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INTRODUCTION

The purpose of this Report on Corporate Governance and Ownership Structures (hereinafter also referred to as the
"Report) is to provide information on the ownership structure of IREN S.p.A. (hereinafter also referred to as the
"Company) and to provide a general and complete presentation of the structure of the corporate governance system it
has adopted.

The Report is prepad in compliance with the disclosure obligations towards shareholders and the market, as provided

for by Article 123is of Italian Legislative Decree No. 58 of 24 February 1998 (hereinafté'Calssolidated Law on
Finance), as subsequentsupplemented.

The information provided therein refers, where not expressly indicated, to the 2019 financial year.

The Report was prepared in accordance with the VIII Edition of the Format published by Borsa Italiana S.p.A. in January
20109.

The sources dhternal regulations for IREN S.p.A. and the Group consist of:

I) the current Bylaws of the Parent Company IREN S.p.A. approved by the Board of Directors of IREN S.p.A. during the
meeting held on 25 March 2020, (hereinafter also referred to a8Bjaws'). The current text incorporates changes
relating to the identification of shareholders and adaptation to the new rules on compliance with gender quotas for
the composition of the Board of Directors and the Board of Statutory Auditors.

II) the current Bylawsof First Level Companies;

) the provisions of the ltalian Corporate Governance Code for Listed Companies (hereinafter odéher
"Governance Codgin the July 2018 version, to which the Compdmynally adhered by resolution of the Board of
Directors on 5 April 2019, also adopting, on the same date, a further update to the document highlighting the specific
governance solutions adopted by the Comgany

In order to ensure greater usability oktdocument, the Report is preceded by a Bitefecutive Summargummarising
its main contents.

! The provisions of Italian Legislative Decree No. 254 of 30 December@0it8,inter alig amended Article 12Bis of the Consolidated Law on
Finance have been applied with reference to the reports relating to financial years starting from 1 January 2017.

2 IREN S.p.A. had already formally adhered to the Code in the July 2015 versimiubgrref the Board of Directors on 20 December 2016.

3 With reference to the Italian Corporate Governance Code issued by the Italian Corporate Governance Committee on 3120arindgp®0
analysis is underway in order to identify the methodsdeatllines for IREN to adhere to it within the current year. These will be taken into account
in view of possible future updates of remuneration policies.
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1-ISSUER PROFILE

Introduction- Origin and configuration of the IREN Group

During the foutyear period 2012018, the IREN Group heempleted full operational integration and, as things stand,
is composed of the following:

- an industriaholdingcompany, the Parent Company IREN (with the legal form of a listedtfmktcompany, whose
ownership structure is provided for in the sgiecsection of the corporate website), which groups together all of the
Groups staffcorporate activities; four firstlevelholdingcompanies (hereinaftéiFirstLevel Companiéswith the legal
form of a listed joinstock company, with IREN S.p.A. smde shareholder), operating directly or through
investee/subsidiary companies, which are focused on controlling asomi@nlyusinesseEnvironment, Energy, Market,
Grids) through a model based on skills and digitisation of processes, strongly sdtiahke mmmediate integration of

all the acquired companies.

This business model is aimed at enhancing the complementarity of the two original Groups (IRIDE Group and ENIA Group)
and the recently acquired Groups (Atena Group, ACAM Group and San Germagn)o &ravell as strengthening the
territorial roots and the integration of the activities amgbetscharacteristic of eachusiness

With regard to the Firstevel Companies, the Parent Company IREN S.p.A. carries out management and coordination
activities, expressly provided for and regulated in thdalss of the same.

The Bylaws of IREN S.p.A. also ensure that the Chief Executive Officer be granted powers fadotdaydmanagement

of the Company in accordance with the guidelines and policies fmeduby the Board of Directors, as well as
organisational powers and operational proxies for each of the business areas organised into divisions. Where the business
areas are structured in the form of companies, the Chief Executive Officer, on thef tasiguwdelines of the Holding
companys Board of Directors, exercises functions of strategic planning, indications of objectives and control over the
subsidiaries and proposes the appointment and/or dismissal of the Chief Executive Officer of elaebhelFi@&impany,

to the Board of Directors.

2-INFORMATION ON OWNERSHIP STRUCTURES

2.1-Share capital structure

At the date of approval of the 2019 Draft Financial Statements (25 March 2020) the subscribed and Hyhspaid
capital amounts td,300,931,377 Euro with a nominal value of 1 Euro each, consisting exclusively of ordinary shares.

SHARE CAPITAL STRUCTURE

% in relation
No. Shares Nominal value to
share capital

Listed/ Rights and
Not listed obligations

Listed on Borsa

Ordinary shares 1,300,931,377 1.00 Euro 100.000 :
Italiana

Total 1,300,931,377 100.000

2.2-Shareholding limits and restrictions on voting rights

Pursuant to Article 9 of the currentaws, from the date coinciding with the 24th month following the datepening

(on 1 June 2016) of the Special List, at least 50% plus one of the total voting rights, in relation to the Shavigetidgrs
resolutions with increased voting, must be owned by public bodies.

It is forbidden for any shareholder other than palidodies to hold more than 5% of the share capital (see Article 10 of
the current Bylaws). This limit on share ownership is calculated exclusively on the shares conferring the right to vote at
shareholdersmeetings and refers exclusively to them.

Under ro circumstances may voting rights be exercised for holdings in excess of the above percentage.

For the calculation of the threshold, account is taken of the total shareholding held by: (i) the parent, natural or legal
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person or company, all direct mdirect subsidiaries and associates; (ii) the parties subject to a sharehafpteesnent

referred to in Article 234bisof the Italian Civil Code and/or pursuant to Article 122 of the Consolidated Law on Finance
and relating to company shares. Contat8o occurs, with reference to parties other than companies, in the cases
provided for in Article 2359, paragraphs 1 and 2 of the Italian Civil Code. Control in the form of the dominant influence is
considered to exist in the cases provided for in Aréi8lgparagraph 2 of Italian Legislative Decree No. 385 of 1 September
1993. The linkage is used in the cases referred to in Article 2359, paragraph 3 of the Italian Civil Code. For the purposes
of calculating the shareholding, account is also taken of simeld through trustees and/or intermediaries and/or those

for which voting rights are attributed in any way to a person other than the holder. In the event of violation of the above
provisions, the shareholdenmseeting resolution, if any, may be challedgn accordance with the provisions of Article

2377 of the Italian Civil Code, if the required majority would not have been achieved without this violation. The shares
for which the voting right cannot be exercised are, however, calculated for the pufitbgeregular constitution of the
Shareholderdvieeting.

On the basis of the provisions of the Internal Dealing Procedure, the following are considered as Relevant Parties:
(i) Directors and Auditors of IREN;
(i) parties performing management functions in IREN executives who have regular access to inside information
and have the power to make management decisions that may affect future developments and prospects;
and the following are considered as Associates:
() a spouse who is not legally separated or a margguivalent to a spouse, dependent children, including those of
the spouse, and, if cohabiting for at least one year, the parents, relatives and réfetaxef the relevant parties;
(i) legal persons, partnerships and trusts in which a Relevant Pame af the persons referred to in point i) above
who:
- Have management responsibility;
- Are directly or indirectly controlled by them;
- Are established for their benefit or whose economic interests are substantially equivalent;
it is prohibited to carry outiny type of transaction on IREN shares or related financial instruments,"insiiig
information'.
In addition, Relevant Parties and persons closely related to them are prohibited from trading in listed IREN securities,
meaning trading activities aimeta@btaining profits in the short term.
The Board of Directors of IREN has reserved the right to prohibit or limit the execution of transactions involving Company
shares or related financial instruments during specific periods of the year, in connedtispevific events, giving prior
notice to the Relevant Parties concerned, it being understood that the Relevant Parties may not carry out transactions
involving Company shares or related financial instruments within 30 days (Blackout periods) preceitigg ofebe
Board of Directors at which the following are examined: the annual financial report including the draft financial
statements and the consolidated financial statements and theykalfly financial report.
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2.3Significant shareholdingsthe share capital
The parties that directly or indirectly hold more than 3% of the subscribed share capital represented by shares with voting
rights, according to the communications received by the Company pursuant to Article 120 of the Consolidated Law on
Finance aat 31 December 2019 are as follows:

SIGNIFICANT SHAREHOLDINGS IN CAPITAL

Percentage share of total voting

Declarant Percentage of share capital rights**
FSU srl 18.851 23.748
FCT SPA 13.803 18.632
Municipality of Reggio Emilia 6.423 8.670
Municipality of Parma* 3.163 4.271

NOTES

* The Municipality of Parma participates directly with a 0.43% stake in the voting share capital and indirectly thrabgitthees
S.T.T. holding with a 1.179% stake in the voting share capital and Parma Infrastrutture S.p.A. with a 1.554b¢ statiegrshare
capital.

** \/oting rights with reference to Shareholdekéeeting resolutions with increased voting with an increased vote pursuant to Article
6-bisof the Bylaws.

2.4-Holders of securities conferring special rights

To date, nssecurities have been issued that confer special rights of control.

As at 31 December 2019, no individual person exercised control over IREN pursuant to Article 93 of the Consolidated Law
on Finance.

With reference to the mechanism for the appointment oédiors, which is carried out by list voting, thel@ys in force

provide that 13 directors out of a total of 15, of which the Board is composed, shall be taken from the list that hak obtaine
the majority of the votes validly cast.

Similarly, for the apgintment of the Board of Statutory Auditors, in accordance with thlaBy and the Shareholdérs
Agreement in force, the voting system confers on the public shareholders meeting the right to appoint three standing
auditors and two supplementary auditors.

The Shareholderteeting of 9 May 2016 approved the introduction to Articlei$of the Bylaws of the institution of

the increased voting rights under which each share gives the right to two votes in the resolutions of the Shareholders
Meeting concerning the following matters, (i) the amendment of Articlais, &-ter, 6-quaterand 9 of the Byaws, (ii)

the appointment and/or dismissal of the members of the Board of Directors pursuant to Article 19 ofates,Bynd

(iii) the appoitment and/or dismissal of the members of the Board of Statutory Auditors pursuant to Article 28 of the
Bylaws, as well as the exercise of liability action against then'$th@reholdersMeeting resolutions with increased
voting'), if both of the followig conditions are met: (a) the voting right has belonged to the same party by virtue of a
qualifying right in rem (full ownership with voting rights, bare ownership with voting rights or usufruct ownership with
voting rights) for a continuous period ofleast 24 (twentyfour) months from the effective date of the inclusion of that
party in the special list referred to in Artickées below (the"Special Lis}; and (b) the recurrence of the condition under

(a) also results from a specific communicatiomfthe intermediary in accordance with the applicable legislation or from
the continued inclusion in the Special List.

2.5Employee shareholding

The Shareholdersneeting may resolve on the extraordinary allotment of profits to the compamployees red

providers of labour, to be made through the issue of special classes of shares to be allotted individually and subject to
special rules regarding the methods of transfer and the rights they grant. No such decisions have been taken at this time.
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2.6-Agreements between Shareholders that are known to the Company in accordance with Article 122 of the
Consolidated Law on Finance

During 2019, the public shareholders of IREN signed two Addenda to the sharéhgigensents signed in 2016: the

FSU FO Agreement Emilian Parties and La Spezia Parties and the Emilian public shareholdgresuient, as better
described below.

Pursuant to Article 122 of Italian Legislative Decree No. 58 of 24 February 1998 and subsequent amendments and
additions (the"Consolidated Laly and Article 12%®t seq.of the regulations referred to in CONSOB Resolution No.
11971/1999 and subsequent amendments and additions, on 5 April 2019 the signing of the Addendum to the
ShareholdersAgreement (the'Agreement or "Sharehalers Agreement) concerning ordinary shares of Iren S.p.A.
("lIren" or the "Company) was completed.

The extract from the FSUFCT Agreement Emilian Parties and La Spezia Parties, pursuant to Article 122 of the
Consolidated Law on Finance and Articl@ di2seq of the IssuerdRegulations, was published on 9 April 2019taiia

Oggaf.

A. The FSUFCT AgreemerEmilian Parties and La Spezia Parties

As at 31 December 2019, the financial instruments covered by the Agreé@leatgs Contributedl (i) provided to the

Voting Syndicate (as defined below), consist of all the ordinary IREN shares held by the Signatories (as defined below)
during the period of validity of the Agreement, equal to 633,367.088 ordinary shares of the Company representing
48.68% of the share capital represented by ordinary IREN shares and (ii) provided to the Block Syndicate (as defined below
) are made up of 455,329,436 ordinary shares'(Bilecked Shar&sof the Company equal to 35% of Ieeshare capital.

It should benoted that the Blocked Shares are subject to the restrictions on circulation set out beloVBlghk
Syndicat®), while the shares of Signatories other than the Blocked Shares may be freely transferred.

a) AGREEMENT TYPE AND PURPOSE

The Agreement can leaced back to a block and voting syndicate whose purpose is to guarantee the development of
the Company, its subsidiaries and its activities, as well as to also ensure the same unity and stability of direction through
the use of the increased voting ingtnent, and in particular (i) to determine methods for consultation and joint adoption

of certain resolutions of the Compasyshareholderdeeting; and (ii) to regulate certain limits on the circulation of the
Shares.

b) CONTENT OF THE SHAREHO AT MET

Increased Voting

The Agreement provides for, among other things, the possibility for shareholders to benefit from the increased voting
referred to in Article 12-quinquiesof the Consolidated Law and its implementing provisions'(tiereased Voting,

and the commitment of the Parties: (i) to confer to the Agreement any new shares purchased; (ii) with the exception of
transfers of the Shares allowed under the Agreement, to refrain from carrying out any transaction that may result in the
cancellation fom the special list and/or the loss of the right to the Increased Voting in relation to its own Shares; and (iii)
not to request the cancellation of the special list or to waive the inclusion in the special list and/or the right to the
Additional Voting imelation to treasury shares.

Pursuant to the Blaws, the resolutions with reference to which the Increased Voting will be applied are as follows: (i)
the amendment of Articles-Bis, 6-ter, 6-quater and 9 of the Byaws; (ii) the appointment and/or disssial of the
members of the Board of Directors pursuant to Article 19 of thiaBy, as well as the exercise of liability action against
them; and (iii) the appointment and/or dismissal of the members of the Board of Statutory Auditors pursuant to Article
28 of the New Biaws, as well as the exercise of liability action against them§traeholderdvieeting resolutions with
increased voting.

Voting Syndicate

The Agreement provides for the commitment of the Signatories : (i) to submit and voteifdiiatjfor the appointment

of Directors of the Company and a joint list for the appointment of the auditors of the Company in accordance with the
provisions of the Agreement; (ii) to ensure that the Directors align their vote in the Board of Direttter€oampany to

the provisions of the Agreement (with reference only to the termination and replacement of Directors); and (iii) to align
their vote in the Shareholdérsleeting on Significant Matters (as defined below) in accordance with the provigions o
the Agreement.

Pursuant to the Agreement, each Party has undertaken to make every effort to ensuréothtae entire duration of

the Agreement the positions of Chairperson, Deputy Chairperson and Chief Executive Officer of the Company are
assignedo the directors designated by the Parties through the Shareholdgreement Committee and that they are
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assigned responsibilities in line with those indicated in the senior management composition of thengacisational

structure described in the Agement.

The Parties have undertaken to remove any director of the Company who exercises his or her voting rights in a manner
contrary to or not in line with the provisions of the Agreement.

Appointment of the Board of Directors

The Board of Directorsfisade up of 15 directors of which: 3 directors were designated by Finanziaria Sviluppo Utilities
S.r.l. (FSU), 3 directors were designated by Finanziaria Citta di Torino (FCT), 3 directors were designatdthtiliethe
Partie$ ("Emilian Partie'srefer to all the Signatories with the exception of FSU and FCT and La Spezia Parties), 1 director
designated by La Spezia Parties, 3 directors designated by the SharéAgosament Committee who will hold the

office of Chairperson, Deputy Chairperson andefClEkecutive Officer of the Company and 2 directors elected by
minorities in compliance with Article 19 of thelBws.

In the event that lists are not submitted by minority shareholders, the first of the Directors who would have been elected
by the minorly shareholders will be appointed by the Auditor of the Sharehdldgreement who holds the highest
number of shares at 31 December of the previous year and the second by the other two Auditors belonging to the
ShareholdersAgreement Committee who hottie highest number of shares at 31 December of the previous year. For
the entire duration of the Agreement, the Chairperson, ¥bairperson and Chief Executive Officer will be appointed

by the Shareholderagreement Committee. The Agreement also indygl®visions relating to the presentation of lists,

the inclusion in the list of candidates for the office of Director proposed by the Signatories and the replacement of
Directors who have ceased to hold office.

Appointment of the Board of Statutory Audit

Given the amendment to the Byws made on 5 April 2019, the Board of Statutory Auditors of the Company, starting
from appointments for the thregear period 2022022, will be composed of 5 Standing Auditors and 2 Supplementary,
of which one Standing Audi designated by FSU (to be included in first place in the list for the election of Auditors), one
Standing Auditor designated by FCT (to be included in second place in the lisSiiatickng Auditdrsection) and one
Standing Auditor designated by tEenilian Parties (to be included in third place in the list for the election of Auditors).
FSU, FCT and the Emilian Parties, in addition, will designate in rotation the party to be included at the first plste in the
in the "Supplementary Auditotssedion and the first designation will be made by FSU. In addition, FSU, FCT and the
Emilian Parties will designate in rotation the candidate to be included in second place on the liSsuptiementary
Auditor’ section of the Comparts/Board of Statutonpuditors and designate the candidate to be included in second
place on the list in theSupplementary Auditdrsectiont and the first designation will be made by FCT. The Agreement
also provides for the submission of lists and the inclusion in the tanhdfdates for the office of Auditor proposed by

the Signatories and the replacement of Auditors who have ceased to hold office.

Qualified quorums

The resolutions of the Extraordinary Shareholddeseting relating to the following matters (tfi8€ignifiant Matters')

will be adopted only with the favourable vote of the Emilian Parties, who will express it jointly, on the one hand, and of
FSU, on the other hand: (i) Shareholtdéteeting resolutions with increased voting; and (ii) (a) amendment of the
provisions of the Byaws governing the limits on share ownership, (b) amendment of the provisions of-knesBy
concerning the composition and appointment of corporate bodies, (¢) amendments to the statutory provisions
concerning the quorums for incorporati@nd resolution as well as the powers of the Sharehdlt#asting and the

Board of Directors, (d) the registered office, (e) mergers, demergers (other tharptivesant toArticles 2505, 2505

bisand 2506ter, final paragraph of the Italian Civil Cqdey well as other extraordinary transactions on the Comipany
capital, with the exception of those required by law, and (f) the liquidation of the Company.

Block Syndicate
The Blocked Shares cannot be disposed of'{trensferability Constraifjtfor the entire duration of the Agreement and
where rightsin remover the Blocked Shares are created or transferred, the corresponding administrative rights shall be
retained by the Signatories. No acts of disposal may be carrie@ither directly otindirectly or through a third party
concerning Shares or other acts and/or facts and/or transactions that involve or may involve the obligation to promote a
mandatory (even residual) takeover bid on the ComgaBlgares. The Transferability Constrailitautomatically cease
to be effective if a law, or other act having the force of law, is enacted whereby the companies (and/or their subsidiaries)
entrusted with local public services lose the entrustment of such services if the voting rights duecionspehies to
public bodies and/or subsidiaries of the latter with reference to the appointment of corporate bodies are in total more
than 50% plus one of the voting rights due to all shareholders of the company for the same matters.
If, as a result of wlations of the provisions set forth in the Agreement, one or more of the Signatories is obliged to
promote a mandatory takeover bid (even if residual) concerning the Comp@hgres, the defaulting Party shall
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indemnify and hold harmless the other Sigmegts from all costs, expenses, charges connected with or otherwise arising
from such conduct, including those relating to the mandatory takeover bid for the ComShiayes.

Signatorie'sShares other than Blocked Shares may be freely transferred.

Each Brty that has carried out a transfer of the transferable shares shall notify the Agreement Coordinator and the
ShareholdersAgreement Secretary so that they may periodically update the list containing the shares subject to the
voting syndicate, the bloclleshares and the transferable shares.

c) BODIES OF THE SHAREHOIAWHREEMENT
The bodies of the voting syndicate are: ti&hareholdersAgreement Committee the "Agreement Coordinatdrand
the "ShareholdersAgreement Secretaty

The Shareholderagreement Committee

The Shareholders\greement Committee has coordination functions between the Parties and is composed of the Mayor
pro temporeof the Municipality of Genoa representing FSU, the Mayortemporeof the Municipality of Turin
representing FCT, and the Maymo temporeof the Municipality of Reggio Emilia representing all the Emilian Parties

that have signed the Agreement. The Shareholdgneement Committee will remain in office for the entivgadion of

the Agreement. The Shareholdeisgreement Committee meets whenever one of its members so requests and
deliberates unanimously.

The Chairperson, Deputy Chairperson and Chief Executive Officer of the Company shall be appointed by unanimous
decison on the basis of professionalism and competence and shall be chosen on the basis of rosters of names shared by
the members of the Shareholderdgreement Committee. In the event of disagreement, the member of the
ShareholdersAgreement Committee who haise highest number of shares at 31 December of the previous year shall
have the right to appoint the candidate for one of the positions; in this case all shares shall be included among the shares
blocked for a period of one year; the other two positiohallsbe chosen by the other members of the Sharehaolders
Agreement Committee.

The Agreement includes provisions on how to appoint the Chairperson, Deputy Chairperson and Chief Executive Officer
of the Company, depending on whether the appointment is madéhe Shareholdetsvieeting or by the Board of
Directors.

If the Shareholdet#\greement Committee does not appoint unanimously, as the case may be, the Chairperson and/or
the Deputy Chairperson and/or the Chief Executive Officer, the Agreement wilbloga#igally terminated without the

need for further communication and shall be deemed to be definitively terminated pursuant to Article 1360, paragraph

2 of the Italian Civil Code, with effect from the date of termination. In this case the Agreement &oqrdind by

default, each member of the Shareholdegkgreement Committee, will be required to immediately inform the Parties.

The{ K| NB Kagfedtr@itiEoOrdinator

The{ K| NB K AgieBn&:NEC6brdinator manages the activities of the Sharehbligreement Committee and is
appointed by the Shareholdér&greement Committee from among the members of the Shareholdgreement
Committee itself on a rotating basis every 12 months.

The current Coordinator of the extended Agreement is Luca Vecclar bfape Municipality of Reggio Emilia.

The Shareholderdgreement Secretary

The Shareholders\greement Secretary performs the following functions: (i) collates the list for the election of the
members of the Board of Directors and the members of the Board of Statutory Auditors prepared in accordance with the
Agreement; (ii) transmits to the Sidodes the votes received from the other Signatories; (iii) performs all the
operationalexecutive functions necessary for the execution of the Agreement; (iv) drafts and signs the minutes of the
meetings of the Shareholdéiksgreement Committee; (v) commigates to all the Parties the possibility that the blocked
Shares no longer constitute the majority of the voting rights in the ShareHdltieseting; (vi) takes steps to carry out

the communications to CONSOB required by law on the occasion of angatiodifof the Agreement; and (vii) updates

the number of shares contributed to the Voting Syndicate and/or the Block Syndicate at least once every six months, and
in any case whenever it receives communications regarding the change. The Sharehgtderent Secretary is
appointed by the Shareholdéwsgreement Committee by unanimous decision. The Sharehoktgeement Secretary
participates in the meetings of the Sharehold&igreement Committee.

d) PENALTIES

The party in breach of certain provisionshaf Agreement (including, by way of example and without limitation, violations

of the obligation to vote at the Shareholddvieeting of the Company in accordance with the Agreement or the violation

of certain provisions dictated on the appointment ofpmrate bodies) will be required to pay a penalty of 10 million
Euro, without prejudice to the right of each of the fulfilling parties to take action for compensation for greater damages,
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to be paid to the parties not in breach, pro rata in relation torttespective shareholding in the Company on the date
of the violation. In the event of the violation of the Transferability Constraint, the aforementioned penalty will be equal
to the greater amount between: (i) 10 million Euro; and (ii) double the cgpitatealised by the transferor.

e) DURATION AND MODIFICATIONS OF THE AGREEMENT

The current Agreement became effective on 5 April 2019,"Riage of Effectivene§sThe Agreement shall be
effective between the Parties until the third anniversary of thie D&Effectiveness (th#-irst Expiry Datg and shall be
renewed tacitly, unless terminated, for a further two years (tBecond Expiry Dafe thereafter any further renewal

shall be agreed in writing in advance. The aforementioned is without prepadthe right of each of the Parties to
withdraw with effect from the First Expiry Date by means of a notice sent to the other Parties at least 180 days prior to
the First Expiry Date. Withdrawal must be communicated in writing to the Sharehddeegemat Secretary.
Withdrawal by some of the Parties will render the Agreement ineffective for all other Parties only if, as the case may be,
on the First Expiry Date or on the Second Expiry Date, the voting rights of the Parties who have not exercised their
withdrawal are less than 40% of the total number of voting rights due to all shareholders with reference to the
ShareholdersMeeting resolutions with increased voting. With the exception of the latter case, the Agreement will
continue between the Parties whave not exercised their right of withdrawal. The Agreement may be modified with
the written agreement of the Signatories representing a total of at least four fifths of the Shares Contributed.
Amendments to the Agreement must be communicated to albBiges at least 60 days prior to the date of entry into
force of such amendments. In this case, dissenting Signatories will have the right to immediately withdraw from the
Agreement by means of a communication sent no later than the fifteenth day pther ttate of entry into force of the
amendments.

The Shareholderagreement is open to public bodies that have become shareholders of the Company as a result of the
subscription of Shares on the market or negotiated directly between the Parties (dubyotia capital increase of the
Company (theé'New Purchasing Sharehold8rsit being understood that the subscription of the New Purchasing
Shareholders must be authorised in advance by the ShareHo\deegment Committee. Registration will be fornealis

by the new shareholders signing a registration letter.

B. Subagreement of Emilian public shareholders:

Pursuant to Article 122 of the Consolidated Law on Finance and Articd¢ d&t@of the IssuersRegulations, on 5 April
2019 the Emilian Parties s an Amending Deed to the SAigreement signed on 9 May 2016 (tWeldendum to the
SubAgreement) through which the Emilian Parties proposed to maintain coordination with the Main Agreement as
amended by the Addendum.

As at 31 December 2019, the finaddnstruments covered by the S¥lgreement (the'Shares Contributedl were as
follows: (i) 187,939,184 ordinary shares of the Company, equal to 14.4465% of the share capital represented by ordinary
shares of the Company, contributed to the Voting SyneliGet defined below) and (ii) the Shares Contributed other than
the "Blocked Sharégursuant to the Agreement, which are subject to-preption rights (as defined below) and are
currently equal t8,977,963 ordinary shares of the Company, equal to 4.5335% % of tHStaeds.

The Shares Contributed constitute the totality of the ordinary shares owned by the members of-&gré&arbent (the
"Signatoriesor the "Partie$) and are subject to theoting syndicate referred to below (tH&oting Syndicate and the

right of preemption referred to below (théRight of Preemption'). The Signatories have undertaken to confer in the
voting syndicate and submit to the Right of -Bmeption any further alinary shares of the Company held by the
Signatories after the signing of the SAdreement.

a) AGREEMENT TYPE AND PURPOSE

The SubAgreement can be traced back to a block and voting syndicate with the purpose, among other things, of: (i)
ensuring uniformityof conduct and rules on decisions that must be taken by the Signatories in the context of what is
provided for in the Agreement; (ii) providing for further commitments in order to guarantee the development of the
Company, of its investees and of its bas8) and of ensuring the same unity and stability of guidance; (iii) attributing a
right of preemption in favour of the Signatories in the event of sale of the Corgpsimgres other than shares covered

by the Block Syndicate under the terms of the Agesamand (iii) conferring on the Municipality of Reggio Emilia an
irrevocable mandate to exercise on behalf of the signatories the rights attributed to these latter under the terms of the
Agreement.
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b) CONTENT OF THE-3IHREEMENT AND S\(BREEMENT BODIES

Vding Syndicate

The Signatories who have signed the Amending Deed of thAddebment will appoint 3 members of the Board of
Directors of the Company according to the following methods: (i) 1 Director designated by the@idagorporeof the
Municipality of Reggio Emilia, endorsed by the majority of the Statutory Auditors of the Reggio Emilia area; (ii) 1 Director
designated by the Mayqro temporeof the Municipality of Parma endorsed by the majority of the Statutory Auditors of

the Parma area and (iii) 1 Director designated by the Mpsmtemporeof the Municipality of Piacenza endorsed by the
majority of the Statutory Auditors of the Piacenza area.

Under the SulAgreement, the Signatories will designate 1 Standing Auditor an&ugplementary Auditors of the
Company; the latter will be designated by the Signatories in rotation with FSU. Pursuant teAlyec®utent, the above
designation will take place in the following manner: (i) the Mayor of the Municipality of Reggio Eahiliarg on a

rotating basis, the Mayor of the Municipality of Piacenza and then the Mayor of Parma shall have the right to designate
the candidate to be included in third place on the list in"tBepplementary Audittrsection of the Company; (ii) the
Municipality of Parma shall have the righdn a rotating basis with FSU and F@J designate the candidate to be
included in second place on the list in tisipplementary Auditdisection of the Company.

SubAgreement Bodies

The bodies of the Voting ®jicate are: the Sugreement Shareholdémsleeting, the"SubAgreement Coordinatty

the "SubAgreement Secretatyand the"SubAgreement Executive Bodrd

The SubAgreement Shareholdénsleeting, constituted by all the Signatories, is the body that expresses, in general, the

will of the Signatories and must meet when requested by a number of Parties representing at least 50.01% of the total

votes (rounded down) available to the Partiesimany case, before the date:

- of first call of a ShareholderMeeting of the Company concerning the following resolutions (Bignificant
ShareholdersMatters’): (a) resolutions to be adopted with the application of the Increased Voting pursuéet to t
Bylaws of the Company; or (b) resolutions relating to the following matters (i) amendment of the statutory provisions
governing the limits on share ownership; (i) amendment of the statutory provisions concerning the composition and
appointment of corprate bodies; (iii) statutory amendments concerning the constitution and resolgtiorums
and the powers of the Shareholdekleetings and the Board of Directors; (iv) the registered office; (v) mergers,
demergers (other than those pursuant to Article®2, 2505bisand 2506ter, final paragraph of the Italian Civil Code)
as well as other extraordinary transactions on the Comparapital, with the exception of those required by law;
and (vi) the liquidation of the Company;

- where the Board of Directowsgill meet to resolve on one of the matters referred to in Article 25.5., points (ii), (iii), (iv)
and (vi) of the Blaws (the'Significant Decisieklaking Matters).

The SukAgreement Shareholdérsleeting will be valid if a number of Signatories repréegrat least 50.01% of the

total votes (rounded down) available to the Parties are present at the meeting. Even in the absence of a valid call, the

SubAgreement Shareholdéngleeting will be considered validly constituted and suitable to deliberatevgthresence

of a number of Parties representing 70% of the votes available to the Parties.

The SubAgreement Shareholdénsleeting is competent to pass resolutions with the favourable vote of at least 50.01%

of the total votes (rounded down) availableth® Parties, with the exception of the provisions concerning Significant

Shareholderaviatters for which it is competent to pass resolutions with the favourable vote of at least 60% of the total

votes (rounded down) available to the Parties, taking intowatt, in the event that the resolution relating to a Significant

ShareholderaMatter is a resolution passed by a Shareholddeting for which the increase in voting rights pursuant

to the Bylaws is applicable, the increases in voting rights avapaipéeiant to the Comparg/Bylaws.

Each Party shall do everything possible within the limits of the law to ensure that the Directors appointed by the same

exercise their voting rights in such a way that the provisions of th&@element are fulfilletbr the entire duration of

the same. The Parties undertake to do everything in their power to cause the dismissal of each director of the Company

who exercises his or her right to vote in a manner contrary to or not in line with the provisions of-#gré&arment, it

being understood that the replacement director will be appointed by the same Party that appointed him or her.

The activities of the Selgreement Shareholdéngleeting will be coordinated by the coordinator of the Sreement

ShareholdersMeeting (the"Coordinatot). The Coordinator will be appointed by the Bwjteement Shareholdérs

Meeting between the Parties.

The SubAgreement Secretary carries out all the operatianacutive functions necessary for the execution of the Sub

Agreementand convenes the Swubgreement Shareholdérdleeting. The Suldgreement Secretary is the party

designated by the Municipality of Reggio Emilia.

The Executive Board has an advisory and educational function and consists of the following five membérsty@y th

pro temporeof the Municipality of Reggio Emilia, as representative of the Municipality of Reggio Emilia and of the other

subjects belonging to the Municipalities of the territorial area of Reggio Emilia; (ii) the ptaymmporeof the

Municipalty of Parma, as representative of the Municipality of Parma and of the other subjects belonging to the
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Municipalities of the territorial area of Parma; (iii) the Mapoo temporeof the Municipality of Piacenza, as
representative of the Municipality ofa@enza and of the other subjects belonging to the Municipalities of the territorial
area of Piacenza; (iv) the Coordinator; and (v) theA$mmbement Secretary.

The Executive Board has merely advisory and educational functions for tAgréamens Shagholders Meeting on

matters of strategic importance for the Company or for the Parties as shareholders of the Company, as well as, if
necessary, on Significant Sharehold&tatters and Significant DecisiMaking Matters.

Right of Preemption

Without prejudice to the prohibition of nemansferability provided for by the Agreement, if one of the Signatories
intends to carry out, in whole or in part, acts of disposal concerning Company Shares or financial instruments convertible
into Company Shas or option rights on newly allotted Shares, he or she must offer thenproportion to the
shareholding held by each one in the Compsanyadvance, in premption, to all the other Signatories under the same
conditions. The SuAgreement contains prisions aimed at regulating the terms and conditions for the exercise of the
Right of Preemption. In particular, the Right of Peenption must in any case be implemented in compliance with the
sales methods and timing provided for in the Agreement,iitgpenderstood that in the event of incompatibility: (i) the
provisions of the Agreement will be deemed to prevail and the Signatories shall observe and implement the provisions of
the Agreement; and (ii) the Right of Rmaption shall not apply among tiségnatories themselves.

c) PENALTIES

The party in breach of certain provisions of the-8gkeement (such as, by way of example and without limitation,
violations of the provisions relating to the Right of-gneption) will be required to pay a penalty eqt@athe greater
sum between: (i) 10 million Euro; and (ii) double the capital gain realised by the Transferor.

d) DURATION AND MODIFICATIONS OF HABRBBMENT

The SubAgreement became effective on 5 April 2019 (thate of Effectiveness The SutAgreement shall be effective
between the Parties until the third anniversary of the Date of Effectiveness={tseExpiry Datg and shall be renewed

tacitly, unless terminated, for a further two years (tt8=cond Expiry Date thereafter ay further renewal shall be
agreed in writing in advance. The aforementioned is without prejudice to the right of each of the Parties to withdraw with
effect from the First Expiry Date by means of a notice sent to the other Parties at least 180 dayshmibirst Expiry

Date. Withdrawal must be communicated in writing to the-8gkeement Secretary. The SAigreement will continue
between the Parties who have not exercised their right of withdrawal. The dissolution of the Agreement will result in the
dissolution of the Sudgreement and the withdrawal from the Agreement will result in the withdrawal from the Sub
Agreement. The Subigreement may be amended with the written agreement of the Signatories representing in total at
least four fifths of the Shas of the Company held by the Signatories and contributed to the Agreement. Amendments
to the SubAgreement must be communicated to all Signatories at least 60 days prior to the date of entry into force of
such amendments. In this case, dissenting Sigeatavill have the right to immediately withdraw from the Sub
Agreement by means of a communication sent no later than the fifteenth day prior to the date of entry into force of the
amendments.

The SubAgreement is open to the registration of persons (ipwave become shareholders following the purchase of
Shares on the free market, (ii) who have become parties to the Agreement and (iii) who can be qualified as local
authorities of the provinces of Parma, Piacenza or Reggio Emilia or are subsidiadkdanfad authorities or consortia
between such local authorities. This registration will be formalised by the new shareholders signing a registration letter.

C. The FSUFCT Agreement

With effect from 17 July 2018, a shareholdegreement (the'SubAgreement) concerning ordinary shares of Iren
S.p.A. was signed. through which the shareholders FCT Holding($@W®and FSU S.r.tHSU) proposed to regulate,

as from the date of effectiveness of the Demerger, mutual relations as sharehofd&en, including within the
framework of the broader shareholdeegreement signed by FSU with other shareholders of Iren on 9 May 2016 (the
"ShareholdersAgreement).

As at 31 December 2019, the financial instruments covered by the FSU/F&Jr&ment ('Shares Contributédl were

as follows: (i) 424,817,412 ordinary shares of the Company, equal to 32.65% of share capital.

a) Agreement type and purpose
This SukAgreement is attributable to a blocking and voting syndicate with the purpose of ensatinfplfowing the
Demerger, FCT and FSU will jointly exercise the powers of voting, and of indicating candidates éontR&N officers,
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in substantial compliance with what is provided for in théaBis of FSU, current up to the date of the Demergjéthis,

in the context and with the necessary observance of the Shareholgeement, so that the provisions regarding FSU

in this Shareholders\greement are passed on jointly, without a break, to FSU and FCT, which will act as a single party in
relation to the other signatories, in accordance with that provided for in theA§tdement.

b) Content of the FSU/FCT ShareholddukbAgreement,

The Sinatories, acknowledging that compliance with the obligations of the Shareh@élgezement is functional to the
pursuit of the objectives of the S#lgreement, agree thatunless otherwise provided for in the Sigreement all the
obligations provideébr in the Shareholderé\greement are transferred and remain in the Bgjveement for as long as
the Shareholdets\greement is effective.

¢) Designation of candidates for Ifercorporate offices

The Signatories agree that the nomination of candidatdsetincluded jointly in the list of members of the Board of
Directors and the Board of Statutory Auditors formed pursuant to the ShareHdddgezment shall be made on an
equal footing. In the event that the Shareholdekgreement ceases to be effectipwhich, however, has not been
terminated within the terms by any contracting party) and its renegotiation is not completed, the Signatories will jointly
submit the list of candidates for election to the Board of Directors pursuant to Articlé@ dBlrens Bylaws, who
undertake to vote.

d) Voting syndicate
Without prejudice to the provisions on the designation of candidates for the offices of Iren, the Signatories undertake to
make a unanimous decision on the votes to be cast dsl&mareholdetd/eeting.

e) Penalties

If the Signatory has violated certain provisions of the/Ayreement (including, by way of example and without limitation,

the obligation to comply with the obligations set forth in the Sharehdldgreement), they will be required to pthe

other Signatory a penalty of 10,000,000.00 Euro (ten million/00 ) for each violation committed, without prejudice to the
latter: i) compensation for the greater damages; and ii) the right to seek legal termination of {Agr8aiment against

the defauting Signatory.

f) Duration and amendments to the shareholdexgeement

The SukAgreement has a duration of three years starting from the date of effectiveness of the Demerger and is renewed
automatically on expiry for a period of a further 2 yeauhject to withdrawal to be communicated at least 6 months
before expiry.

2.7-Significant agreements to which the company (or its subsidiaries) are parties and which become effective,
are modified or that terminate in the event of a change of contriie@tompany, and their effects (change of
control clauses)

As part of a broader acquisition of gas supplies from Russia, on 18 November 2008, IRIDE S.p.A. (now IREN S.p.A.), IRIL
Mercato S.p.A. (now IREN Mercato S.p.A.) and AEM Trading S.r.l. (nowdk@ASTr& A2A Group) had entered into

an agreement aimed at regulating the corporate governance rules of A2A AlfasfBeacial purpose vehicle company

aimed at holding a 50% stake in the company that would stock up with Russian gas (Premiund Gas @der to
guarantee the stability of the shareholding structure and to establish a system of governance that would ensure continuity
and stability of management.

The Agreement expired on 18 November 2018 without being renewed.

A2A Alfa S.r.l., 30%voed by IREN Mercato and 70% by A2A Trading S.r.l., has been in liquidation since 7 May 2019.

With regard to existing loan contracts, there are commitments of the following types: (i) Change of Control clauses, which
provide for the maintenance of contral the IREN Group by Public Shareholders either directly or indirectly; (ii) Negative
Pledges clauses, by virtue of which the company undertakes not to provide collateral beyond a specified limit; (iii) Disposal
of Asset clauses with limits defined aseacpntage of Shareholdetsquity or total fixed assets; (Rari Passglauses,

which gave the lender banks equal treatment with other unsecured creditors and (v) clauses for compliance with financial
ratios (covenants such as Debt/EBITDA, EBITDA/Birdraiges), with annual verification.

In addition, for certain medium/lorgrm loan contracts of group companies, clauses and commitments typical of Project
Financing contracts are provided for.
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2.8-Agreements between the Company and the directors gimmyifor indemnities in the event of resignation
or dismissal without just cause or if their employment relationship terminates following a takeover bid
This information is contained in the Report on #8320 Remuneration Policy and compensatjaid 2019 which is
published and submitted for approval to the Shareholddeeting pursuant to Article 12&r of the Consolidated Law
on Finance.

2.9Rules applicable to the appointment and replacement of directors as well as to the amendment of the By
laws, ifdifferent from those applicable in a supplementary manner

The Company is managed by a Board of Directors composed, at the date of approval of this Report, of a fixed number of
15 directors.

As indicated in the introductory part of the Report, thel®ysin force, last approved at the meeting held on 25 March

2020 by the Board of Directors of IREN S.p.A., incorporate changes relating to the identification of shareholders and
compliance with the new rules as regards gender quotas for the composition®daing of Directors and the Board of
Statutory Auditors.

The Board of Directors is appointed on the basis of lists submitted by shareholders.

The information required by Article 1-B8s, paragraph 1, letter I)rules applicable to the appointment amaplacement

of directors) is illustrated in the section of this Report dedicated to the Board of Direptyes4.1).

2.10Existence of proxies for capital increases pursuant to Article 2443 of the Italian Civil Code or the power of
the directors to isue equity securities as well as authorisations to purchase treasury shares

At the date of approval of this Report, there are no proxies for capital increases pursuant to Article 2443 of the Italian
Civil Code i.e. powers of the directors to issue egaityrities.

With reference to the authorisation to purchase treasury shares, the Ordinary Sharehdieting of IREN S.p.A. held

on 5 April 2019 authorised the Board of Directors to also purchase and dispose of treasury shares of IREN S.p.A. in a
fractional manner, pursuant to Articles 2367seq.of the Italian Civil Code and Article 132 of Italian Legislative Decree

No. 58 of 24 February 1998.

Details of the treasury share purchase plan are contained in the report prepared by the Board of Dirdcueslable

on the Iren S.p.A. websiteww.gruppoiren.itin the relevant Sectiotinvestors Corporate GovernanceShareholders
Meetings- Extraordinary and Ordinary Shareholt&teeting of Iren S.p.A. convened as a single call for 5 Aprit 2019
Director§Report on the Ordinary Shareholdétseting'.

The Board of Directors may carry out treasury share purchase and disposal transactions for a maximum of 65,000,000
shares of theCompany, equivalent to one twentieth of the share capital. The treasury share purchase programme is
permitted for eighteen months starting from the date of the shareholaeegting resolution. The maximum amount of

the shares purchasable as part of thargrepurchase programme may not be more than the amount of the distributable
profits and available reserves resulting from the latest financial statements regularly approved.

The shareholdefsneeting also defined, according to what was proposed by thedBi Directors, purposes, terms and
conditions for the purchase and disposal of the treasury shares.

The Shareholderdleeting conferred on the BoD all the widest powers, to be exercised with the widest discretionality,

so that it may proceed with impleating the purchases in full compliance with the current legislation. The purpose of

the transaction is to provide the Group with a supply of shares available for external growth transactions.

Also on 5 April 2019, the Board of Directors, having taken afotiee resolution of the Shareholdéfgleeting that
authorised the latter to implement the Compéasghare repurchase programme, resolved to provide a mandate to the
Chief Executive Officer to launch the Comfmalgare repurchase programme aimed at pasifig a maximum number

of 26,000,000 shares, so as not to exceed 2% of the Cotasdiaye capital.

At the end of the financial year at 31.12.2019 there were 3,950,587 treasury shares in portfolio.

During the meeting held on 25 March 2020, the Board efcirs of IREN S.p.A. resolved to submit, to the Shareholders
Meeting called to approve the 2019 Financial Statements, the proposal to renew the authorisation to purchase and
dispose of treasury shares of IREN S.p.A. pursuant to Articlest285yof the Italian Civil Code, Article 132 of Italian
Legislative Decree 58/1998 and the Consob Regulation adopted with Resolution No. 11971 of 14 May 1999, after revoking
the previous authorisation to purchase and dispose of treasury shares as per theaesbline Shareholdereeting

of IREN S.p.A. of 5 April 2019.
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The Bylaws provide that the Company may issue, in the manner required by law, both registered and bearer bonds, also
convertible into shares, and also with warrants.

2.11-Activities of management and coordination pursuant to Article 249%q.of the Italian Civil Code.
Indication of the reasons why IREN S.p.A. believes it is not subject to management and coordination activities
(pursuant to Article 16, paragraphoft the new Market Regulations as per Consob resolution No. 20249 of
28/12/2017)

As at 31 December 2019, IREN S.p.A. is not individually controlled by any shareholder and therefore no person is
responsible for the management and coordination of IREN.

3-COMPLIANCE

IREN S.p.A. adheres to the Governance Code for Listed Companies drawn up by the Italian Committee for Corporate
Governance.

Lastly, with a resolution of the Board of Directors of 5 April 2019, the Company formally adopted the Corporate
Governance Code for Listed Companies in the version updated in July 2018, available to the public on Bdssa Italiana
website at the page http://www.borsaitaliana.it/comitatorporategovernance/codice/codice.html.

After adoption a disclosure was madehe public through a press release distributed to the market.

On the same date the Board of Directors also approved an update of the document which highlights the governance
solutions adopted by the Company with reference to the provisions of the CoslevaBhpublished on the IREN Greup
website (www.gruppoiren.it), in the Sectiinvestorg Corporate GovernaneeCorporate documernits

The implementation of the provisions of the Governance Code will be disclosed later in this Report.

Information on adheence to the remuneration recommendations is provided in the Report on the paid Remuneration
Policy 2020 and compensation policy 2019, to which reference should be made.

As of the date of this Report, the new features arising from the publication of ther@® Governance Code by the

Italian Corporate Governance Committee on 31 January 2020 (applicable, as indicated by the Committee, from the first
financial year beginning after 31 December 2020, with the relative disclosure to be provided to themthekBaport

on Corporate Governance and Ownership Structures to be published in 2022) are currently being analysed.

IREN S.p.A. and its strategically important subsidiaries are not subjectitali@mnlegislative provisions that affect the
corporategovernance structure of the same.

4-BOARD OF DIRECTORS

4.1-Appointing and replacing

As already mentioned in the introductory part of the Report, th&a®g in force, which were last approved by the Board

of Directors of IREN S.p.A. at the meeting loeld25 March 2020, include changes relating to the identification of
shareholders and compliance with the new rules on compliance with gender quotas for the composition of the Board of
Directors and the Board of Statutory Auditors.

As regards the latter, $hould be noted that the current composition of the Board of Directors and the Board of Statutory
Auditors of IREN S.p.A. (following the appointments made on 22 May 2019 and 19 April 2018, respectively), complies
with the criteria relating to gender bales in administrative and control bodies of listed companies, most recently
amended by Italian Law No. 160 of 27 December 2019.

List voting
Without prejudice to the provisions of a shareholders nature on the sulyfetred to inpara 2.6- for the appointment
of the Board of Directors, tH#ist voting mechanism has been adopted, so as to guarantee a number of candidates of
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the less represented gender no less than two fifths, rounded down to the nearest unit if the list containsnléss tha
candidates, in implementation of Article 1, paragraphs3DB2of Italian Law 160/2019, as well as an adequate presence
of Directors designated by minority shareholders. Articles 19 and 20 of-the/8govern the terms and procedures for
filing and pblishing lists (in which candidates are marked with a sequential number), as well as the related
documentation, in accordance with current regulations.

Pursuant to Article 20.2 of the current-Byvs, the lists submitted by shareholders must be deposit¢le registered

office of the Company no later than the tweifgh day prior to the date of the Shareholdeeeting on first or single

call and published by the Company at least twamty days prior to the date of the Shareholdétseting, again ofirst

or single call, in accordance with the procedures provided for by current regulations. Terms and procedures for filing lists
are indicated by the Company in the notice of call of the SharehoMerting. Each shareholder may present or
contributeto the presentation of only one list, even if through a third party or trust company, and each candidate may
appear on only one list under penalty of ineligibility.

Entitlement to submit lists

Only shareholders who, alone or together with other sharehs|d®ld at least 1% of the share capital with voting rights

at the Ordinary Shareholdéideeting, or the lower percentage that is required by law or regulations, where applicable,
as indicated in the notice of call of the Shareholddeeting, are entitled to submit a list. In this regard, it should be
noted that the shareholding required for the submission of the lists of candidates for the election of administrative bodies
of IREN was identified by Consob (with Determination Nd. 2B &anuary 2020) as 1%, equal to the percentage provided
for by Article 20.1 of the current Byws (the same percentage identified for the appointment of the Administrative Body
in office). In order to prove ownership of the number of shares requiraditanit lists, shareholders must file at the
Companis registered office, within the deadline set for publication of the lists by the Company, the appropriate
certification proving ownership of the number of shares represented.

Shareholders belonging togtsame Group and shareholders who enter into to a Sharehokignesement concerning
shares of the Company may not submit more than one list, even via a third party or trust company.

Composition of lists

Pursuant to the Blaws, at least two Directorsiust meet the requirements of independence prescribed by the
regulations in force at the time. Therefore, as a mechanism to ensure the election of the aforementioned minimum
number of independent directors, the lists must include at least two candidatesméet the aforementioned
independence requirements. The Company, in line with the provisions of the Corporate Governance Code, expressly
requests, in the notice of call of the Shareholttseting, that the lists of candidates for the office of Direatdicate

their suitability to qualify adndependent in accordance with both the provisions of the Consolidated Law on Finance
and Article 3 of the Corporate Governance Code. All candidates must also meet the requirements of integrity prescribed
by current legislation.

In implementation of Article 1, paragraphs S of Italian Law 160/2019, as well as pursuant to Article 19.1 of the
current Bylaws, the lists (excluding those composed of one or two candidates) must also include a number of candidates
of the less represented gender no less than two fifths, rounded down to the nearest unit if the list contains less than 5
candidates, as provided for in the notice of call of the SharehbMegting.

Together with every list and within the deadline settfe filing of the lists themselves, declarations must also be filed

in which the individual candidates accept their candidacy and certify, under their own responsibility,-éxéstesrce

of causes of ineligibility and incompatibility, as well as tigtezce of the requirements provided for by the regulations

in force at the time and the Bgws for the respective offices, including whether they meet the independence
requirements prescribed by the regulations in force at the time.

Pursuant to Article 9, paragraph 2et seq.of the current Bylaws, the procedures for the appointment of the
Administrative Body that ensure the election of at least one minority director pursuant to Artieier,1dgragraph 3 of
the Consolidated Law on Finance, as wethasninimum number of independent directors as required by Article 147
ter, paragraph 4 of the Consolidated Law on Finance, are provided for.

Appointment mechanisms

Following the introduction of the increase in voting rights by the SharehdMeesing held on 9 May 2016, as well as

the changes in relation to the quantitative composition of the corporate bodies referred to in the previaus Byade

at the Shareholdetd/eeting held on 5 April 2019 (spara 4.3) and the amendments to the Byws approved by the

Board of Directors on 25 March 2020, without prejudice to the conditions specified in ArtiiikeS-€er, 6-quater

thereof, the appointment of the members of the Board of Directors shall take place as follows:

- If the list that obains the highest number of votes has been presented and voted by shareholders who hold at least 40%
of the voting rights in Shareholdekdeeting resolutions with increased votirfg thirteen members of the Board of
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Directors, at least six of whom aretlo¢ least represented gender, shall be taken from this list in the order in which they
are listed; (ii) for the appointment of the two remaining members, the votes obtained from each of the additional lists
(which have not been presented or voted by shatders connected in accordance with the regulations in force at the
time with the shareholders who presented or voted for the list that obtained the highest number of votes) are
subsequently divided by one and two. The quotients thus obtained are prioghgsssigned to the candidates on each

list, in the order provided for. The candidates are then placed in a single decreasing ranking, according to the quotients
assigned to each candidate. The two candidates with the highest quotients will be efetiiedcevent of a tie between
candidates from different lists, the last member to be elected will be the one from the list that obtained the highest
number of votes or, in the event of a further tie, the most senior candidate.

- If the list that obtains thaighest number of votes has been presented and voted by shareholders who hold at least 22%
of the voting rights in Shareholdekeeting resolutions with increased voting, but less than 4iQ%ight members of

the Board of Directors are taken from thig, four of whom are of each gender, according to the progressive order in
which they are listed; (ii) five members of the Board of Directors are taken from the list that obtained the second highest
number of votes, two of whom are of the least represengender, on the basis of the progressive order in which they
were listed; (iii) for the appointment of the remaining two members, the votes obtained from each of the additional lists
(which have not been presented or voted by shareholders connectedardance with the regulations in force at the

time with the shareholders who presented or voted for the list that obtained the highest number of votes and the second
highest number of votes) are subsequently divided by one and two. The quotients thumedlzee progressively
assigned to the candidates on these various lists, in the order provided for. The candidates are then placed in a single
decreasing ranking, according to the quotients assigned to each candidate. The two candidates with the btigmest qu

will be elected. In the event of a tie between candidates from different lists, the last member to be elected will be the
one from the list that obtained the highest number of votes or, in the event of a further tie, the most senior candidate.

- If none of the lists is presented by shareholders who hold at least 22% of the voting rights in the Shavidetlidgrs
resolutions with increased voting) the votes obtained by each list are divided by progressive integers from one to the
number of diectors to be elected. The quotients thus obtained are progressively assigned to the candidates on these
various lists, in the order provided for. The candidates are then placed in a single decreasing ranking, according to the
guotients assigned to each afidate. Candidates who have the highest quotients will be elected until the number of
members to be elected has been reached; (ii) in the event of a tie between candidates from different lists, the last
candidate to be elected will be the one from the tist obtained the highest number of votes or, in the event of a
further tie, the most senior candidate; (iii) if, as a result of the aforementioned appointments, the number of members
of the less represented gender is less than six, the candidate ofaster@presented gender placed at last place in the
ranking of the candidates elected will be replaced by the candidate of the less represented ggardeent belonging

to the same list placed first of the unelected candidates and so on until thebmuraf candidates of the less represented
gender needed to reach six is reached.

- If only one list of candidates is submitted, the directors will be elected from that list

- If no list is submitted within the statutory deadl)itiee candidates proposed/tthe Shareholdet$/eeting and voted by

the latter shall be elected. Similarly, the Shareholdgieeting will elect the Directors necessary to complete the
composition of the Board, if the total number of candidates indicated in the lists voted byatieh&ters Meeting is
insufficient to achieve this result, or if at least six candidates of the less represented gender are not availaldaldn parti

the candidates submitted to the Shareholdévieeting must be included in one or more lists whose composition by
gender must comply with the principles of proportionality provided for the submission of lists within the terms ef the By
laws; where more than one list is submitted, the election of @ireawill be carried out by means of the list voting
mechanism, quotients, ranking lists and any replacement mechanisms provided for in the event that none of the lists is
submitted by shareholders who hold a percentage of at least 22% of the votingnrightseholdetdeeting resolutions

with increased voting.

Replacement of Directors

Without prejudice to the provisions of a shareholder nature, the replacement of Directors who leave office for any reason
whatsoever is governed by Article 18, paragrépdf the Bylaws which, while respecting the balance between genders,
provides for:(i) the application of théco-optation' mechanism referred to in Article 2386, paragraph 1, of the Italian
Civil Code where the replacement Director is appointed put$adirticle 19, paragraph 2, of the-Byws; (i) in the case

of an outgoing Director appointed pursuant to Article 19, paragraphs 3 and 4, of-the$Byhe replacement of the

same by the Directors in office shall be made with the firstatected cadidates belonging to the lists in which the
outgoing directors were indicated or, if not possible, pursuant to Article 2386, paragraph 1, of the Italian Civil Code.

Among the functions assigned to the Remuneration and Appointments Committee pursuant @orerate
Governance Code (spara 7), there is also that of proposing to the Board of Directors candidates for this position of
Director in the cases of @ption pursuant to Article 2386 paragraph 1 of the Italian Civil Code, if it is necessalgde rep

23



Independent Directors, ensuring observance of the prescriptions on the minimum number of independent directors and
on the quotas reserved for the less represented gender.

4.2-Succession plan

To date, the Board of Directors has not adoptedeession plan for executive Directors, given the current shareholding
structure of the Company and since the rules for their appointment and replacement are laid down idas. By
Furthermore, the identification of the directors expressed by the ritgjir defined on the basis of the shareholders
agreements between the public shareholders.

4.3-Composition

With approval of the financial statements at 31 December 2018 (Sharehditsmtng of 22 May 2019) the term of
office of the Administrative Bgdporeviously in office ended.

Following the amendments to the Baws approved by the Shareholdekeeting on 5 April 2019, the number of
Directors has been increased, with effect from the appointment of the Administrative Body for thgehregeriod
20192021, by providing for a Board of Directors composed of 15 members. The Directors, although eligible for re
election, remain in office for three years, expiring on the date of the ShareHdM#eting called to approve the financial
statements for thdast year of their term of office.

In accordance with the provisions of thelBws previously in force and referred to in detail in the Reports on Corporate
Governance and Ownership Structures pursuant to Articleterl2@lating to previous years, the Board of Directors,
currently in office, is composed of 15 members, elected by the Sharehdlideting on 22 May 2019 for the threear
period 20192021. The term of office of the administrative body therefore expirdstive approval of the budget for

the financial year 2021.

At the Shareholdetd/eeting held on 22 May 2019, three lists of candidates were presented, reported below with the
details of each candidate:

CANDIDATE LISID. 1, SUBMITTED BY THHAREHOLDERMUNICIPALITY @ENOA THROUGHFSU ANANZIARISVILUPPAQJTILITIESRL,
MUNICIPALITY GBRIN THROUGHNANZIARI®TTA DTORINGHOLDINGSP.A.(FCT)MUNICIPALITY BEGGIEMILIA(THE LATTER ON ITS
OWN AND AS AGENTGIAREN PUBLIC SHAREHBISLOCED IN THE PROVINOEREGGIAEMILIA PARMA ANFPIACENZAMUNICIPALITY
OFLA SPEZIAON ITS OWN AND ASEAG OR5 IREN PUBLIC SHAREHBISDLOCATED IN TREVANCE QAR SPEZIAWHO ARE SIGNATORIES
TO THE SHAREHOLDERBEEMENT SIGNEDAIWNAY2016AND THE RELATADDENDUM SUBSEQUENSIGNED O8 APRIL2Z019WITH
EFFECT FRGWPRI2Z019,HOLDERS 681,091,883 ORDINARY SHARES REPRTING A TOTAIL¢#19,119,0960TING RIGHERQUAL
T063.09%0F THE TOTAL VOTRIGHS WITH REFERENCEHESHAREHOLDERSEETING RESOLUTIONBHAVINCREASED VOTIGIST
THAT OBTAINED.94%0F THE VOTES IN REDH TO THE VOTINGTAL

Candidate No.
Candidate No.
Candidate No.
Candidate No.
Candidate No.
Candidate No.
Candidate No.
Candidate No.
Candidate No.
Candidate No.
Candidate No.
Candidate No.
Candidate No.

Candidate No.
Candidate No.

1Pietro Paolo Giampellegrini, born in Massa on 14 November 1968;
2Tiziana Merlino, born in Finale Ligure (SV) on 8 June 1974;
3Alessandro Giglio, born in Genoa on 30 July 1965;

4Sonia Maria Margherita Cantoni, born in Milan on 16 February 1958;
5Maurizio Irrera, born iffurin on 17 September 1958;

6Geneva Virginia Lombardi, born in Viareggio (LU) on 4 July 1966;
7Francesca Grasselli, born in Reggio Emilia on 13 June 1979;
8Giacomo Malmesi, born in Parma on 29 Octobed 197

9Gianluca Micconi, born in Ponte d@llo (PC) on 19 March 1956;
10Cristiano Lavaggi, born in Carrara (MS) on 8 August 1975;
141Renato Boero, born in Turin on 9 March 1962;

12Moris Feretti, born in Reggio Emilia on 28 May 1972;

13Vito Massimiliano Bianco, born in Gioia del Colle (BA) on 30/08/1971

14Renata Olivieri, born in Cassine (AL) on 14 December 1943;
15Paolo Chiussi, born in Reg&milia on 3 October 1973.

CANDIDATE LISID. 2, SUBMITTED BY MINORSHAREHOLDERBINDIASSEMANAGEMENSGRSP.A.(MANAGER OF THE FUNBSUNDI
RSPARMIATALIA ANBMUNDISVILUPPATALIA, ANIMASGRSP.A. (MANAGER OF THE FUNSNEIMA GEOITALIAANIMAITALIAANIMA
CRESCITIXALIA ANBWIMAINIZIATIVATALIA, ARCAFONDISGRSP.A.(MANAGER OF THE FUNBRCAAZIONITALIA ANBRCAECONOMIA
REALEBILANCIAT@rALIA30), BURIZONCAPITAISGRSP.A. (MANAGER OF THE FUNRRIZONPRGGETTATALIA20, BURIZONPIRITALIA
30,BURIZONPROGETTIIALIA70, HURIZOMZIONITALIAEURIZONP IR TALIAAZION] EURIZOMZIONPMIITALIA ANBURIZONPROGETTO
ITALIA0), EURIZONCAPITAIS .A(MANAGER OF THE FUNRSRIZONFUND- EQUITYSVALLMID CAPITALY ANBURIZONFUND- EQUITY
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ITALY, FDEURAMSSEMANAGEMENTIRELAND- FONDITALIBQUITNTALYRDEURANNVESTIMENSIGRSP.A.(MANAGER OF THE FUNDS
FDEURANTALIAPANOAZIONITALIAPANOBILANCIATETALIZAS0 ANDPIANOBILANCIATETALIA30), INTERFUNSCAVNTERFUNBQUITY
ITALYKAIROPARTNERSGFSP.A.(AS MANAGEMENT COMPANKAIROINTERNATIONAICAV KEY FUNIMIEDIOLANUIGESTIONEONDI
SGRSP.A.(MANAGER OF THE FUNMEDIOLANUIRLESSIBIIFE TURGTALIA ANIMEDIOLANUMLESSIBISILUPPATALIA, MEDIOLANUM
INTERNATIONAUNDIIMITED GHALLENGEUNDS CHALLENGEALIANEQUITYPRAMERICSICAV ITALIANSQUITY ANBRAMERICEGR
SP.A.FUND - MULTIASSHTALIA& MITO50 FUND HOLDERS &6,259,521SHARES EQUALA.A48%0F THE VIOING SHARES IREN
SP.A.,WHICH OBTAINE3.46%0OF THE VOTES IN RIEDA TO THE VOTINGPTAL

Candidate No. 1Licia Soncini, born in Rome on 24/04/1961;
Candidate No. 2Enrica Maria Ghia, born in Rome on 26 November 1969.

Being the Candidate LNb. 1 submitted by shareholders who together represented more than 40% of the voting rights,
it was envisaged that if the same list obtained the highest number of votes at the SharéMietrsy, for the election

of the members of the Board of Directpthe then current Article 19.2 of the Haws would apply, which is why 13
members of the Board were taken from list NoAhile the remaining 2 members have been taken from list No. 2.

Following the vote, the Board of Directors was composed as follows:
1) Renato Boero (Chairperson);

2) Moris Ferretti (Deputy Chairperson);

3) Vito Massimiliano Bianco (Chief Executive Officer);
4) Pietro Paolo Giampellegrini;

5) Tiziana Merlino;

6) Alessandro Giglio;

7) Sonia Maria Margherita Cantoni;

8) Maurizio Irrera;

9) Ginevra Virginia Lombardi

10) Francesca Grasselli;

11) Giacomo Malmesi;

12) Gianluca Micconi;

13) Cristiano Lavaggi;

14) Licia Soncini;

15) Enrica Maria Ghia.

From the appointment date to the date of this Report, there here have been no changes in the composition of the Board.

Based on the criteria established by the Corporate Governance Code, the Board of Directors includes three executive
directors, consisting of the Chairperson, the Deputy Chairperson and the Chief Executive Officer. The remaining twelve
directors can be quidiled as'non-executivé, since they have not been assigned management and/or executive positions;
among these is the position of Chairperson of the Board of Directors (without any operational delegation) in the First
Level Companies of the IREN Group ¥d@@ntrolled by the Parent Company). During the financial yeatfndre

executivé directors actively participated, with authority and competence, in the discussion of the matters examined by
the Board.

As regards the neaxecutive directors in office @ 31 December 2019, with the exception of Ms. Soncini (already in
office in the previous term), all the others were appointed for the first time to the position of Director of IREN S.p.A. by
the Shareholdetdvieeting of 22 May 2019.

More details on the factioning and composition of the Board are providet@iable 2annexed to this report.
The personal and professional characteristics of each director are indicAtiedex lat the end of this Report.

4.4Criteria and diversity policies within the admiirdtive body: evaluations and strategic guidelines of the
previous Board on the size, competence and professionalism of the current Board, also in relation to gender

guotas.

Without prejudice to the above, with reference to the amendment to thdaBg with regard to the quantitative
composition of the corporate bodies, approved by the Shareholdfersting of IREN S.p.A. on 5 April 2019, in view of

the renewal of the administrative body provided for at the Sharehdldéeeting for the approval of theikancial
Statements as at 31 December 2018 and which took place on 22 May 2019, on the basis of an investigation carried out
by the previous Remuneration and Appointments Committee, during the meeting held on 12 March 2019, in compliance
with the provisios of Application Criteria 1.C.1., lett. h) and 5.C.1. dpdff the Corporate Governance Code, the Board

of Directors then in office, on 5 April 2019, formulated its guidelines to the Shareholders on the qualitative and
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guantitative composition of thedard of Directors for the thregear period 2012021, also providing (i) indications on

the size of the Board of Directors itself and of the Committees established within it, as well as (ii) on the profedsional an
managerial figures whose presence onBloard would be considered appropriatéis document (available to the public

on the Companrg website www.gruppoiren.it in the sectibrvestors Corporate Governane&hareholdetdVeetings-

2019- Ordinary Shareholdérsleeting of IREN S.p.A. congéron single call for 22 May 2Q2®as disseminated and

made available to the Shareholddvkeeting, in order to allow shareholders to make the necessary assessments in view
of the appointment of the Board of Directors for the thagmar period 2012021.

As far as the quantitative aspect is concerned, in accordance with best practices in the field of corporate governance, the
number of members of the administrative body must be established to an adequate extent in relation to the size and
complexity of theCompanis organisational structure, in order to effectively oversee the Cortgantire operations,

both in terms of management and control. The correct size of the administrative body is also determined in relation to
the number and composition of the&d committees, which have advisory, propositional and investigative functions in
which a decisive role is entrusted to rexecutive and independent Directors.

In particular, as will be seen belopafagraph® and 10, the Board of Directors currently office, during the meeting

held on 30 May 2019, in order to remodulate the composition of theCaubmittees, with the aim of ensuring, in
addition to compliance with the recommendations of the Corporate Governance Code, an optimal balance of
professionéism and skills represented within them, considering the personal characteristics of the various members,
established the number of members of the Control, Risk and Sustainability Committee and the Committee for
Transactions with Related Parties at 4.

With reference to qualitative aspects, without prejudice to the provisions of tHaviy concerning the possession of

the requirements of good repute, the existence of which for each member appointed on 22 May 2019, for tgedhree
period 20192021, was wefied, with the utmost transparency and correctness through all useful information, by the
Board of Directors on 22 May 2019 and, most recently, on 27 February 2020, the previous Board of Directors formulated
a wish that, for the composition of the Boawtl Directors appointed for the thregear period 20122021, different
professional and managerial profiles should be combined, recognising the value attributed to the complementarity of
experience and skills, together with gender and age diversity, faréfper functioning of the Board itself.

With particular reference to the provisions of Italian Law No. 120 of 2011 and the implementing Regulation of Italian
Presidential Decree No. 251 of 2012, as well as Italian Law No. 160/2019 which amendedithestatiag to gender
balance in the management and control bodies of listed companies (introduced by Italian Law No. 120/2011) taking into
account that (i) on the occasion of the first renewal following the entry into force of this legislation, relétie@013

2015 mandate, the legal quota of cfifth of the total number of members to be appointed has been reached, while (ii)

on the occasion of the following renewals, relating to the 20083 and 2012021 mandates, the minimum legal
minimum quota 6 one third of the total number of components to be appointed was exceeded, with the appointment
of 6 female Directors.

Considering that Italian Presidential Decree No. 251/2012 provided for the binding nature of the aforementioned
legislation pursuant t420/2011 on gender balance for three consecutive renewals, starting from the one following its
entry into force (on 12 February 2013), for the 2@D21 term of office, the statutory obligation to respect a quota of
female representation equal to one thinfithe total number of members to be appointed was maintained. In this regard,
the previous Board of Directors, in the guidelines set out above, also considered that gender diversity was adequately
represented on the Board in office and expressed the hloguethis representation would be maintained in the future.

In this regard, as mentioned above, the Board of Directors currently in office, at its meeting held on 25 March 2020,
amended the text of the Biaws to bring them into line with the new rules compliance with gender quotas for the
composition of the Board of Directors and the Board of Statutory Auditors.

With regard to the adoption by the Company of measures to promote equal treatment and opportunities between
genders within the entire corporatorganisation, please refer to the specific section of the 2019 Sustainability Report,
available on the compalsywebsitevww.gruppoiren.it

4.5-Induction programme and board evaluation

The Directors actively participate in the meetings of the Bodbitettors and in seminars or thematic meetings in which
relevant documents such as, for example, the draft budget, the draft Business Plan and the main initiatives of the
company and the group are presented.

Initiatives, at the instigation of the Chairpen, were also launched for the participation in courses and conferences of
the Board of Directors and the members of the Board of Statutory Auditors. These are training programmes organised by
the main trade associations on the duties and responsibilifiesent in the office of members of the administrative and
control bodies of listed companies, in line with the recommendations of the Code of Conduct, aimed at the members of
corporate bodies in office in listed companies.
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Since the Board of Directorsak office on 22 May 2019, at the instigation of the Chairperson, training seminars were
organised for the Directors during which the Chief Executive Officer and the Directors of the Business Units and several
staff functions presented the GrospBusineslan and business and corporate model, the four Business Units
(Environment, Energy, Grids and Market), the Holding cong@mganisation and Staff Departments and visits to some

of the main facilities for each of the Business Areas were initiated.

During 2019, a number of meetings were organised, during which the Chief Executive Officer, Business Unit Directors or
Strategic Directors presented, in several phases, topics related to the updating procesgasfricstcategic planning,
the 20192024 draftBusiness Plan and several of the Gieupain initiatives.

With particular reference to lorgrm strategic and sustainability issues, the members of the Board of Directors, together
with Ireris Management, were able to take part in meetingpomoted bythe Company itself and by one of the most
important associations dealing with entrepreneurship isstefd in various areas where the Group operates concerning
development strategies and the enhancement of the territories.

In addition, in continuity withvhat happened in previous years, on the Chairpéssimput, participation in induction
courses on the governance of listed companies, proper risk management and transactions with related parties was
encouraged.

During 2019, in compliance with the provisions of Application Criterion 1.C.1, letter g) of the Code of Conduct for Listed
Companies, in line with internatior&lest practice’sand as recommended in the letter of 19 December 2019 from the
Chairperson oftte Italian Corporate Governance Committee, the Board of Directors, after an investigation conducted by
the Remuneration and Appointments Committee with the assistance of an external consultant, carrieghdut
completed in January 202@he annual sethssessment activity, referring to the 2019 financial year, on the functioning

of the Board itself and its Committees as well as on their size and composition (board evaluation), also taking into account
elements such as the professional characteristigsernce, including managerial experience of its members, their
seniority in office and taking into account the diversity criteria set out in Article 2 of the Governance Code.

In carrying out this activity, the aforementioned Committee has decidadatibitself of an external consultant, who will

provide its assistance for the entire thrgear term of the Board of Directors. In compliance with the procedures in force

in the IREN Group on the subject, following a beauty contest, the task of suppartying out the board evaluation

activity was entrusted to EY Advisory S.p.A., a consulting firm specialising in, among other things, corporate governance
issues, which provided further services to IREN or its subsidiaries in legal and tax mattettseaghelelopment of skills

of a nature and entity such as not to prejudice the characteristics of independence required by the task.

Year Method
- __________________—— __________________________________________|
Board evaluation (1st year of office)

- selection, by the Committee, of an independent consultant to assist in carrying out board evaluation activities
three years of the Board term of office;

- kick- off with the Committee and the Chairperson of the Board of Directors to share eigestaims and tools foi
activities;

2019 - meetings of the Committee and the Board of Directors to approve the contents of Hassedtment questionnair

(with customised contents taking into account the fact that 2019 was the first year of the currentrBoatate);

- conducting individual interviews with the Directors;

- submission of the results of the board evaluation to the Committee and the Chairperson of the Board of Direct
subsequently, to the entire administrative body;

- identification of the caective actions recommended as a result of the board evaluation to be implemented in 20

Consistent with the tasks assigned to it by the administrative body, the Remuneration and Appointments Committee and
the Chairperson of the Board of Directptayed a central role in the activity in question, supervising the preparation of
the contents of the selfissessment questionnaire by the external consultant.

Specifically, the setfssessment process has developed through five stages:

1. preliminary recogtion of the detection methods used in relation to the previous mandate and choice of the
detection method to be used for the 2019 saffsessment process;

2. validation of the questionnaire (submitted to the Board of Directors on 7 November 2019);

3. conductingindividual interviews with the Directors, aimed at also collecting the necessary information through the
completion of the questionnaire (in paper version);

4. the consultans final statement of the results and indications gathered during the interviews;
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5. presentation of the results to the Board of Directors, at the meeting held on 23 January 2020, to discuss the main
evidence in terms of actions to be implemented in the coming year.

The traditional selissessment questionnaire and the interviews with @oeincillors involved: (i) Composition of the
Board of Directors; (ii) Operation and information flows; (iii) Participation in the strategic guidance process; (iv)
Effectiveness of the Committees; (v) Internal and external relations of the Board ofrBirecto

At its meeting of 23 January 2020, the Board of Directors examined the aggregate results ofabsessthent
guestionnaires, which showed an overall positive assessment of theéBparckption of its work during its first year in
office. The redts of the board evaluation for the 2019 financial year show a positive picture of the functioning of the
Board of Directors and the Committees, although there are several areas for improvement.

With reference to the component represented by the Independgirectors (made up of 9 Directors during 2019), the
results of the board evaluation activity are substantially in line with the results of the overalladetition of all the
members of the Board of Directors.

During the individual interview, howayeseveral areas of potential concern emerged that would be useful for the same
administrative body in the coming year of its mandate to work on its functioning and that of tbersaohttees.

In more detail, the results of the s@lésessment show, amotige main strengths:

() an active participation in théhoard evaluatiohprocess that has distinguished each director with the desire to
contribute to the effective improvement of the effectiveness of the Board of Directors for the next two years;
(i) a climateof collaboration that characterised the Board meetings in 2019.

Among the profiles brought to the attention of the Board of Directors by certain Directors, as useful ideas for future
improvement, we would like to highlight:

() the opportunity to further diersify the skills of the Board members and deepen the transversal knowledge of
business issues considered more strategic, while at the same time seeking to consolidate digital skills within the
Board, including through the study and promotion of an adindaction path;

(ii) the importance of rationalising, also in terms of content, the duration of board meetings, with the aim of
respecting predefined time frames and focusing on the topics considered most strategic on the agenda, also for
the benefit of aetter dialogue;

(iii) greater clarity in the Board of Directors with respect to the best way to maregente, external
communication, engagement activities with the Greiwghareholders and relations with the territory, as well as
the players responsible ftiis;

(iv) the improvement of the effectiveness and interaction between the different committees in order to work in
synergy and to be able to carry ewthere possible annual and/or triennial activity planning.

4.6-Role of the Board of Directors

Information on the functioning of the Board of Directors.

During the 2019 financial year, the IREN Board of Directors held 22 @wehtyneetings (13 of which were held
following the renewal of the Bodedmandate), with an average attendance of 97% ofiembers (for details sdeable2

below ). The average duration of the meetings was 3 hours and 25 minutes.

At least 14 meetings of the Board of Directors are scheduled for 2020, regularly, in compliance with legal deadlines and
a work schedule previoyskshared between Directors and Statutory Auditors; in addition, three meetings have already
been held prior to the meeting to approve this Report.

No situations have emerged for the directors that could constitute violations of the prohibition of camnpatitsuant

to Article 2390 of the Italian Civil Code. The Shareholiesting did not authorise exceptions to the rRoompetition

clause.

In line with the meeting timetables set out in Article 23, paragraph 2 of the currdatvByand subject to the agtion

of specific internal regulations, the Directors have set a deadline of five days, which is considered adequate for pre
meeting information; in the case of urgent meetings, or matters of a particularly confidential nature, according to the
assessmerst made by the Chairperson in the exercise of their institutional role as head of the administrative body, the
information is in any case made available to the Directors at least at the beginning of the meeting, ensuring that it is
adequately and punctualgxamined at that time.
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The Directors therefore received ample information on the matters submitted for their decisions and the Chairperson of
the Board of Directors has always ensured that the items on the agenda were given the necessary time toaallow for
constructive debate, encouraging the contribution of the Directors in the course of the meetings, in order to ensure a
conscious assumption of responsibility for the decisions for which they are responsible. In particular, the use of an IT
system (Clow IREN) launched at the beginning of the Boardurrent term of office continued, on the initiative of the
Chairperson of the Board of Directors, which allows Directors and members of the Board of Statutory Auditors to receive
and view the documents oncanstantly updated IT platform in good time (5 days in advance, in accordance with specific
internal regulations, unless specific exceptions are made), on a platform that is constantly updated according to the
progress of the administrative bddymeeting. This system also allows for greater confidentiality of the data and
information provided.

The following usually attend meetings: (i) the Secretary of the Board; (ii) the Director of Administration, Finance and
Control, who holds the position of Manager charge of financial reporting (henceforth al$6nancial Reporting
Managel); (iii ) the Director of Corporate Affairs and Legal Affairs and (iv) the Corporate Manager; during the meetings
held in 2019, other managers and employees of the Company|lassvexternal consultants with expertise in the matters
discussed, were invited to attend, when deemed necessary and at the request of the delegated bodies, in order to provide
appropriate insights.

Matters reserved for the Board of Directors.

In complance with Principles 1.P.1. letter h) and 1.P.2. of the Corporate Governance Code, Article 25 of the eurrent By
laws provides that the administrative body is invested with the widest powers for the ordinary and extraordinary
management of the Company, withe power to carry out all the actions deemed necessary or appropriate for the
implementation and achievement of the corporate purpose, excluding only those powers which, strictly speaking, the
law or the current Byaws have reserved to the competencealad Shareholderdveeting.

In particular, pursuant to the aforementioned statutory provision, in addition to the resolutions reserved by law pursuant

to Article 2381, paragraph 4 of the Italian Civil Code, the Board of Directors has exclusive junsdictiesolutions

concerning:

(i) identification and/or modification of business areas and decisions regarding the structuring of business areas into
companies or operating divisions;

(i) where the business areas are structured in the form of companiepga)ntment and/or dismissal of the Directors
of each Firstevel Company, it being understood that the Chief Executive Officer of eadle¥@sCompany is
proposed by the Chief Executive Officer of IREN S.p.A.; (b) setting the composition oflteedfiGdbmpany Board
of Directors at more than three Directors; (c) exercise of voting rights at the shareholdetmgs of each First
Level Company;

(i) where the business areas are structured in the form of companies: (a) appointment of members of thefBoar
Directors of First Level Companies that are not executives within the Group and/or directors of the company; and/or
where the business areas are structured into operating divisions, hiring and/or appointment and/or dismissal, all of
the above on the mposal of the Chief Executive Officer, of the heads of each business area, proposed, for
appointment and/or revocation, by the Chief Executive Officer of IREN S.p.A.;

(iv) approval of the multyear industrial and financial plans of the company and the Gasupell as the annual budget
of the Group and (@) their revisions and/or (b) resolutions concerning activities and operations other than those
provided for in the multyear business and financial plans of the company and the Group as well as in the annual
budget of the Group; the above points (a) and (b) insofar as they involve changes in investments for amounts
exceeding 5% of the total amounts provided for in the budget and/or the plans;

(v) transactions that are not expressly indicated in the businessirzemtfal plan and/or in the approved annual Group
budget, it being understood that the foregoing does not constitute an exception to point (iv) above, where such
transactions have as their object:

- the approval of purchases or sales or other acts of disgiosany way carried out) involving equity investments,
companies or business units and having for the company and/or its subsidiaries a value greater than 10,000,000.00
Euro and not greater than 50,000,000.00 Euro or gross invested capital (net eggiifinghcial indebtedness)
greater than 10,000,000.00 Euro and not greater than 50,000,000.00 Euro, per individual transaction, or even for
transactions of a lower value but functionally connected with each other that, taken together, exceed the
thresholdindicated,;

- approval of investments, purchases and/or sales of assets or legal relationships, assumption of loans and/or issue
of guarantees having, for the company and/or its subsidiaries, a total value greater than 10,000,000.00 Euro and
not greater tharb0,000,000.00 Euro or gross invested capital (net equity plus financial indebtedness) greater than
10,000,000.00 Euro and not greater than 50,000,000.00 Euro, or even for transactions of a lower value but
functionally linked that, taken together, exceeé threshold indicated,;
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- the establishment of joint ventures that involve the company and/or its subsidiaries in expenditure/investment
commitments or charges of any other nature exceeding 10,000,000.00 Euro and not exceeding 50,000,000.00
Euro per individdatransaction, or even for transactions of a lower value but functionally linked together that,
taken together, exceed the threshold indicated;

(vi) approval of purchases or disposals or other acts of disposal (in any way carried out) involving equity isyestmen
companies or business units and having for the company and/or its subsidiaries a value greater than 50,000,000.00
Euro or gross invested capital (net equity plus financial indebtedness) greater than 50,000,000.00 Euro, per individual
transaction, or een for transactions of a lower value but functionally linked that, taken together, exceed the threshold
indicated, except for those transactions already expressly indicated in the business and financial plan and/or the
approved annual group budget;

(vii) approva of investments, purchases and/or disposal of assets or legal relationships, assumption of loans and/or issue
of guarantees having, for the company and/or its subsidiaries, a total value greater than 50,000,000.00 Euro or gross
invested capital (net equjitplus financial indebtedness) greater than 50,000,000.00 Euro, or even for transactions of
a lower value but functionally linked that, taken together, exceed the threshold indicated, except for those
transactions already expressly indicated in the businad financial plan and/or the approved annual group budget;

(viii) the establishment of joint ventures that involve the company and/or its subsidiaries in expenditure/investment
commitments or charges of any other nature in excess of 50,000,000.00 Etrempaction, or even for transactions

of a lower value but functionally linked that, taken together, exceed the threshold indicated, except for those

transactions already expressly indicated in the business and financial plan and/or the approved anmbaldget;

(ix) approval and amendments to the group rules, if adopted;

(x) approval of proposals to be submitted to the Shareholddeeting and the calling of the latter with regard to the
transfer of the registered office, changes in share capital, issue wértiale bonds or warrants, mergers and
demergers and/or amendments to the-Byvs;

(xi) mergers by incorporation or demerger of the company pursuant to Articles 2505:b2588d 2506ter, last
paragraph of the Italian Civil Code; establishment and closusecohdary offices, adaptation of the-Bys to
regulatory provisions. The Board of Directors may, however, refer resolutions on the matters covered by this item to
the ShareholdetdMeeting;

(xii) transactions of greater significance witkelated partie¥;

(xiii) appointment and/or revocation of the Chairperson and Deputy Chairperson, except for the Chairperson appointed by
the Shareholdetsvieeting;

(xiv) appointment and/or dismissal of the Chief Executive Officer.

With the exception of the matters referred to in paradrayii), (iii) and (v) above, whose quorum is an absolute majority
of the Directors in office, for the remaining matters referred to above, the relevant resolutions shall be taken by open
vote, with the favourable vote of at least 12 out of a total of it&diors.

Strategic, industrial and financial planning.

IREN S.p.A. is an industrial holding company operating through a Group divided into four main First Level Companies, as
subholding companies of the Parent Company and Holding Company of the resperdiness Units (Energy, Market,

Grids and Environment Business Units), which operate directly and/or through companies controlled by the same
subsidiaries/investees in their respective sectors. This structure is designed to strengthen the integratiantivities

and assebased characteristics of each business chain, with a view to sustainable development that is attentive to local
needs.

The management and coordination activities carried out by the Parent Company IREN S.p.A. with regard-cethed Firs
Companies are expressly provided for and regulated in the currdatvByof IREN S.p.A. and in theld@ys of these
companies, Articles 15 of which expressly provides for the prior approval by the competent bodies of the Parent Company
of a serieof extraordinary/significant transactions involving the sahaeen though they are included in the approved
multi-year business and financial plan andahaual group budgét

In accordance with current powers, the Business Units report to the EBtgetitive Officer of the Parent Company.

Pursuant to Article 26, paragraph 2 of the currentaBys of IREN S.p.A., it is expressly providedtt@Chief Executive

Officer is vested with the powers for thetiazglay management of the Company accordmthe advice and guidelines
formulated by the Board of Directors, as well as organisational powers and operational proxies for each of the business
areas organised into division#/here the business areas are structured in the form of compdtiiesFirs-Level
Companiey, the managing director, on the basis of the guidelines of the board of directors of the holding company,
exercises functions of strategic planning, indications of objectives and control over the subsidiaries and proposes to the
board ofdirectors the appointment and/or dismissal of the Chief Executive Officer of each first level'company

* .k .k
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The Board of Directors of IREN S.p.A., during the 2019 financial year, took measures in the exercise of the management
and coordinatiorfunctions of the Firstevel Business Companies.

In general, in line with the role assigned to it by the Conlpdbgrporate Governance Code, the Board of Directors

carried out the following main activities during 2019:

a) decided the Group strategiesthrough the analysis of medium/lostgrm market scenarios, the understanding of
the potential impact on the businesses managed by the Group and the definition of thesGoogperm strategic
advice and guidelines, with the consequent update of the 2@I®24 Business Plan, as well as extraordinary and
significant M&A transactions;

b) monitored the Company organisational structure, internal control guidelines and the governance of administrative
and accounting procedures;

c) received constant reportingn the activities carried out by the delegated bodies;

e) was regularly informed about the general management performance, the achievement of planned objectives and
specific transactions with a potential significant impact on management parameters;

f) approved in advance the particularly significant transactions of the subsidiaries, in compliance with the provisions of
their respective Bjaws; the general criteria for identifying transactions qualifyintsigmificant are contained in
the current Bylaws of IREN S.p.A. and of the companies directly controlled by the same. If the aforementioned criteria
are lacking and, in any case, if deficiencies are found, the Board of Directors shall fix them;

g) approved, in compliance with current legislation andrimal procedure, transactions with related parties.

4.7-Delegated bodies

Pursuant to Article 25.2 of the current-Byvs, the Board of Directors delegates its powers to one or more of its members,

in compliance with the limits set out in Article 2381ha&f Italian Civil Code and, in particular, may grant powers to the
Chairperson, the Deputy Chairperson and the Chief Executive Officer, provided they do not conflict with each other. It is
also provided that it falls within the powers of the Chairperduom Oeputy Chairperson and the Chief Executive Officer,
within the limits of the powers assigned to them, to grant proxies and powers of representation of the company for
individual acts or categories of acts to employees of the company and also to thésl. [fanally, the Board may appoint,

for individual acts or categories of acts and also on an ongoing basis, attorneys, determining their powers and attributions,
including the use of the compdamysignature.

Chairperson of the Board of Directors
Upuntil 22 May 2019, Paolo Peveraro was Chairperson of the Board of Directors of the Company.
By resolution of 22 May 2019, immediately following the ShareholMeeting that appointed the administrative body
of IREN S.p.A. for the thrgear period 2012021, the Board of Directors of the Company, after acknowledging the
appointment by the Shareholdéefdeeting of Renato Boero as Chairperson of the Board of Directors, assigned him with
the functions and powers in relation to the aforementioned office.
On that occasion, it was established, in particular, that Renato Boero, as Chairperson of the Company, shall be tasked
with the following functions: (i) Corporate Secretariat of the Board of Directors of IREN; (i) Communication and External
Relations; (iinistitutional Relations (including relations with the Regulators, Regions and Local Authorities; (iv) Merger
& Acquisition; all within the framework of the organisational structure established by the Chief Executive Officer,
consistent with the functions asigined to the Chairperson. With regard to the functions relatifityleyrger & Acquisition
("M&A™M", "Communication and External Relatibasd "Institutional Relatiorfs the Chairperson informs the Chief
Executive Officer in order to ensure appropriaterdgwtion of the comparig activities and those of the Group as a
whole.
The Board of Directors has granted the same with the corporate signature and all powers within the scope of the powers
granted within the commitment limits indicated below, includistive and passive legal and procedural representation
pursuant to Article 22 of the current #3ws. To the same has also been granted the powers to take any decision falling
within the competence of the Board of Directors as a matter of urgency, togeithethe Chief Executive Officer and/or
the Deputy Chairperson, and to notify the Board of Directors at the first subsequent meeting.
The Chairperson is assigned the task of submitting proposals for resolutions to the Board of Directors, to the extent
attributed to their competence.
The Chairperson, with the exclusion of that reserved by law and/or ttzavByor the Shareholdérsleeting and/or the
Board of Directors and in compliance with the limits of commitment, without prejudice to the limits setAatitle 25
of the Bylaws, has also been granted the powers and proxies to:

® preside over and direct the conduct of the Shareholddesting;

(i) establish the agenda of the Board of Directors, taking into account the proposals of the Chief E3fmdive

and the Deputy Chairperson and/or other Directors;
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(iii) chair and direct the work of the Board of Directors and manage the secretariat of the Board of Directors of

Iren SpA;

(iv) implement, to the extent of their competence, the decisions of the Sharehblerting and the Board of
Directors;

(V) manage external communications of an institutional nature of the Company and the Group, interacting where
appropriate with the investee companies concerned or through the same;

(vi) manage the promotion and publicity adiies for the image of the Company and the Group;

(vii) represent the Company and the Group in institutional relations;

(viii) manage Group sponsorships directly or through Group companies in line with the budget;

(ix) analyse, prepare and submit to the Board of Directotgaesdinary mergers & acquisitions transactions
including purchases or disposals or other acts of disposals (in any way carried out) relating to corporate
holdings and companies, to sign confidentiality agreements, letters of intent and agreements for the
performance of the related due diligence activities;

(x) entrust professional assignments of any type functional to mergers & acquisitions transactions with a spending
limit of 500,000.00 Euro within the Group procedures and through the competent functions;
(xi) implement - in the interest of the Company and the Groumerger & acquisition transactions with the

following limitations:

A. purchase or sale transactions or other acts of disposal (in any way carried out) involving equity investments,
companies or businesmits and having a value for the company and/or its subsidiaries not exceeding
10,000,000.00 Euro or gross invested capital (net equity plus financial indebtedness) not exceeding
10,000,000.00 Euro, per individual transaction, or even for transactionswéavalue, but functionally
linked, which taken together do not exceed the threshold indicated;

B. the establishment of joint ventures that involve the company and/or its subsidiaries in
expenditure/investment commitments or charges of any other natureeroteding 10,000,000.00 Euro
per transaction, or even for transactions of a lower value, but functionally linked to each other, which taken
together do not exceed the threshold indicated;

transactions and constitutions referred to in points (A.) andaf®ye, of value / expenditure / investment

commitments even exceeding the limits of 10,000,000.00 Euro, if they are expressly and analytically indicated
in the approved business and financial plan and/or in the approved annual Group budget.

Finally, the Bard of Directors has established: (i) that all the powers conferred on the Chairperson, unless otherwise
established, are exercised with individual signature, with the right tdalgigate; (ii) that the Chairperson, as the person

in charge of managindné risks relating to their proxies, acts in conjunction with the Deputy Chairperson; (iii) that the
Chairperson is entrusted with the coordination of the activities that Internal Audit will carry out on the functionstor whic
the Deputy Chairperson is pnsible as well as on the companies in which the Deputy Chairperson of Iren may hold the
position of Director.

The Deputy Chairperson of the Board of Directors
Until 22 May 2019, Ettore Rocchi served as Deputy Chairperson of the Board of Directo@ooifbay.
By resolution of 22 May 2019, immediately following the SharehoMerting that appointed the administrative body
of IREN S.p.A. for the thrgear period 2012021, Moris Ferretti was appointed as Deputy Chairperson of IREN S.p.A.
by the Boad of Directors. On that occasion, it was agreed that the®liw@rperson should be tasked with the following
functions:(i) Corporate Affairs; (ii) Corporate Compliance; (iii) Corporate Social Responsibility (which is also responsible
for supporting the etivities of the Local Committees); (iv) Risk Management; (vi) Internal Auditipgrt of the
organisational structure established by the Chief Executive Officer consistent with the aforementioned functions.
Moris Ferretti, as Deputy Chairperson, bs® been granted the corporate signature and all powers within the scope of
the powers granted within specific limits of commitment, as set out below, including active and passive legal and
procedural representation pursuant to Article 22 of thdd@ys.
The Deputy Chairperson is assigned the task of submitting, to the extent attributed to them and not delegated, resolution
proposals to the Board of Directors.
They operate on the basis of the muatinual plans and annual budgets approved by the Boardreft@rs and
guarantee and verify, as far as they are concerned, compliance with the resulting management guidelines. With specific
reference to the Corporate Affairs and Risk Management function, the Deputy Chairperson works in advance and in liaison
with the Chief Executive Officer in order to ensure appropriate coordination of the coimpatiyities and those of the
Group as a whole.
The Deputy Chairperson has been granted the powers to take any decision falling within the competence of the Board of
Directors as a matter of urgency, together with the Chairperson and/or the Chief Executive Officer, notifying the Board
of Directors at the next subsequent meeting.
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In accordance with Article 25.2 of the-lBws, with the exclusion of that reserved by lawd/anthe Bylaws for the
Shareholderdvieeting and/or the Board of Directors, and in particular without prejudice to the limits set out in Article
25 of the Bytaws, the Deputy Chairperson has also been granted the following powers and proxies:

® implementirg, to the extent of their competence, the decisions of the Shareholeeting and the Board of
Directors;

(i) verifying implementation of theorporate governanceiles also in implementation of the powers reserved for
the Board of Directors;

(iii) verifying exeation of the resolutions of the Compasycollegial bodies and the indications of the internal

Committees also on the basis of the reports that the internal auditing service produces regularly;

(iv) managing the 231/01 system, including through updates andsimdgunts of the management and control
organisation model and related protocols, without prejudice to the autonomy and independence of the
Oversight Committee;

(V) managing the Privacy System (GDPR) in support of the Owner and the Data Protection Officer (DPO);

(vi) verifying the quality indicators provided and monitoring the perceived quality indicators and the issues related
to environmental impacts and social sustainability (corporate social responsibility) of company activities and
processes;

(vii) preparing, also witthe support of the Communication and Image function, the draft social sustainability report
(corporate social responsibility) to be submitted to the Board of Directors;

(viii)  proposing to the Board of Directors the candidates for members of the Committeesgli@emmittees of the
Corporate Governance Code of Borsa and Local Committees);

(ix) issuing guidelines on the functioning of the Local Committees and supervising their activities, verifying their
effectiveness and the frequency of meetings;

x) verifying the intgrated management of the Grogp Enterprise Risk Management (ERM) System:
methodological approach, definition of policies and monitoring of the System;

(xi) in conjunction with the Chief Executive Officer, taking out and managing insurance policies with the support of
the "Procurement, Logistics and Servicasd"Legal Affairsfunctions;

(xii) entrusting professional assignments of any type functional to the nsdtt#ing within the Deputy Chairpersen
area of responsibility with a spending limit of 500,000.00 Euro within Group procedures and through the
competent functions;

(xiii) proposing to the Board of Directors, in agreement with the chairperson, the appointdiemissal and
remuneration of the operating manager of thdernal Auditingunction;

(xiv)  the Deputy Chairperson, within the scope and limits of their powers, in conjunction with the Chairperson and
the Chief Executive Officer, is responsible for supentisinfyinctionality of the internal control system. To this
end, as far as he/she is responsible, the Deputy Chairperson:

A. supports the Control and Risk Committee in the activity of identifying the main business risks, taking into
account the characteristia¥ the activities performed by the Company and by its subsidiaries and in the
periodic submission of the same to the examination of the Board of Directors,

B. executes the guidance defined by the Board of Directors ensuring that the competent corporateesruc
plan, put in place and manage the internal control and internal auditing system, checking constantly its
overall adequacy, effectiveness and efficiency, acting also to adapt this system to the trends in the
operating conditions and the legislativedaregulatory framework.

Finally, the Board of Directors has established: (i) that within the scope of the direction and management of the Internal
Auditing function, the coordination of activities that Internal Audit will carry out as regarfisnitteons and activities

for which the Deputy Chairperson is responsible as well as in relation to the companies in which the Deputy Chairperson
of Iren holds the position of Director, will be delegated to the Chairperson; (ii) that all the powers donrfiefre Deputy
Chairperson, unless otherwise established, are exercised with individual signature, with the rigiletie gaite.

Chief Executive Officer (CEO) and General Manager

In the current Board term of office, the Board of Directorsgraseeded in accordance with Article 26 of theldys,

which provides that the Board of Directors, by qualified majority, as per Article 25.5 (xi) of the damwe, Bgpoints a

Chief Executive Officer who is vested with powers for thaaldgy managemnt of the Company in accordance with

the guidelines and policies formulated by the Board of Directors, as well as organisational powers and operational proxies
for each of the business areas if they are organised into divisions.

Where, as envisaged in tlearrent organisational structure of the IREN Group, the business areas are structured in the
form of companies, the Chief Executive Officer, based on the guidelines of the holding ¢emBpany of Directors,
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exercises functions of strategic planningliéation of objectives and control over the subsidiaries and proposes to the
Board of Directors the appointment and/or dismissal of the Chief Executive Officer of each First Level Company.

The Board of Directors, held on 22 May 2019 immediately followmdshareholdetdMeeting that appointed the
administrative body for the thregear period 2012021, confirmed Massimiliano Bianco as Chief Executive Officer of
the Company, with attribution of the related powers.

The Chief Executive Officer is vestedhwit

- the corporate signature and all powers within the scope of the powers conferred within the limits of the commitment
indicated below, including, among other things, active and passive legal and procedural representation as provided
for under Article 22 the Bylaws. The Chief Executive Officer has also been assigned the task of submitting proposals
for resolutions to the Board of Directors, except for matters falling within the competence of the Chairperson and
Deputy Chairperson and those delegatediiem. They operate on the basis of the matinhual plans and annual
budgets approved by the Board of Directors and guarantee and verify compliance with the resulting management
guidelines;

- pursuant to Articles 25.2 and 26.2 of thel®ys, the delegationf management and administration of the Company
until dismissal or resignation, with the exclusion of that reserved by law and/or dagv8yor the Shareholdérs
Meeting and/or the Board of Directors;

- the powers to take any decision falling within thenpetence of the Board of Directors on an urgent basis, together
with the Chairperson and/or Deputy Chairperson, and to notify the Board of Directors at the first subsequent meeting.

In the current term of officethe following main functions shall be bested on the Chief Executive Officéi)
Administration, Finance and Control (including Investor Relations); (ii) Personnel, Organisation and Information Systems;
(iii) Procurement, Logistics and Services; (iv) Legal Affairs; (v) Strategies, StudiedaodyRetpirs; (vi) Environment,
Energy, Market and Grids Business Units.

Moreover, taking into account the significant size of the Company and the Group, with a view to overseeing and governing
management and strategic activities with a unified visioorder to achieve the Grolgobjectives, the Board has
established that the Chief Executive Officer should be informed of the following areas attributed to the Chairperson and
Deputy Chairperson, which do not conflict with and in any case do not giféepbwers and proxies attributed to the

latter:

- "Merger & Acquisition'M&A")", which reports to the Chairperson;

- "Institutional Relation$which reports to the Chairperson;

- "Communication and External Relatidnghich reports to the Chairperson;

- "Corporate Affairs, which reports to the Deputy Chairperson;

- "Risk Managemehteporting to the Deputy Chairperson.

The Chief Executive Officer has been granted, by way of example but not limited to the above, the following powers and
proxies, to be exercised within the limits of the law and théa®gand in particular without prejudice to the limits set
forth in Article 25 of the Byaws

® implementing the decisions of the Shareholddvieeting and the Board of Directors, except where the
Chairperson and Deputy Chairperson are responsible;
(i) implementing the Group corporate strategies, within the framework of the direxs established by the Board,

and exercising the delegated powers, and in particular those listed herein, in accordance with such strategies
and directives;

(iii) exercising, on the basis of the guidelines of the Board of Directors, management, coordingtzmntzol
functions, and in particular organisation and strategic planning, with indication of objectives and with monitoring
and control of activities and results concerning the companies of the Group, as well as proposing to the Board
of Directors the apointment and/or dismissal of the Chief Executive Officer of each First Level Company;

(iv) preparing the multiyear plans, business plan and annual budget to be submitted to the Board of Directors;

(V) opening and closing current accounts with banks and credtuinens, withdrawing sums from accounts in the
Companis name, for this purpose issuing the relevant cheques or equivalent, and arranging for transfers to be
made from actual availability and from current account credit facilities;

(vi) carrying out depositsito bank and postal accounts of the Company, and endorsing the amounts credited on
current accounts for the same cheques and money orders;

(vii) drawing a bill of exchange upon customers, also endorsing promissory note discounts, bills, drafts as well as
cheques of any kind and carrying out consequential transactions;

(viii)  assigning receivables of the Company with and/or without recourse and operating with companies and factoring
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(ix)
)

(xi)
(xii)
(xiii)

(xiv)

(xv)
(xvi)

(xvii)
(xviii)
(xix)

(xx)

(xxi)

(xxii)

(xxiii)

(xxiv)
(xxv)

(xxvi)

institutions by signing all the relative deeds and issuing the relative receiptsngt lngderstood that the
aforementioned transactions, if not indicated in the approved business and financial plan and/or the approved
annual Group budget, are subject to an amount limit of 10,000,000.00 Euro per individual transaction;
entering intocentralised cash pooling contracts with directly and indirectly controlled companies;
representing the Company actively and passively before the financial administration and commissions of every
order and level, as well as Bandgatla, customs, postahd telegraph offices, public administrations and private
individuals; by way of example:
signing tax and VAT returns as well as any other tax fulfiiments. In particular, the representation conferred
includes, by way of example, the power to represent thm@any in relation to the central and peripheral
offices of the tax authorities with regard to the assessment, settlement and payment of indirect and direct taxes,
in relation to the latter, both with regard to the Compangwn income and the emolumentsig by the
Company. This power also includes the power to sign declarations (annual and periodic), certifications, proxies
for payment, questionnaires, minutes and any other act necessary for the correct fulfilment of the Cempany
tax and currency obligiains, issuing proxies and mandates of any kind relating to the items listed above;
lodging complaints, filing petitions and appeals;
performing any operation at the Cassa Depositi e Prestiti, Bataigadcustoms, postal and telegraph offices
for shipments, storage, release and collection of goods, values, parcels, packets, registered and insured letters,
issuing receipts and granting discharge;
representing the Company in all negotiations and disputes of a tax and fiscal nature before the competent bodi
and reaching, if necessary, agreements and compositions;
within the limits set out in point (viii) above, entering into, amending and terminating credit opening agreements,
loans of any type and duration and related derivative contracts;
requesting thause of financing tranches;
within the limits set out in point (viii) above, providing guarantees and loans and taking out contracts relating to
bank and insurance policies;
issuing, accepting and endorsing negotiable instruments;
constituting, registeringind renewing mortgages and privileges against third parties and for the company
benefit; permitting cancellations, reductions and liens registered in favour of the Company as well as
subrogations in favour of third parties; renouncing mortgages and agetgubrogations including legal ones
and carrying out any other mortgage transaction, always against third parties and for the cerbpaafit, and
therefore receivable, relieving the competent land registrars of any and all liabilities;
withdrawing searities and values owed to the Company, issuing the relevant receipts;
issuing and negotiating collection orders;
signing forms for the receipt of accompanying letters for values and documents relating to invoices issued by
the Company;
hiring, appointingand dismissing personnel, including executives, and determining, from time to time, their
overall remuneration in line with the forecasts contained in the annual budgets; hiring and promoting
disciplinary sanctions, dismissal and any other measures agaesitives, middle managers, whdellar
workers, agents, auxiliaries and bleadlar workers;
representing the Company before public and private entities in the stipulation of deeds relating to the personnel
area,;
defining the organisation and functidrstructures of the Company and the Group as well as the related activities
and staff, within the framework of the general guidelines established by the Board; to establish the criteria for
the recruitment and management of personnel in compliance witlatireial budget of the Company and the
Group; defining the corporate bodies of the Hist level Group companies;
representing the Company for the fulfilment of tax, insurance, accident and social security obligations relating
to personnel management;
entering into, amending and terminating employment contracts in any form permitted by law;
negotiating and defining any dispute of a trade union nature and representing the Company in trade union
negotiations, with the right to conclude company agreemenisiesenting the Company before trade union
representatives, welfare and assistance offices and bodies, trade associations, labour and M.O. offices,
Employment Offices and the Labour Inspectorate, the Social Security and Assistance Institute for Managers,
Administrations and Bodies in general responsible for accident prevention and occupational hygiene, Health and
Organisations and premises and Institutes of Medicine and Surgery and Occupational Hygiene, as well as the
Financial Administration of the Statedatthe Local Authorities with regard to the substitute tax relationships of
the Compan's employees;
representing the Company as well as reconciling and settling any labour and social security and compulsory
assistance disputes at every state and levelsiige, also in accordance with the provisions of the Code of Civil

35



Procedure, as well as issuing powers of attorney to reconcile and settle as above and requesting any evidence
and opposing it, testifying freely or formally, electing domiciles, appoilatingers, attorneys and arbitrators
and doing whatever else is necessary for the successful outcome of the cases in question;

(xxvii) within the limits set out in point (viii) above, entering into currency contracts, including forward contracts;

(xxviii) within the limitsreferred to in the previous point (viii), participating, as far as he/she is concerned, in any kind
of public or private bid in Italy and abroad,;

(xxix)  within the limits set out in point (viii) above, entering into, amending and terminating trade and service
agreements of any kind with companies and entities;

(xxx)  within the limits referred to in point (viii) above, stipulating, with all the appropriate clauses, assigning and
terminating contracts and agreements in any case inherent to the corporate purpiostuding those
concerning intellectual property, trademarks, paterda$so in consortium with other companies;

(xxxi) establishing, in the interest of the Company, consulting relationships with external experts and professionals,
setting time frames and methods of pagmt with a spending limit of 500,000.00 Euro;

(xxxii)  within the limits referred to in point (viii) above, providing for all the Compaxpenses for investments and
the valuation thereof; entering into, amending and terminating the relevant contracts, of whatature, in
particular for:

A. works and supplies required for the conversion and maintenance of buildings and facilities;

B. purchases and disposals of furniture, equipment, machinery and movable property in general, including those
entered in public registsr as well as financial leases and rentals of the same, with a limit on the annual fee;

C. commercial information, confidentiality agreements, letters of intent and the performance of due diligence
activities;

D. purchases, including those for the annual premiamd orders relating to EDP programmes;

(xxxiii) within the limits referred to in point (viii) above, entering into the appropriate contracts, both in the form of
purchase and sale, in the form of securities and real estate leases, in the form of service arkd/contoacts,
and in the form of supply contracts, to guarantee the Company the resources necessary to achieve the
Companis objectives, accepting arbitration clauses, agreeing on exceptions to jurisdiction, including the power
to request, obtain and siggureties, letters of patronage and other typical and atypical forms of guarantee linked
to the contracts signed,;

(xxxiv) intervening as a representative of the Company, both as parent company and principal company, in the
establishment of joint venture#,.T.l.- Associazioni Temporanee di ImprEB&C- Temporary Associations of
Companies)a.E.I.E= Gruppo Europeo di Interesse Econom{&kIG European Economic Interest Grouping),
consortia and other bodies, giving and receiving the relevant mandates, in order to participate in tenders for the
award of works, services and supplies;

(xxxv) participating, to the extent of their competence, behalf of the Company, also in TACs, EEIGs, consortia and
other bodies, in tenders or concessions, auctions, private bids, private negotiations,-teasts and other
public national, EU and international contracts, including state aid, for the afandrks, supplies of
equipment, includingturnkey' and / or goods and / or studies and / or research and / or services in general with
any national, EU and international, public or private party; submitting applications for requests to participate
fromthe pre-qualification phase; submitting tenders; in the event of award, signing the relevant deeds, contracts
and commitments, including the issue of guarantees and/or the constitution of security deposits, with the widest
possible powers to negotiate, agrand/or finalise all the clauses that it deems necessary and/or useful;

(xxxvi) carrying out the following transactions that are not indicated in the Gsduysiness and financial plan and/or
annual budget : investments, purchases and/or disposals, incladibtpg of assets or legal relationships,
assumption of loans and/or issue of guarantees having, for the company and/or for thesGrdogidiaries, a
total value not exceeding 10,000,000.00 Euro or gross invested capital (net equity plus financialnedspte
not exceeding 10,000,000.00 Euro, or even for transactions of a lower value but functionally linked that, taken
together, do not exceed the indicated threshold;

(xxxvii) providing for the distribution and organisation of the Greupgistics, entering inthhe necessary contracts and
taking care of the rational structure and planning of activities in the area;

(xxxviii) ensuring the management and organisational control and coordination of the companies subject to the
management and coordination of the parent companin any case controlled by it pursuant to Article 2359 of
the Italian Civil Code, identifying their specific objectives and areas of competence and synergy, in line with the
Groups strategies and the risk profiles connected to them and exercisingaslaopreventive measure,
management control as well as adopting measures and procedures deemed appropriate for this purpose.
exercising control and coordination over the purchase and sale of raw materials (gas, electricity, etc.);

(xxxix) granting and revoking paws of attorney and mandates within the above powers, for individual acts or
categories of acts, both to employees of the Company and to third parties, including legal persons;

(xh) legally representing the Company in litigation of any kind, including dimilnalr or administrative litigation,
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before any judicial, conciliation or arbitration authority of any order and level, and therefore also before Justices
of the Peace, Tribunals, Courts of Appeal, the Court of Casshtimmale Amministrativo Regional@ AR
(Regional Administrative CowtRAC), the Council of State and the Constitutional Court, as well as in all
procedural phases of bankruptcy and compulsory administrative liquidation, preventive agreements, of all types,
receivership proposals andteaordinary administration with express authorisation to proceed, on behalf of the
Company, to all voting to be cast in each phase of the aforementioned procedures and to issue receipts for the
amounts that, as a result of the procedures, will be due é@cGbmpany;

(xI) reconciling and settling, extrajudicially and judicially, any dispute in any state and at any level of judgement, also
pursuant to the provisions of the Code of Civil Procedure, as well as issuing powers of attorney to reconcile and
settle as abve, filing a complaint of perjury, disallowing private records, referring and taking oaths, signing
arbitration compromises and arbitration clauses, and designating and appointing arbitrators;

(xlii)  representing the Company and the Group and managing relatitmsnarket bodies and investors, also with
the support of thé'Communication and External Relatibasd"Corporate Affairsfunctions;

(xliii)  preparing documentation for financial analysts and rating agencies;

(xliv)  representing the Company and the Group and managiagions with CONSOB and Borsa Italiana S.p.A. also
with the support of theé' Corporate Affairsfunction;

(xlv) managing financial, commercial and internal Group communication;

(xlvi)  in conjunction with the Deputy Chairperson, managing insurance policies with the supportRrbitirement,
Logistics and Serviceand"Legal Affairsfunctions;

(xlvii)  certifying that copies of the Compasyocuments and those in any case acquired in thep@oys records
conform to the original;

(xlviii) signing requests, also to public bodies, for news and information, certificates or attestations, permits,
authorisations, concessions, licenses and any other clearance;

(xlix)  managing and developing integrated graygtems (QAS);

Finally, the Board of Directors has establishedh#i) the Chief Executive Officer reports to the entire organisational
structure, with the exception of functions reporting directly to the Chairperson or the Deputy Chairpersort;ttig tha

Chief Executive Officer, as the person in charge of managing the risks relating to his or her proxies, acts in conjunction
with the Deputy Chairperson; (iii) that the Chief Executive Officer may grant and revoke proxies and mandates within the
scopeof the aforementioned powers, for individual acts or categories of acts, both to employees of the Company and to
third parties, including legal persons; (iv) that tBkief Executive Officer shall avail of the corporate signature and all
powers with referace to the powers granted above, includimgier alig active and passive legal and procedural
representation; (v) that all powers granted to the Chief Executive Officer, unless otherwise established, shall be exercised
with single signature, with the Hgto subdelegate.

The Chief Executive Officer is also granted a residual general proxy for all acts and activities relating to the asministrati

of the Company not expressly reserved for the Board of Directors.

Moreover, during the aforementionadeeting, the Board of Directors attributed to Massimiliano Bianco, in relation to

the powers and proxies conferred on him in his capacity as Chief Executive Officer of the Company, the role and

functionsof:

a) Employer and Principal of Iren S.p.A. pursuanturrent legislation on workplace safety and hygiene and, also,
pursuant to and for the purposes of Article 2 of Italian Legislative Decree No. 81 of 9 April 2008 and subsequent
additions and amendments, with the tasks provided for therein, with the ptovésike all measures deemed
necessary and unavoidable in terms of safety at work and with the power to delegate, to the extent permitted by
law, the performance of any useful and/or necessary activities aimed at ensuring safety conditions at work and
comgiance with the law, with the exception of sectors and structures for which the role of employer is otherwise
identified;

b) Legal Representative and Manager of IREN S.p.A. with reference to current legislation on environmental protection
and with the righto delegate, to the extent permitted by law

c) Subject to whom are attributed the exercise of the powers and functions, which are assigned to IREN S.p.A. as Data
Controller pursuant to current legislation on the Protection of persons with regard to thespirogef personal data,
therefore attributing to the samehe competencies and responsibilities defined in accordance with EU Regulation
2016/679, of Italian Legislative Decree 196/2003 and subsequent amendments and additions, with the right to
delegate b the extent permitted by law.

The Board of Directors has also established that the Chief Executive Officer is directly answerable to the Board of Directors

for the roles and functions described in (a), (b) and (c).
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With the constant reporting, transmissiand delivery of the documentation at each of the Board of Diréctamstings

held during 2019 and during other meetinghe Chief Executive Officer, Massimiliano Bianco, also pursuant to Article
2381 of the Italian Civil Code, proceeded to comply thighdisclosure obligations, reporting to the Board of Directors

and the Board of Statutory Auditors on the general performance of operations and foreseeable developments, as well as
on the most significant transactions, due to their size or characteristicried out by the company and its subsidiaries,
taking into account the powers granted to him by the Board of Directors.

The situation described in Application Criterion 2.C.6. of the Code of Conduct is not applicable, from the moment that
the Chief kecutive Officer of IREN S.p.A. does not hold the position of Director of an issuer not belonging to the IREN
Group, of which a Director of IREN S.p.A. is CEO.

Lastly, it should be noted that the Board of Directors, at its meeting of 2 July 2019, lalaovigii to rationalising the
organisational structure, also appointed Massimiliano Bianco as General Manager of IREN S.p.A. at the same time,
granting him consistent powers for the performance of his duties, in accordance with the advice and guidelines
formulated by the Board of Directors, reshaping the powers already granted on 22 May 2019 to the Chief Executive
Officer and, in any case, within the limits of the same, and granting him the corporate signature and all powers within the
limits of the powergranted, includingnter alig representation of the Company.

The General Manager operates on the basis of rantiual plans and annual budgets approved by the Board of Directors

and guarantees and verifies compliance with the resulting managejuitglines.

In particular, the Board of Directors has granted powers and delegations to Massimiliano Bianco as General Manager to:

0] implement the decisions of the Board of Directors, as far as he is responsible;

(i) coordinate and verify the implementation thfe Groups corporate strategies, within the framework of the
directives established by the Board, and exercise the delegated powers, and in particular those listed herein, in
accordance with such strategies and directives;

(i) exercise, on the basis of theidelines of the Board of Directors, management, coordination and control
functions within the scope of the delegated powers, to achieve the targets set out in the business plan and
budget, participating in the definition; coordinate and manage the wahedflanagement Committees of Iren;

(iv) provide the necessary fulfilments for the distribution and organisation of the Grmgystics, entering into the
necessary contracts and taking care of the rational structure and planning of activities in the area,;
()] coardinate the performance of the analysis and study of the macroeconomic market scenarios of the Group

businesses as well as the reference competitive context and the main trends that characterise it by interacting
with all areas of the Grolgcorporate ad business staff;

(vi) represent the Company in relations relating to regulatory aspects with the Emplagscgiations such as
Utilitalia, Confservizi, Confindustria, identified by way of example, as well as with the other sectoral Associations
to which theGroup adheres, with the right to sign conventions or agreements and to enter into deeds or
contracts, interacting where appropriate with the relevant investee companies or through them;

(vii) ensure the operational requirements to open and close current acsawith banks and credit institutions,
withdraw sums from accounts in the Compangame, for this purpose issuing the relevant cheques or
equivalent, and arrange for transfers to be made both from actual availability and from current account credit
facilities;

(viii)  carry out deposits into bank and postal accounts of the Company, and endorse the amounts credited on current
accounts for the same cheques and money orders;

(ix) draw a bill of exchange upon customers, also endorsing promissory note discounts, bdllasdveft as cheques
of any kind and carrying out consequential transactions;

x) assign receivables of the Company with and/or without recourse and operate with companies and factoring
institutions by signing all the relative deeds and issuing the relatbegpte; it being understood that the
aforementioned transactions, if not indicated in the approved business and financial plan and/or the approved
annual Group budget, are subject to an amount limit of 1,000,000.00 Euro per individual transaction;

(xi) enter irto centralised cash pooling contracts with directly and indirectly controlled companies;

(xii) prepare the documentation to be submitted to the financial administration and commissions of all grades and
levels, as well as to the Cassa Depositi e Prestiti, Bdtadm, customs, postal and telegraph offices, public
administrations and private entities; by way of example:

D. tax and VAT returns and any other fulfilment of a fiscal nature, statements (annual and periodic), certificates,
questionnaires, minutes andanther act necessary for the correct fulfilment of the Comjsalayx and currency
obligations, issuing powers of attorney and mandates of any nature relating to the items listed above;
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E. complaints, petitions and appeals;

F. transactions at the Cassa DepasiBrestiti, Banca'ldalia, customs, postal and telegraph offices for shipments,
storage, release and collection of goods, values, parcels, packets, registered and insured letters, issuing receipts
and granting discharge;

(xiii)  within the limits set out in poir(x) above, entering into, amending and terminating credit opening agreements,
loans of any type and duration and related derivative contracts;

(xiv)  requesting the use of financing tranches;

(xv) within the limits set out in point (x) above, providing guaranteed@arts and taking out contracts relating to
bank and insurance policies;

(xvi)  constituting, registering and renewing mortgages and privileges against third parties and for the tompany
benefit; permitting cancellations, reductions and liens registered in fawbuthe Company as well as
subrogations in favour of third parties; renouncing mortgages and mortgage subrogations including legal ones
and carrying out any other mortgage transaction, always against third parties and for the cerbpaafit, and
therefore receivable, relieving the competent land registrars of any and all liabilities;

(xvii)  withdrawing securities and values owed to the Company, issuing the relevant receipts;

(xviii) issuing and negotiating collection orders;

(xix)  signing forms for the receipt of accompamyiletters for values and documents relating to invoices issued by
the Company;

(xx) preparing the tax, insurance, accident and social security obligations relating to personnel management;

(xxi)  within the limits set out in point (X) above, entering into currezantracts, including forward contracts;

(xxii)  within the limits referred to in the previous point (x), participating, as far as they are concerned, in any kind of
public or private bid in Italy and abroad;

(xxiii)  within the limits set out in point (X) above, enterimgoj amending and terminating trade and service
agreements of any kind with companies and entities;

(xxiv)  within the limits referred to in point (x) above, entering into, with all the appropriate clauses, assigning and
terminating contracts and agreements in acgse inherent to the corporate purposeincluding those
concerning intellectual property, trademarks, paterdatso in consortium with other companies;

(xxv)  establishing, in the interest of the Company, consulting relationships with external experts asdipnais,
setting time frames and methods of payment with a spending limit of 250,000.00 Euro;

(xxvi)  within the limits set out in point (x) above, entering into securities and real estate lease agreements;

(xxvii) providing, both as the parent company and as the pralccompany, the necessary fulfilments for the
establishment of joint ventures, TACs, EEIGs, consortia and other bodies, giving and receiving the relevant
mandates, in order to participate in tenders for the award of works, services and supplies;

(xxviii) certifying that copies of the Compasydocuments and those in any case acquired in the Conspaaoprds
conform to the original;

(xxix)  signing requests, also to public bodies, for news and information, certificates or attestations, permits,
authorisations, concessiorigenses and any other clearance;

(xxx)  managing and developing integrated group systems (QAS);

(xxxi) taking care of the drafting, management and signing of the Gzaniigrcompany contracts;

The Board of Directors, at the abewentioned meeting, decided: (i) théte General Manager may grant and revoke
powers of attorney and mandates within the above powers, for individual acts or categories of acts, both to employees
of the Company and to third parties, including legal persons; (ii) that the General Manather t@porate signature

and all powers with reference to the proxies granted above; (iii) that the General Manager has the corporate signature
and all powers with reference to the proxies granted above; (iv) to revise, to the extent necessary, that bysiblge

Board of Directors of the Company on 22 May 2019, always and in any case within the aforementioned limits.

4.8-0Other executive directors

Except as reported above para 4.7, there are no other Directors on the Board of Directors of IREN BtmAan be
gualified as executive directors in accordance with Application Criterion 2.C.1. of the Governance Code.

4.9Independent directors

Legal provisions, Bgws and recommendations of the Governance Code
Pursuant to Article 14fr, paragraph 4, of the Consolidated Law on Finance, at least one of the members of the Board
of Directors, or two if the body has more than seven members, must meet the independence requirements established
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for Auditors in Article 148, paragraph 3 of then§idated Law on Finance, and, if thd@ys so provide, the additional
requirements laid down in codes of conduct drawn up by companies managing regulated markets or trade associations.
Pursuant to Article 18.2 of the current-Byvs, at least two diréars meet the requirements of the laws in force at the

time.

Article 3 of the current Corporate Governance Code provides'thatan adequate number of nerecutive directors

(...), to also be evaluatéed...) in relation to the size of the Board &mel activity carried out by the isstiand in such a

way "(...) as to allow the establishment of Committees within the Boatdgccprding to the indications contained in

the same Code.

The assessment of the Board of Directors of IREN S.p.A. amud abtiite Board of Statutory Auditors

The assessment of the existence of the requirements for independence by Directors is carried out by the Board of
Directors of the Company after appointment and annually thereafter. This concerns both the criteed tgfithe
Consolidated Law on Finance and the assumptions set out in the Application Criterion 3.C.1. of the Governance Code
(indicated, neither exhaustively nor limited, "aggns of nofindependence without prejudice to any more detailed
verification,taking into account the substance rather than the form), and is carried out on the basis of the information
provided by those concerned (by filling in and signing periodiassssment questionnaires, kept on file, or by
declarations made by those camned and recorded in the minutes) or in any case available to IREN S.p.A. Evaluation is
also made when circumstances regarding independence arise.

Pursuant to the Application Criterion 3.C.5. of the Governance Code, the Board of Statutory Auditothevgitipe of

the tasks assigned to it by law, checks the correct application of the verification criteria and procedures adopted by the
Board to assess the independence of its members and discloses the outcome of the audit to the market in the Corporate
Governance Report or in the AuditbReport to the Shareholdérngleeting.

Solutions adopted by the Board of Directors of IREN S.p.A. to further specify tlser€milemendations

With a resolution passed on 22 May 2019, subsequently confirmed, the Bb&ectors provided clarifications

regarding some of the circumstances of fiedependence identified by Application Criterion 3.C.1. of the Code, reported

below:

- with reference to the requirement under letter b), in light of the indications also caatamthe Commentary of
Article 3 of the Code itself, it has been specified that the role eEreautive Chairperson, if any, held in subsidiaries
of IREN S.p.A. with strategic importance (including the current holding companies of the Energy, NidskatdGr
Environment Business Units), since it is exclusively aimed at carrying out functions of guarantee in relation to the
correct functioning of the company profiles in an entity in which the Company has a total shareholding, in which the
functions of drector are exercised, in an independent manner, does not result in the loss of the same requirements
of independence pursuant to the Compangode of Conduct;

- again with reference to the requirement set out under letter b), it was agreed that the pehgoholds the office of
Chairperson of the Board of Directors with executive powers, legal representation, executive director, executive with
strategic responsibilities of the Company or of another company or entity indicated in point b) should beembnsider
as a key officerin this sense, the Board of Directors has decided to include the role of General Manager of AMIU
Genova S.p.A. in this case, a company controlled by the Municipality of Genoa;

- with reference to the requirement set out in letter c) aboit was agreed thdsignificant commercial, financial or
professional relationships should Hamited" to those that exceed, where considered as a whole, an amount equal
to 90,000.00 Euro, without prejudice to any more detailed verification regafa)jrthe impact of the relationships
on the economidinancial situation of the interested party; (b) their importance for the prestige of the same and (c)
their possible relevance to important IREN S.p.A. transactions;

- with reference to the requirement wler letter d), it was agreed to establish that a significant additional remuneration
in addition to thé'fixed' emolument as nosexecutive director of the issuer constitutes a total remuneration in excess
of 67,000 Euro;

- with reference to the requiremengferred to under letter h), it was agreed to include among thealed"close
family membersspouses, relatives or relativesslaw within the second degree, as well as other subjects mentioned
in Article 3.3 of the current IREN S.p.A. procedure itiaelto transactions with related parties.

Checks carried out from 22 May 2019 to the date of approval of this Report.
Specifically:
- at the meeting held 022 May 2019held following the appointment of the administrative body for the threar
period 20192021, the Board of Directors, on the basis of the declarations made by the Directors when accepting the
candidature and the information available to the Companypaadided during the meeting, has ascertained that the
Directors Sonia Maria Margherita Cantoni, Pietro Paolo Giampellegrini, Enrica Maria Ghia, Alessandro Giglio,
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Francesca Grasselli, Ginevra Virginia Lombardi, Giacomo Malmesi, Gianluca Micconi amcibicine®t the
independence requirements pursuant to the aforementioned provisions of the Consolidated Law on Finance and the
Corporate Governance Code; after the verification, a press release containing the results cbgsessihent was
disclosed tahe market;

- at its meeting held on 19 June 2019, at the same time that certain Directors of IREN S.p.A. were designated as
members of Group CompanidarstLevel administrative bodies (assessed as biiotentially' relevant for the
independence requimaent), the Board of Directors confirmed its assessments made in the past regarding members
that had been designated to the aforementioned roles in companies controlled directly by the Parent Company;
following on from the appointments, the market was netfinter alig of the outcome of the seffvaluation;

- during the meeting held on 27 February 2020, for the purposes of the annual update and also for the preparation of
this Report, having taken into account the sai§essment questionnaires completadtbe Directors of IREN S.p.A.
and the statements made by them, the Board of Directors confirmed the assessments previously made.

Finally, it should be noted that, as reported above f@ra 4.7), Massimiliano Bianco, considering his appointment as

Chief Executive Officer and General Manager of the Company and the attribution to him of operational proxies, cannot
be considered independent either under the Consolidated Law on Finance or under the Governance Code. For the same
reasons, by virtue of thpowers granted, the above independence requirements do not apply to the Chairperson and
Deputy Chairperson.

On 6 February 2020, the Board of Statutory Auditors took note of the information provided from time to time by the
individuals concerned and of tlirgformation reported by them at the aforementioned meeting, both for the purposes

of the verifications, for which the Board of Directors and the Board of Statutory Auditors are responsible in accordance
with the provisions of the Governance Code, conogrtiie existence of the independence requirements of the Directors

and the application of the assessment procedures adopted by the Board, based on the declarations of the individuals
concerned as well as the information available to the Company.

For a detéed illustration of the existence of the independence requirements pursuant to Articlderléaragraph 4,
and 148, paragraph 3 of the Consolidated Law on Finance and/or the Governance Code for Directors of the Company,
please refer tarable Zbelow.

Meetings held in 2019

On 19 December 2019, in the absence of the executive directors, the Directors meeting was held with the independence
requirements pursuant to Articles 14&r, paragraph 4, and 148, paragraph 3 of the Consolidated Law on Finarae/ Arti

3 of the Governance Code, mainly to examine issues of interest which, in this case and in summary, related to (i) a focus
on the role assigned to the independent directors in the upcoming revision of the Governance Code, (ii) a focus on the
activitiescarried out by the independent directors in the previous mandate and (iii) the initiation of the work of the
independent directors in the current mandate.

The meetings were coordinated by Pietro Paolo Giampellegrini and Licia Soncini.

Lead independent dictor

It should be noted that IREN S.p.A. is not currently subject to the circumstances referred to in articles 2.C.4 and 2.C.5 of
the Corporate Governance Code, in the presence of which the appointment of a lead independent director is
recommended; thisaking into account the fact that in IREN S.p.A. the Chairperson of the Board of Directors does not
hold the role of principal responsible for the management of the Company, nor are they the controlling shareholder of
the same.

4.10- Maximum number ofositions held in other companies

According to the Governance Code (2018 edition), the directors accept the position when they believe they can devote
the necessary time to diligent performance of their tasks, also taking into account the number afigos$itioector or

auditor held by them in other companies listed in regulated markets (including abroad), in financial, banking and
insurance companies or in large companies.

The previous Board, moreover, in formulating its guidelines to the Shareholders on the qugliafitiative
composition of the Board of Directors for the thigear period 2012021, based on the commitment required of the
Directors for the performancef their duties in IREN, had highlighted, for the shareholders, the availability of time that
candidates for the position of Director of the Company could devote to the diligent performance of their duties, taking
into account both the number and qualitf the positions held on the boards of directors and auditors of other
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companies, and the commitment required of them by the further work and professional activities carried out for offices
they hold in associations.

The previous Board of Directors hadalecided to refer to the Board of Directors appointed for the ttyear period
20192021, any appropriate assessment regarding the definition of further indications/criteria regarding the maximum
number of positions that the CompasyDirectors may holdn the previous term of office, the then Remuneration and
Appointments Committee and the CompanBoard of Directors had decided not to implement the provision, judging
that the number of appointments currently held by the board members in other congp@nieompatible with
performance of the duties of Director of IREN S.p.A.

The Board of Directors of the Company in office has reserved the right to take all appropriate measures with regard to
the possible expression of its guidelines in this regard.

At the moment, as already mentioned aboveara 4.7, it should be noted, however, that there are no situations ef so
called"crossdirectorshig (crossed roles involving two issuers not belonging to the same group between Chief Executive
Officer and other déctors of IREN).

Table 4attached to this report provides further details on the positions of Director or Auditor held in other companies
listed on regulated markets, including foreign markets, in financial, banking, insurance or large companies, as well as any
other positions.

5-INTERNAL MANAGEMENT AND EXTERNAL DISCLOSURE OF CORPORATE INFORMATION

The correct management of corporate information is a key element in protecting shareholder and market interests.
In this regard, IREN has adopted and continually keeps a speciidypmapdated to ensure that legislative and
regulatory provisions on Market Abuse are applied appropriately.

More specifically, EU Regulation No. 596/20Mkrket Abuse Regulatiprand the relative European Commission
Implementation Regulations amended Egislation on inside information and market abuses. These changes, combined
with the main directives provided by the Consob Guidelifesagement of Inside Informatidf October 2017, were

most recently incorporated in the updated version of tirocedure for the internal management and external
communication of relevant information and/or Inside Information and the retention of the Insider Regipfmoved

by the Board of Directors on 13 May 2019.

The update to the procedure referreidter dia, to the introduction of a stage in Relevant Information is identified and
mapped, intended as a preliminary and preparatory process to promptly identifying information, which given its insider
nature, needed to be communicated to the publis soon apossiblé. In this regard, the Company has also adopted a
"Relevant Information LIS{"RIL), which lists people that have access to Relevant Information. This list is added to the
existing'Insider ListRegister, which on the other hand, lists peopiih\access to Inside Information.

The current procedure requires that when Relevant Information becomes Inside Information, the people included in the
RIL are cancelled from the RIL Register and added to the Insider Lishmétiiate notification provied to the Market

or the delayed disclosure procedure initiated.

The procedure published on the Companyebsite ww.gruppoiren.it in the section"Investors¢ Corporate
Governance Corporate Documeritsmainlyserves to:

a) identify the organisational functions designated to manage and process relevant and inside information;

b) identify and map Relevant Information Flows;

¢) qualify and manage Inside Information;

d) define the procedures for communicating diesinformation to the market, and set out the ensuing requirements;
e) assess whether the conditions exist to delay disclosure to the market and set out the ensuing requirements;

f) define the criteria for retaining the Register of People with accessitie Imformation (Insider List) and the Register
of People with access to Relevant Information (RIL);

) stipulate the confidentiality obligations referring to Relevant and Inside Information.
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Furthermore, pursuant to applicable legislation on the subjgetevant Persons and Persons closely associated with
Relevant Persons, namely the people identified on the basis of the criteria stipulated under Artsaeid&st the

Issuers Regulation, must notify Consob and the public within 3 business daysaifttons to purchase, sell, underwrite

or trade shares issued by the issuer or financial instruments related to these, which have been undertaken by the latter
or by persons closely associated with them, where the amount exceeds the cumulative thoé20c0®0 Euro by the

end of the year. The procedure detailing the disclosure obligation on operations on IREN Group securities carried out by
people with access to inside information (the Internal Dealing Procedure, approved by the IREN S.p.A.iBwdodsof D

on 10 December 2010 and most recently amended on 13 May 2019) and the list of Relevant Persons, are available on the
Company website www.gruppoiren.it in the section"Investors¢ Corporate Governance Internal Dealing-
Attachments.

In accordace with the provisions in the aforementioned procedure, Relevant Persons may not carry out transactions on
Company shares or the related Financial Instruments in the 30 daysdbtamskiod) prior to the date scheduled for the
disclosure of the annuat interim results to the market, which IREN is obligated to disclose.

6-INTERNAL BOARD OF DIRECTORS' COMMITTEES

Pietro Paolo Giacomavialmesi LiciaSoncini
Giampellegrini (Chairperson) (Chairperson)
(Chairperson)

o Sonia Maria AlessandrdGiglio
Mauriziolrrera Margherita
Cantoni
Francesca Ginevra Virginia
Grasselli Lombardi

Enrica MariaGhia

Giacomavialmesi
CristianoLavaggi

To ensure its corporate governance model complies with the recommendations in the Italian Corporate Governance
Code, the IREN S.p.A. Boafdirectors in office established the following committees on the basis of the resolutions
taken at the sessions held on 22 and 30 May 2019:

- a"Comitato per la Remunerazione e le NomiT&CRN" Remuneration and Appointments Committéereinafter
"RAC]), to exercise the functions envisaged by Principle 6.P.4. and Application Criterion 6.C.5 of the Code with regard
to remunerations, and Application Criteria 5.C.1. and 5.C.2 of the Code with regard to appointments (for a complete
listing, reference is made the Regulation approved by the Company's Board of Directors on 1 August 2018, which
will be discussed hereundgrara. 8), comprising three noexecutive directors, with the majority having the
independence requirement. The Chairperson was chosendnoamg the independent members.
In line with the flexibility principle characterising Article 4 of the Code, since 2014, the Company's Board of Directors
made the decision to combine the remuneration and appointment functions into a single Committee for
organisational purposes, due to the specific nature of the Board.
This decision was undertaken in accordance with the rules on the composition of both Committees.

- a"Comitato Controllo, Rischi e SostenibiitalCCRS({Control, Risk and Sustainability Cortemithereinafter CRSGQ
providing general support, through appropriate preliminary work, to the assessments and decisions of the Board of
Directors relative to the internal control and risk management system, and those relative to the approval of the
(anrual and interim) financial reports. More specifically, the Control, Risk and Sustainability Committee exercises the
functions pursuant to Application Criterion 7.C.1 of the Code (referring to issuing preliminary opinions on Board of
Directors' resolutionsn a series of subjects, including the appointment/revocation and remuneration of the Internal
Audit Manager), and the functions relative to Application Criterion 7.C.2. (reference is npeata. 8ohereunder),
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additional functions to provide consultatiamd make proposals on sustainability, and additional functions in terms
of the respective Regulation approved by the Company's Board of Directors on 5 April 2019.

After the board renewal by the Shareholders' Meeting of 22 May 2019, from 30 May 201&mimétt€e comprises

four nonexecutive directors, with the majority holding the independence requirement. The Chairperson was chosen
from among theindependentmembers.

In addition to the Committees recommended by the Italian Corporate Governance Cduepanis of resolutions taken

by the Board of Directors on 22 and 30 May 2019, in compliance with the Procedure on Transactions with Related Parties
("Operazioni con Parti CorrelateOPC), hereinafter tHFRP Procedurethe Board established the spécif'Comitato

per le Operazioni con Parti Correlat€ OPC) Committee for Transactions with Related Parties, herel/GirRRP"

From 30 May 2019, the Committee comprises four Directors holding the independence requirements contemplated by
Articles 14+#er, paragraph 4, and 148, paragraph 3, of the Consolidated Law on Finance and the additional requirements
set by Article 3 of the Italian Corporate Governance Code.

The Transactions with Related Parties Committee provides its opinion on the performance of transactions of lower and
greater importance with Related Parties and, in general, performs all the other functions assigned to it regarding
transactions with RelateParties, pursuant to the Consob Regulation on transactions with related parties, adopted on
the basis of Resolution No. 17221 of 12 March 2010, most recently amended by Resolution No. 19974 of 27 April 2017
(hereinafter"CONSOB TRP Reguladion"

The furctioning of the Remuneration and Appointments Committee and the Control, Risk and Sustainability Committee
are governed by specific Regulations (adopted by the Board of Directors in office at the time on 1 August 2018 and 5 April
2019 respectively, and wdfi the current Board of Directors has adopted as its own).

These Regulations set out clear and standardised rules on (i) the appointment procedures and subjective requirements
for Committee members; (ii) operating procedures, including the deadlinesifieerdag meetings and making available
support documentation, focusing on the information flows in respect of administrative and control bodies; (iii) powers
and means at the disposal of the Committees, including the option of using consultants; (ngtibaswassigned to the
Committees, without prejudice that as stipulated in the Italian Corporate Governance Code, these can be supplemented
or amended on the basis of a Board of Directors' resolution.

More detailed information on the individual Committees and their activities during 2019 follows Dahie2 attached
to this Report provides further details on the composition of these Committees.

7-REMUNERATION AND APPOINTMENTS COMMITTEE

Compositiorand requirements

In accordance with Principles 5.P.1 and 6.P.3 of the Italian Corporate Governance Code, on the basis of the resolutions
taken on 22 and 30 May 2019, the Board of Directors established a Remuneration and Appointments Committee, with
the folowing members:

- Pietro Paolo Giampellegrini (Chairperson);

- Francesca Grasselli;

- Maurizio Irrerd

In its meeting on 30 May 2019, the Board of Directors appointed Mr Pietro Paolo Giampellegrini as Chairperson of the
Remuneration and Appointments Committee.
Based on their professionalirriculg the Board of Directors ascertained that (i) Mr Pietro Paolo Giampellegrini and Prof
Maurizio Irrera had appropriate knowledge and experience on remuneration policies; (ii) Ms Francesca Grasselli had
appropriate knowldge and experience on financial matters and remuneration policies.
A prior assessment was made regarding the independence requirements pursuant to Artteleabhdi7148, paragraph
3 of the CFA, and in terms of Article 3 of the Italian Corporate Govergane, and the following members met the
aforementioned requirements:

- Pietro Paolo Giampellegrini (Chairperson)

4 The following norexecutive Directors were part of the Committee until 22 May 2019, witm#jerity holding the independence requirement: Ms
Marta Rocco (independent) covering the role of Chairperson, Mr Moris Ferretti (independent) and Ms Isabella Taglia@gi Magmntil 30 May
2019 (when the Company's Board of Directors adjusted theasitigm of the Committees, including the RAC so as to ensure compliance with the
Italian Corporate Governance Code recommendations, and to strike an optimal balance between professionalism and #kdlsantiriittees),
the following norexecutive Diretors were part of the Committee: Mr Pietro Paolo Giampellegrini (independent), Prof Maurizio Irrera and Mr
Cristiano Lavaggi.
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- Francesca Grasselli.

Prof Maurizio Irrera did not qualify for the independence requirement pursuant to Articleerdldiad 148, paragraph 3
of the CFA, nor in terms of Article 3 of the Italian Corporate Governance Code.

Based on the above, the composition of the Committee at 30 May 2019 is compliant with the aforementioned
specifications in the Italian Corporate Goveregode (see Article 6 thereof).

Functions and activities conducted during the year (reference)

The Remuneration and Appointments Committee is a body providing consultation and draws up proposals, which the
Board of Directors has assigned the duties refgrto remunerations, pursuant to Principle 6.P.4 and Application
Criterion 6.C.5 of the Italian Corporate Governance Code; these are detailed in the Regulation approved by the Board of
Directors on 1 August 2018, and referenced below:

- attends to thepreliminary work for the preparation of the remuneration policy for the Group's executive directors
and Group Senior Executives with Strategic Responsibilities, needed for the Company's Board of Directors to adopt
the measures it is responsible for; then@oittee liaises beforehand with the Company's Control, Risk and
Sustainability Committee with regard to the risk profile;

- presents proposals or express opinions to the Company's Board of Directors on the remuneration of executive
Directors and other Dictors who hold specific positions and establishes performance targets relating to a short and
medium/longterm variable component connected with this remuneration;

- monitors the application of the decisions adopted by the BoD by verifying, in partiegilactual fulfilment of short
and medium/longerm performance objectives, referred to in the point above;

- formulates proposals concerning the remuneration of the members of the Company's Board Committees;

- periodically assesses the adequacy, oVerahsistency and actual application of the policy on remuneration of
directors with delegated powers and Senior Executives with strategic responsibilities, utilising the information
provided by the relevant delegated bodies in the case of the lattefpamdlates proposals to the Board of Directors
in this respect.

The Remuneration and Appointments Committee also has the task of conducting a preliminary examinékion
respect to the decisions the Board of Directors is responsibtedfothe annuaReport on the Remuneration Policy and
Compensation Paid pursuant to Article 42B8of the CFA, to be made available to the public in view of the annual
shareholders' meeting convened to approve the separate financial statemengratas®and relativereference).

Providing this Committee with the remuneration functions referred to above, serves to ensure the broadest transparency
and information on the fees paid to IREN S.p.A. executive directors and to Group Senior Executiveswith strategic
responsibilies, including the relevant methods used to determine the remuneration.

The Remuneration and Appointments Committee acts only in a consulting and propksaj capacity, whereas the

power to determine the remuneration of executive directors and Dirsatovering specific appointments is vested with

the Board of Directors, pursuant to Article 2389, paragraph three of the Italian Civil Code. The Board of Directors retains
responsibility for this in terms of Article 21 of the currenidws, after havingonsulted with the Remuneration and
Appointments Committee and the Board of Statutory Auditors.

In terms of Article 7.2 of tHERP Procedureluring 2019, the Committee has also performed the duties regarding related
party transactions in the casetodinsactions referring to the remuneration of Company Directors and Senior Executives
with Strategic Responsibilities, given that its members meet the minimum requirements of independence-and non
relation stipulated by the Consob Regulation.

More detailedinformation on the Committee's role and activities carried out during the year are available in the Report
on the 2020 Remuneration Policy and Compensation Paid in 2019, to which reference is made.

* .k .k

As mentioned above, in terms of the current Boarahdate, the Remuneration and Appointments Committee is also
assigned duties relating to appointments as per Application Criteria 5.C.1. and 5.C.2. of the Italian Corporate Governance
Code, adapted to the Company's specific governance structure. Thasliscdeirther in the Regulation approved by the

Board of Directors on 1 August 2018 and set out below:
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- formulates opinions to the Board of Directors on the subject of the dimensions and composition of the same and of
its Committees (including the requiremts of professionalism, integrity and independence of the related members)
and proposes recommendations on the professional and managerial figures whose presence on the Board of Directors
is considered opportune, also on the basis of the diversity recomiations under Article 2 of the Italian Corporate
Governance Code;

- provides recommendations to the Board of Directors as regards the maximum number of appointments as Director
or Statutory Auditor in other listed companies in regulated markets (inclubimgd), in financial, banking and
insurance companies or in large companies, compatible with effectively fulfilling the appointment as Director of IREN,
taking into consideration the participation of Directors in the Board's Committees, and as regaxtsetteons to
the prohibition on competition provided for in Article 2390 of the Italian Civil Code;

- compatibly with the current with statutory provisions, proposes candidates to the Board of Directors for the position
of Director in the cases of -@ption pursuant to Article 2386 paragraph 1 of the Italian Civil Code, if it is necessary to
replace Independent Directors, ensuring observance of the prescriptions on the minimum number of independent
directors and on the quotas reserved for the less represkgénder;

- carries out the preliminary work on preparation of the plan for the succession of the Executive Directors, if adopted
by the Company.

The Remuneration and Appointments Committee has also been given the task of instituting the anevalusgih

process regarding the Board and its Committees, also in terms of their size and composition, pursuant to Application
Criterion 1.C.1 letter g) of the Italian Corporate Governance Code. Specifically, after coordinating with the Chairperson of
the Boardof Directors, the Committee identifies the subjects for the evaluation and, having regard to best practices, also
avalils itself of the assistance of a consultant with expertise in the sector.

The combined functions of remuneration and appointments vest@t the Remuneration and Appointments
Committee meets the composition requirements under Article 5 of the Italian Corporate Governance Code.

More detailed information on the appointments made by the Committee during the year is available in specific
paragraphs in this Report, to which reference is made.

* .k .k

Meetings, operating procedures, information flows and resources

During 2019, the Remuneration and Appointments Committee held 19 (nineteen) meetings with the full participation of
all its membersOne of these was held jointly with the IREN S.p.A. Control, Risk and Sustainability Committee (for further
details sedable 2. 8 of these meetings were held after the renewal of the Board's mandate, which was approved at the
Shareholders' Meeting on 22ayl 2019. Meetings lasted on average 1 (one) hour and 30 (thirty) minutes.

The Committee's work is coordinated by pre temporeChairpersonand minutes are drawn up on the meeting by the
Secretary, who is not a Committee member.

As recommended by th€Eomment under Article 6 of the Italian Corporate Governance Code, a Company Standing
Auditor attended all Committee meetings held during the year, as designated by the Chairperson of the Board of Statutory
Auditors.

In carrying out its preparatory dutiefie Remuneration and Appointments Committee makes use of the relevant
Company structures. By invitation of the Committee, Directors with specific mandates and Company Managers attended
certain meetings of the Remuneration and Appointments Committee, teopasvide input on individual agenda items
pertaining to their areas of responsibility. In any case, the Remuneration and Appointments Committee discusses and
adopts resolutions related to the remuneration of Directors, Directors with delegated powesgsiod Executives with
Strategic Responsibilities without the attendance of those directly involved, unless this refers to proposals regarding
general members of the Board's Committees.

An information flow to the Board of Directors is required. More §ipally, the Committee Chairperson regularly reports

to the Board of Directors at the first meeting thereafter, on the activities performed by the Committee, giving a separate
account of the activities performed regarding remunerations and appointmemesgased by the Italian Corporate
Governance Committee.

The Committee in office until 22 May 2019 reported to shareholders on the procedures whereby it conducts its duties;
in this regard, all Committee members were in attendance at the Shareholdershdyleelil on 22 May 2019.
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A specific Regulation disciplines (i) the appointment procedures and subjective requirements for members; (ii) operating
procedures, including the deadlines for convening meetings and making available support documentatiog,docusin

the information flows in respect of administrative and control bodies; (iii) powers and means at the disposal of the
Committee, including the option of using consultants; (iv) the functions assigned to the Committee, without prejudice
that as stipulagd in the Italian Corporate Governance Code, these can be supplemented or amended on the basis of a
Board of Directors' resolution. On 1 August 2018 the Board of Directors in office at the time approved the specific
Regulation, which the Board of Directtirat took office on 22 May 2019 adopted at its own.

As detailed above (see alsara.4.5), during 2019, the Committee in office used third party and independent consultants

to conduct the duties it was assigned. In particular, the Committee in offiséth(regard to its "appointments" duties,
continued to use a third party and independent consulting firm to carry out the annualaklftion of the Board of
Directors and its internal Committees; (ii) with regard to its "remuneration" duties, apg@dwwb third party and
independent consultants to assist respectively, with the assessment and restructuring of tRershqrérformance
objectives for the Chief Executive Officer and General Manager of IREN and the Senior Executives with Strategic
Respasibilities of the IREN Group, and in the preliminary work and preparation of the Report on the 2020 Remuneration
Policy and Compensation Paid in 2019, including the definition of Guidelines on the remuneration policy for 2020, and
providing a benchmark nelation to company peers that are comparable to the fees paid teemenutive directors and
members of the Board's Committees.

The Remuneration and Appointments Committee has a budget of 50,000.00 Euro gross annually for 2020, allocated by
the Company'8oard of Directors.

In the current year, at 7 April 2020, the Remuneration and Appointments Committee had held 5 meetings, one of which,
jointly with the Control, Risk and Sustainability Committee. In line with the work scheduled during previouseyears, th
Committee is expected to hold another 4 meetings over the course of the year.

8-REMUNERATION OF DIRECTORS

For information concerning the above, reference is made to the Report on the 2020 Remuneration Policy and
Compensation Paid in 2019, draftedarms of Article 123er of the CFA, which is published according to the time limits
stipulated by law.

9-CONTROL, RISK AND SUSTAINABILITY COMMITTEE

Composition and requirements

In accordance with Principle 7.P.3 of the applicable Italian Corpgematernance Code, on the basis of the resolutions
taken on 22 and 30 May 2019, the Board of Directors with responsibility for steering and assessing system adequacy,
established a Control and Risk Committee as per Principle 7.P.4 of the Italian Corpeeatar@e Code, with the
following members:

- Giacomo Malmesi;

- Sonia Maria Margherita Cantoni;

- Enrica Maria Ghia;

- Cristiano Lavagyi

In its meeting on 30 May 2019, the Board of Directors appointed Mr Giacomo Malmesi as Chairperson of the Control,
Risk and&ustainability Committee.

5 Until 22 May 2019, the following neexecutive and independent Directors were part of the Committee: Mr Paolo Pietrdgsaitiiehe role of
Chairperson, Mr Alessandro Ghibellini and Prof. Marco Mezzalama. From 22 May until 30 May 2019 (when the Company's Bossthist D
adjusted the composition of the Committees, including the CRSC so as to ensure compliance with th€oladieaie Governance Code
recommendations, and to strike an optimal balance between professionalism and skills within the committees), the foHexéogthe Directors
were part of the Committee: Mr Giovani Malmesi, Ms Sonia Maria Margherita CamdriVis Enrica Maria Ghia.
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At the time of their appointment and taking into consideration the Committee Regulation approved on 5 April 2019,
based on their respective professional curricula, the Board of Directors ascertained that all designated mambers ha
experience in corporate responsibility.

In addition, the following was ascertained: (i) Mr Giacomo Malrhasi,adequate experience in strategic planning
processes; (i) Ms Sonia Maria Margherita Cantoni and Ms Enrica Maria Ghia, have adequate drphderssessment
processes regarding the operation of complex organisations, strategic planning processes, strategic risk management and
guidelines and assessment of environmental aspects; (iii) Mr Cristiano Lavaggi has adequate experience irsthie analysi
accounting and financial information.

A prior assessment was made regarding the independence requirements pursuant to Artteleabdi7148, paragraph

3 of the CFA, and in terms of Article 3 of the Italian Corporate Governance Code, and the following members met the
aforementioned requirements:

- Giacomo Malmesi (Chairperson)

- Sonia Maria Margherita Cantoni;

- Enrica Maria Ghia.

Mr Cristiano Lavaggi did qualify for the independence requirement pursuant to Articlerbhid 148, paragraph 3 of
the CFA, but not in terms of Article 3 of the Italian Corporate Governance Code.

During the year, the composition of the Committee complvt the requirements of Principle 7.P.4 of the applicable
Italian Corporate Governance Code.

Functions and activities conducted during the year

Through appropriate preliminary activities, the Control, Risk and Sustainability Committee performs theagtnefal
supporting the assessments and decisions of the Board of Directors relating to the internal control and risk management
system, as well as those concerning approval of the periodic financial afidararial related reports.

In terms of Applicabin Criterion 7.C.1 of the Code, and Article 8 of the relative Regulation, the Committee provides a

preliminary opinion to enable the Board of Directors to make the decisions it is responsible for:

- the definition of guidelines for the internal control angkrmanagement system so that the main risks relevant to
IREN and its subsidiaries are correctly identified, as well as adequately measured, managed and monitored, also
determining how compatible this level of risk is with the management of the busiméisg with the strategic
objectives identified; more specifically, the Committee reviews the risk analysis conducted: (a) with reference to the
IREN Group multipigear Business Plan, prior to its approval by the IREN Board of Directors; (b) withedferenc
strategic initiatives, including the merger and acquisition transactions put in place by the Company and/or its
subsidiaries, where these fall within the scope of the IREN Board of Directors' competencies;

- with regard to the assessment at least on amual basis, on the adequacy of the internal control and risk
management system in relation to the business characteristics and risk profile undertaken, as well as the system's
effectiveness; in this respect, the Committee reports to the Board of Diseatdeast every six months, when the
annual and interim financial statements are due for approval, on the activities carried out, and on the adequacy of
the internal control and risk management system;

- at least on an annual basis, on the approval of tdit®lan prepared by the Internal Audit Unit Manager, on the
description in the Corporate Governance and Ownership Structure Report, of the main characteristics of the
Company's internal control and risk management system and the coordination procediwesrbthe various
parties involved, providing an assessment on the adequacy of this system;

- with regard to the findings of the Independent Auditors in the letter of recommendations and in the report on the
crucial issues arising during the legal audit;

- on the appointment and revocation of the Internal Audit Manager, on the provision of adequate resources for the
latter to discharge the relative responsibilities, and on the remuneration, defined in accordance with company
policies.

The Committee alsperforms the functions pursuant to Application Criterion 7.C.2, which include:

- in conjunction with the Executive in Charge of preparing the company's financial reports (now, the Financial
Reporting Manager: serara.11.6andAnnex 3 and having consultesith the Independent Auditors, assesses the
correct application of accounting standards and their uniformity for the purpose of preparing IREN's consolidated
financial statements;

- onan annual basis, reviews the outcomes of the asset impairment testing;
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- conducts a prior review of the sironthly reporting to the Board of Directors prepared by the Financial Reporting
Manager, relating to the activities performed at Group level, any critical issues emerging and the measures
undertaken to overcome these, anejarding the outcomes of the assessment done on the internal control system
on the accounting and financial information, necessary for the certifications required by legislation to the Delegated
Administrative Body and the Financial Reporting Manager;

- provides opinions on specific aspects related to identifying the main business risks; in particular, the Committee
provides an opinion on specific aspects related to the Risk Policies, identifying the main business risks and the Audit
Plan, and on guidelinesrfthe internal control and risk management system;

- examines the periodic reports prepared by the relevant functions, concerning the evaluation of the internal control
and risk management system, and those of particular significance drafted by the lAtetitdnit;

- monitors the autonomy, adequacy, effectiveness and efficiency of the Internal Audit Unit;

- asks the Internal Audit Unit to perform checks on specific areas of operations, providing simultaneous
communication to the Chairperson of the Boardtati8ory Auditors;

- reports to the Board, at least every six months, on the occasion of approving the annual and interim financial report,
on its activity and on the adequacy of the internal control and risk management system;

- based on appropriate preliminawork, supports the assessments and decisions of the Board of Directors in relation
to the management of risks deriving from prejudicial events, which the Board of Directors has become aware of.

In accordance with the Committee Regulation approved Aprb 2019, the Company's Board of Directors also assigned

the Control, Risk and Sustainability Committee the following duties related to sustainable business management:

- provides the Board of Directors with opinions regarding: (a) the definititsustfainability” policies and codes of
conduct in order to ensure the creation of value over time for shareholders and all other stakeholders; (b) the
definition of a sustainability plan (strategic priorities, commitments and objectives) for the develogntiea
economic, environmental and social responsibility of the Group;

- monitors sustainability policies and compliance with the conduct principles adopted by the Company and its
subsidiaries;

- reviews the issues in the preliminary work in termgoafiterm sustainability of the underlying principles and
guidelines of strategic planning, the business plan and -ghont planning, monitoring the effective
implementation thereof;

- in conjunction with the relevant Group function and having consultedrtiependent Auditors, assesses the
correct use of the standards adopted in order to draft the-fisancial information required by the legislation in
force;

- monitors the evaluation and improvement system for environmental, economic and social impatesbhdrom
business activities in the local areas;

- examines the periodic reports on the implementation of structured dialogue with stakeholders in the local areas
where the Group operates, in particular through the Local Committees, and those on tisecmyswith the
corporate social responsibility questions of the Group's cultural and image promotion activities.

* .k .k

A summary is provided below of the main issues reviewed by the Committee during 2019 (in its composition prior and

after the establishrent of the Company's Board of Directors).

Specifically, in relation to the duties referringrtonitoring the autonomy, adequacy, effectiveness and efficiency of the
Company's Internal Audit Uniihve Committee reviewed: (i) the Group's 2019 Audit Pamdlating an opinion in favour

thereof to the Board; (ii) the periodic Reports (relating to the Il half of 2018 and the | half of 2019) by the Intetrnal Audi
Manager, with an assessment on the suitability of the internal control and risk management;, giigtemonitoring
outcomes on the implementation of the corrective measures planned in respect of findings-(folawried out at six

monthly intervals), focusing on the resolution of pending significant matters after the-tglldane by the structar, as

well as the audit results, required by the Committee or by the control and supervisory bodies; (iv) on a preliminary basis
with regard to the Company's Board of Directors' decisions, the proposed mandate for the Company's Internal Audit Unit.

During the year, the Committee reviewed the audits conducted by the Internal Audit Unit regarding events or
circumstances requiring the Committee's intervention.

The Committee also formulated an opinion in favour of confirming the Manager of the Internaddidibmpliance
Unit of IREN S.p.A., pursuant to Application Criterion 7.C.1. of the Italian Corporate Governance Code.

With regard to the duties assigned by the Italian Corporate Governance Code relatingqntertte control system on
financial disclagre, the Committee met with the Manager in charge, the relevant Company structures and the
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Independent Auditors, and also reviewed: (i) the periodic Reports (relating to the Il half of 2018 and the | half of 2019) by
the Manager in charge; (ii) the Impag&nt Procedure and relevant outcomes, asking for preliminary clarification from

the Board of Directors; (iii) the accounting standards applied in the preparation of the separate financial statements of
IREN S.p.A. and the consolidated financial statemantsef IREN Group at 31 December 2018 and the Interim financial
report at 30 June 2019, issuing a positive assessment on the use of the accounting standards and their uniformity for the
purposes of preparing the interim financial reports and consolidataddial statements.

With regard to thesustainabilityduties entrusted to the Board of Directors, the Committee: (i) on the basis of what was
reported by the Corporate Social Responsibility and Local Committees Department of IREN S.p.A. and hagthg consul
with Independent Auditors, assessed the correct usage of the standards adopted in the preparation of the IREN
Sustainability Report / Consolidated rfarancial report pursuant to Italian Legislative Decree No. 254/2016 for 2018; (ii)
reviewed the peddic report, relating to the | half of 2019, on the initiatives put in place by the aforementioned
Department for structured dialogue with stakeholders in the local areas where the IREN Group operates, on the Local
Committees' activities and respective jeas being implemented, including the initiatives introduced by the Company

During 2019, the Committee also conducted a preliminary review of: (i) the section relative to the internal control and
risk management system in the Corporate Governance amei®kip Structure Report for 2018, formulating its opinion

on this; (ii) the Guidelines for the remuneration policy of the Group's executive directors and Senior Executives with
Strategic Responsibilities for 2019, in conjunction with the Remuneratiohpoaintments Committee, in the scope of

their respective responsibilities, for the purposes of the resolutions to be taken by the IREN S.p.A. Board of Directors.

During the year, with specific referencerisk monitoring the Committee further: (ijeviewed the periodic reports
prepared by the Risk Management Unit, so as to correctly identify company risks and indicators based on which these
are brought under control, in this regard, requesting more information on specific risks deemed espexdfeansidgii)
examined the issue of operating risk, in conjunction with Business Unit Managers and the IREN Risk Management Unit.

In terms of Application Criterion 7.C.2. of the Code, the Committee reported to the Board of Directors every six months
(specifically, on 12 April and 31 July 2019) regarding the activities performed to constantly monitor the suitability of the
IREN Group's Internal Control and Risk Management System.

Prior to approval by the Board of Directors (provided on 25 September 20iBximilarly to the preliminary work
undertaken in previous years, the Committee supported the Board of Directors in the work relative to the Company's
Draft Business Plan for 2019/2024, referred to under Application Criterion 7.C.1 letter a) ofidime Qtaporate
Governance Code, and specifically, (i) in correctly identifying the main significant risks pertinent to IREN and its
subsidiaries; (ii) the level of compatibility of these risks with the strategic objectives identified with the help of the
Campany's Risk Management and Planning and Control Units.

The Committee also reviewed the outcomes of the risk assessments carried out by the aforementioned company units,
with regard to strategic initiatives, namely the mergers and acquisitions transamtidnglace over the year, in support

of the Board of Directors' decisions (for example, regarding the transaction to purchase treasury shares submitted to the
Shareholders' Meeting on 5 April 2019, and the disposal of the stake held in OLT Offshdmsdawa S.p.A., the
acquisition of the company Ferrania Ecologia, the proposal by IREN Ambiente S.p.A. for project financing to construct and
manage the TMB plant in Scarpino di Genova, the acquisition transaction for the shares in Sorgenia S.p.A., and the
acquisition of an additional 17.36% stake in the share capital of TRM.S.p.A.

With regard to the decisions vested with the Board of Directors, the Committee also reviewed the Regulation on its
operation.

Finally, after the renewal of the Board by the®holders' Meeting on 22 May 2019, the neappointed Committee
met the Committee Chairperson in office over the thyear period 201018, to exchange information on the start of
the mandate for 201:2021.

Meetings, operating procedures, informatilows and resources

During 2019, the Control, Risk and Sustainability Committee held 20 (twenty) meetings with the average participation of
95% of its members. One of these was held jointly with the Remuneration and Appointments Committee, and thiree joint
with the Committee for Transactions with Related Parties (for further detaiGabde2. 12 of these meetings were held
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after the renewal of the Board's mandate (including the meetings held jointly with the CTRP). Meetings lasted on average
1 (one) lour and 40 (forty) minutes.

The Committee's work is coordinated by fhve temporeChairperson, and minutes are drawn up on the meeting by the
Secretary, who is not a Committee member.

In line with the recommendations of Application Criterion 7.C.3 of the Italian Corporate Governance Code, the
Chairperson of the Company's Board of Statutory Auditors in office and/or another Statutory Auditor and/or the Standing
cAuditor attended the Comittee meetings held during the year.

By invitation of the Committee via the Chairperson, and in terms of Application Criterion 4.C.1 of the Italian Corporate
Governance Code, Company Managers and employees and Independent Auditors attended Commitige soeasi
to provide input on individual agenda items pertaining to their areas of responsibility.

In performing its duties, the Committee has the right to access information and the corporate units necessary to carry
out its tasks (referring primarily the Internal Audit and Compliance Department, the Risk Management Department
and Corporate Social Responsibility and Local Committees Department) and to avail itself of external consultants.

An information flow is required from the Committee to the BoafdDirectors. More specifically, during 2019, the
Chairperson regularly reported to the Board of Directors at the first meeting thereafter, on the activities performed by
the Committee.

A specific Regulation disciplif@ghe appointment procedures asdibjective requirements for members; (ii) operating
procedures, including the deadlines for convening meetings and making available support documentation, focusing on
the information flows in respect of administrative and control bodies; (iii) powers aadsvat the disposal of the
Committee, including the option of using consultants; (iv) the functions assigned to the Committee, without prejudice
that as stipulated in the Italian Corporate Governance Code, these can be supplemented or amended onatha basis
Board of Directors' resolution. On 5 April 2019 the Board of Directors in office at the time approved the specific
Regulation.

The Control, Risk and Sustainability Committee has a budget of 50,000.00 Euro gross annually for 2020, allocated by the
Campany's Board of Directors.

At 7 April 2020, the Control, Risk and Sustainability Committee had held 6 (six) meetings during the current year, one of
which, jointly with the Remuneration and Appointments Committee, and one in preparation of the Boasttoir$
approval of the financial statements at 31 December 2019 and this Report.

In line with the work scheduled during previous years, the Committee is expected to hold another 4 meetings, one of
which will be the Board of Directors' meetingafaprove the Interim Report.

10-COMMITTEE FOR TRANSACTIONS WITH RELATED PARTIES

Composition and requirements

On the basis of the resolutions taken on 22 and 30 May 2019, the Board of Directors established a Committee for
Transactions with Related Part{bgreinafter, CTRB.

In terms of the current TRP Procedure updated on 30 May 2019, the Committee in office comprises four Directors holding
the independence requirements contemplated by Articlested, paragraph 4,and 148, paragraph 3 of the Condelida

Law on Finance and the additional requirements set by Article 3 of the Italian Corporate Governance Code. In applying
the aforementioned provisions, from 30 May 2019, the Committee for Transactions with Related Parties comprises the

following independet Directors:

- Ms Licia Soncini (Chairperson);

- Mr Alessandro Giglio;

- Prof. Ginevra Virginia Lombardi;
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- Mr Giacomo MalmeSi

In its meeting on 29 May 2019, with full participation, the Committee appointed Ms Licia Soncini as Chairperson (she was
already anember under the previous mandate).

In order to ensure the dual requirement of independence andretation (i.e. unrelated in respect of the counterparty

in a specific transaction and its related parties) in the individual transaction under reviewo giéaling with it, the

CTRP needs to firstly check that both requirements are held by its members, on the basis of declarations on file and
referred to in the minutes of the first available meeting.

If on the basis of this check, it is found that théeipendence and/or norelation requirement does not exist in the
transaction under review in respect of one or more CTRP members, an alternative person in charge of the preliminary
work is identified as follows:

- if the IREN Board of Directors should hatreioindependent Directors unrelated to the transaction in question,
the composition of the CTRP will be supplemented by the appropriate replacements; the Board of Directors is
responsible for identifying a Sttmmmittee in order of seniority, and takingpiaccount the duties already assigned
in terms of the Procedure and/or Italian Corporate Governance Code, comprising at least three independent
Directors not associated with the related parties in the individual transaction in question;

- if there is not gen one member of the Committee or of the Board of Directors that has the aforementioned
requisites of independence and noglation to the transaction in question, the preliminary work will be assigned,
as Alternative Overseers to (a) the Company's Bafa®datutory Auditors or (b) an Independent Expert appointed
by the Company's Board of Directors.

The resolution taken by the Board of Directors on 30 May 2019 also prakison in the event of a Committee deadlock
on decisions.

Functions and activitieconducted during the year (reference)

The Committee for Transactions with Related Parties formulates its opinion on the performance of transactions of lower
and greater importance with Related Parties and, in general, performs all the other fuastigsed to it regarding
transactions with Related Parties, pursuant to the Consob Regulation on transactions with related parties.

During 2019, the CTRP was entrusted with reviewing certain transactions with related parties qualified as being of lower
importance in terms of the TRP Procedure and the Consob TRP Procedure. For more information, reference is made to
the Annual Management Report.

After taking office, the Committee formulated a favourable opinion on the updating of the TRP Procedure, which was
approved by the IREN Board of Directors on 30 May 2019.

In addition, the CTRP also examined the prospective changes arising from the incorporation of the European Parliament
and Council Directive No. 2017/828 of 17 May 2017, which amends Directive N864BG7 into Italian legislation, in

so far as encouraging a leteym commitment from shareholders (the Shareholder Rights Directive 2), with specific
reference to changes regarding transactions with Related Parties.

Meetings, operating procedures, infoation flows and resources

During 2019, the Committee for Transactions with Related Parties held 10 (ten) meetings with the average participation
of 95% of its members (three of these were held jointly with the Control, Risk and Sustainability Confioniftet)er

details sedable 2. 8 of these meetings were held after the renewal of the Board's mandate (including the meetings held
jointly with the CRSC). Meetings lasted on average 1 (one) hour and 20 (twenty) minutes.

All CTRP meetings were attendgdtbe Chairperson of the Board of Statutory Auditors, and the other joint meetings,
also had a Company Standing Auditor in attendance.

6 Until 22 May 2019, the following neexecutive and independent Directors were part of the Committee: Ms Barbara Zasa@hairperson, Ms
Lorenza Franca Franzino and Ms Licia Soncini. From 22 May until 30 May 2019 (wh€origany's Board of Directors adjusted the composition
of the Commiittees, including the CTRP so as to strike an optimal balance between professionalism and skills within tees)otmaitollowing
nonexecutive and independent Directors were part ofciamittee: Ms Licia Soncini as Chairperson from 29 May 2019, Mr Alessandro Giglio
and Ms Francesca Grasselli.
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The Committee's work is coordinated by e temporeChairperson, and minutes are drawn up on the meeting by the
Secretiry, who is not a Committee member.

By invitation of the Committee via the Chairperson, Company Managers and employees and directors of IREN and Group
companies attended certain CTRP Committee meetings during 2019 so as to provide input on indivisl babisgue

to the Committee's attention. Similarly by invitation of the Committee via the Chairperson, representatives of the advisers
that the CTRP used, also attended to provide support in their specific areas of expertise.

In accordance with Article 7a6 the TRP Procedure, the Committee's operations meet the criteria under Article 4 of the
Italian Corporate Governance Code, in respect of every aspect not specifically regulated by the Procedure itself.

In particular, in accordance with Application Ciiter4.C.1, letter €) of the ltalian Corporate Governance Code, in
performing its duties, the Committee has the right to access information and the corporate units necessary to carry out
its tasks and to avall itself of external consultants to formulategiions it has responsibility for in terms of the TRP
Procedure..

The Committee for Transactions with Related Parties has a budget of 50,000.00 Euro gross annually for 2020, allocated
by the Company's Board of Directors. This is without prejudice itaaeyto the provisions of the TRP Procedure.

An information flow is required in respect of the relevant Parent Company and subsidiary structures (when involved in
transactions with related parties) as specified in the TRP Procedure.

At 7 April 2020, the &P had held 4 (four) meetings in the current year. Given the nature of the activities performed, it
is not possible to plan the CTRP work for the remainder of the year.

11-INTERNAL CONTROL AND RISK MANAGEMENT SYSTEM

IREN has an internal control and msknagement system made up by a set of rules, procedures and organisational
structures aimed at enabling the identification, measurement, management and monitoring of major risks. This system
is implemented across the more general organisational and caepgmvernance structures and takes into account
reference models and best practices.

An effective internal control and risk management system contributes to running the business in line with the company
objectives defined by the Board of Directors, to @astognisant decisions are taken. It contributes to ensuring the
safeguarding of the company's assets, the effectiveness and efficiency of company processes, the reliability of financial
and nonfinancial information, compliance with the law, regulatidiyslaws and internal procedures.

The internal control and risk management system involves, each within the scope of their own responsibility:

a) the Board of Directors, with responsibility for steering and assessing system adequacy, defining thexdidhae a
level of risk compatible with the issuer's strategic objectives, prior to including its assessments of all risks that could
become significant from the perspective of the mediomg term sustainability of the IREN Group's activities; the
Board of rectors identifies among its members:

(i) one or more directors, including among its delegated bodies, mandated with the establishment and
maintenance of an effective internal control and risk management system (hereinaftBirdsetdr responsible
for the nternal control system and risk managemgnas well as

(i) a Control, Risk and Sustainability Committee, on the basis of adequate preliminary activities, tasked with
supporting the assessments and decisions of the Board of Directors relating to the icdetnall and risk
management system, as well as those concerning approval of the periodic financial reports. The functions
specified under Principle 7.P.3. letter (a.ii) and Application Criteria 7.C.1. and 7.C.2. of the Italian Corporate
Governance Code asdtributed to the Committee, including the preliminary work for overseeing the company
social responsibility, passed by a Board of Directors resolution on 14 February 2017, and still currently in force,
so as to implement the recommendation containechia €ode;

b) the Internal Audit Unit Manager, appointed by the Board of Directors, and reporting directly to a mandated body
specified by the Board of Directors. Responsible for checking that the internal control and risk management system is
operational ad adequate;

c) the other company roles and units with specific duties relating to internal control and risk management, broken down
according to the size, complexity and risk profile of the IREN Group;

d) the Board of Statutory Auditors, in its role las internal control and risk management committee, overseeing the
effectiveness of the internal control and risk management system.
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The IREN S.p.A. internal control and risk management system also involves the Supervisory Body appointed by the Board
of Directors, pursuant and to all effects of Italian Legislative Decree No. 231/2001 (for the current composition see
para.11.3.

IREN has provided for coordination procedures between the various parties referred to above, so as to maximise
efficiency in thenternal control and risk management system and reduce any duplications in activities.

The Board of Directors, subject to the opinion of the Control, Risk and Sustainability Committee:

a) defines the guidelines of the internal control and risk managesyatém so that the main risks relevant to IREN and
its subsidiaries are correctly identified, as well as adequately measured, managed and monitored, also determining
how compatible this level of risk is with the management of the business, in line wigtrdkegic objectives
identified;

b) at least once a year, assesses the adequacy of the internal control and risk management system relevant to the
characteristics of the business and the risk profile undertaken, as well as its efficacy;

c) at least on arannual basis, approves the work plan prepared by the Internal Audit Unit Manager, after consultation
with Board of Statutory Auditors and the Director in charge of the internal control and risk management system. The
Board of Directors approved the 20192ZDAudit Plan at its meeting on 5 April 2019.

d) in the Corporate Governance Report, describes the main characteristics of the internal control and risk management
system and the coordination methods between parties involved in the system, expresimgdts an the adequacy
of the same;

e) assesses the results presented by the Independent Auditors, after consultation with the Board of Statutory Auditors,
in the letter of recommendations and in the report of the crucial issues arising during the tigal au

Without prejudice to the above, following the designation of corporate social responsibility duties to the IREN S.p.A.
Control, Risk and Sustainability Committee, the Board of Directors after consultation with this Committee: (a) defines
"sustainabity” policies and codes of conduct in order to ensure the creation of value over time for shareholders and all
other stakeholders; (b) defines a sustainability plan (strategic priorities, commitments and objectives) for the
development of the economic, enehmental and social responsibility of the Group.

On the basis of the measures undertaken by the relevant company structures, the underlying aspects of the IREN internal
control and risk management system are as follows:

Control environmentomprising:

- ethical values set out in the Code of Ethics approved by the IREN Board of Directors and main subsidiaries;

- Parent Company Guidelines in respect of subsidiaries;

- Organisational structure, with the assignment of duties and responsibilities and the deledgatovers;

- Organisation, management and control model, pursuant to Italian Legislative Decree No. 231/2001;

- Procedure pursuant to Law 262/2005 (Financial Reporting Manager);

- Organisational structure, pursuant to European Regulation on the ProtectiensohBl Data (GDPR) 2016/679 and
Italian Legislative Decree No. 196/2003 and subsequent amendments (Privacy Code);

- IS0 certification system for quality, safety and the environment;

- human resources management policies;

- risk policy.

Risk assessmenis anaspect of the internal control and risk management system, based on an "Enterprise Risk
Management" System. This System provides a methodology for the identification, assessment and integrated
management of risks.

The person in charge of the integrated ragament of the "Enterprise Risk Management" system for the IREN Group
(methodology layout, definition of System policies and monitoring) is a member of the Board of Directors, who has been
conferred a mandate to steer and manage the risk management fandiothe date of this Report, the Deputy
Chairperson of IREN, Mr Moris Ferretti holds this mandate.

The Head of the Risk Management Department reports on a hierarchical and functional level to the mandate holder, and
oversees:
a) the planning and implementian of the Group's "Enterprise Risk Management" system;
b) identifies the main corporate risks and indicators based on which these are monitored (risk map), taking into
consideration the activities carried out by IREN and its subsidiaries; these are périsdimmitted for review by the
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Director in charge of the internal control and risk management system, the Board of Statutory Auditors and Control,
Risk and Sustainability Committee, for their relative opinions, and for the approval of the Board @fsDirect
c) risk assessments pertaining to the Business Plan and Strategic Initiatives.
For each of the following risk types:
- Financial (interest rate, exchange rate, spread);
- Credit;
- Energy, (risk factors associated with energy and/or financial markets, suelnkas variables or pricing options);
- T
- Operational and reputation (risk factors associated with asset ownership, involvement in business activities,
processes, procedures and information flows, the corporate image),
the System has specific Risk Policigsich outline the strategies to follow in relation to other risk factors, the
management methodology and the Risk Model for risk sources, the types of risk managed, the organisational models,
metrics and risk thresholds and reporting procedures.
Prior toconsultation with the Board of Statutory Auditors, these Risk Policies are submitted by the Deputy Chairperson
for review by the Control, Risk and Sustainability Committee, and thereafter the approval of the Board of Directors. Once
approved, the Risk Paks are circulated within the Group.
It should be noted that the current Risk Policies were approved by the IREN S.p.A. Board of Directors on 29 July 2014.
Since that date, significant changes have been made to the Energy RigbRaBcMovember 201,7and less substantial
changes to the Credit Risk Policy and Financial Risk Policy. The Cyber Risk Policy was approved by the Iren S.p.A. Board
Directors on 23 January, after consultation with the Control, Risk and Sustainability Committee.
A summary otline of the main risks for the IREN Group is represented in the Risk Map, which details the more significant
risks identified and managed for the IREN Group in terms of impact and magnitude, and the indicators used to monitor
them.
The Risk Management Dapment is responsible for preparing the Group Risk Map, after the Risk Policies have been
approved: following the approval process required for the Risk Policies.
In conjunction with the Corporate Social Responsibility Department, the Risk Manafepariment also prepares the
Risk Map with the most significant reputation risks.

Control activitiesguaranteed on the basis of:

- procedures defined by the holding and subsidiaries so as to regulate internal processes, oversee the risks pursuant
to ltalian Legislative Decree No. 231/2001 and formalise the controls aimed at ensuring that administrative
accounting information is reliable;

- management and reporting control system;

- segregation of roles with relative cheahd-balance mechanisms;

- authorisation®n the basis of delegation of powers system;

- validation via IT systems set up to segregate functions;

- anindicators' system.

Information and Communicatioare ensured by methods and procedures aimed at ensuring internal information flows
relating to objetives, values and company rules, and external disclosure that complies with applicable regulations and
the principles of correctness and transparency.

Monitoring is the series of activities aimed at verifying and assessing the adequacy, functiomifigciindness of the

internal control system, which can be carried out by:

- those in charge of organisational structures and Management, which carry out continuous supervision on a
hierarchical and/or functional level, on the current managemeatt¥ities and an assessment of the control system
relating to the activities they have responsibility for, so as to check that the relative risks are adequately managed (
"primary line controls");

- specialist company systems that carry out monitoring vétfard to specific areas, such as, the Quality, Safety and
Environment functions, referring to Certified Systems, the Financial Reporting Manager, the Supervisory Body
pursuant to Italian Legislative Decree No. 231/2001 ( "selemed controls");

- the Internal Audit Unit, which conducts periodic assessments of the System as a whole and the adequacy and
effectiveness of the line and hierarchical controls ( "théke! controls™).

Taking into consideration the reports received from timdime from the Conbl, Risk and Sustainability Committee,
which are based on the reports of the Internal Audit Manager and contributions from company managers, the Board of
Directors has assessed the internal control system, and found that it is effectively functionadtedeql effective in

relation to the aforementioned objectives.
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Reference is made #nnex 3o this Report for a description of the main characteristics of the existing internal control
and risk management system in relation to the financial disclosoices pursuant to Article 12i3is, paragraph 2, letter
b) of the CFA.

11.1-Directors responsible for the Internal Control and Risk Management System

With reference to the Italian Corporate Governance Code, more specifically Principle 7.P.3 of tile20&8ethe IREN

Board of Directors has identified one or more Directors in charge of establishing and maintaining an effective internal
control and risk management system (hereinafter i@GRM®irectors).

More specifically, up until 22 May 2019, ic@clance with the delegation of powers assigned in his capacity as Deputy
Chairperson of IREN S.p.A., the role of Director responsible for the internal control and risk management system was
covered by Prof. Ettore Rocchi.

After taking office on the bagid the resolution taken on 4 June 2019 referring to the assignment of delegations held by

the latter, the IREN S.p.A. Board of Directors in office designated the following as ICRMS Directors, Mr Renato Boero
(Chairperson of the Board of Directors), Mr Masliano Bianco (Chief Executive Officer and General Manager) and Mr.
Moris Ferretti (Deputy Chairperson), each within the scope of their respective roles and mandates.

Each of the Directors responsible for the internal control and risk managesysteim, within the scope of their
respective roles and mandates, are assigned the duties referred to in Application Criterion 7.C.4 of the Italian Corporate
Governance Code.

During 2019, Prof. Rocchi (until 22 May 2019), and Mr Boero, Mr Bianco andréfti ffeom 4 June2019 and with

regard to their areas of responsibility and in accordance with the mandates assigned), in their capacity as Directors

responsible for the ICRMS:

a) identified the main business risks, taking into account the characteristies adtivities performed by Iren S.p.A. and
by its subsidiaries and checked that the same were submitted periodically for review by the Board of Directors; more
specifically as from 4 June 2019, based on IREN's current governance system, the ICRM8dpiestble for Risk
Management, in consultation with the other ICRMS Directors in the scope of their respective responsibilities, also
submitted the Risk Policies and the Audit Plan for review by the Board of Directors;

b) (i) putinto practice the guideks defined by the Board of Directors; (ii) ensuring that the relevant company structures
attend to the planning, creation and management of the internal control and risk management system and checking
constantly its adequacy and effectiveness;

c) adapted thissystem to changes in the operating conditions and the legislative and regulatory framework.

Furthermore, pursuant to the Italian Corporate Governance Code, ICRMS Directors:

d) may ask the Internal Audit Unit to perform audits on specific operating areasnacmmpliance with the internal
rules and procedures in the execution of business operations, communicating this concurrently to the Chairperson of
the Board of Directors, the Chairperson of the Control, Risk and Sustainability Committee and to tbesGtaifp
the Board of Statutory Auditors;

e) report promptly to the Control, Risk and Sustainability Committee or to the Board of Directors on the problems and
critical issues that have emerged in the performance of their work or which they have in angerasédrmed, so
that the Committee (or the Board) may take the necessary initiatives.

In accordance with Application Criterion 7.C.1. of the Italian Corporate Governance Code, and on the basis of the current
governance system, the ICRMS Director resptai&ir Risk Management (namely the Deputy Chairperson of IREN S.p.A.)

¢ in consultation with the Chairperson (also an ICRMS Diregtalgo has the task of formulating a proposal for
submission to the Board of Directors (prior to the vote in favour &Cthntrol, Risk and Sustainability Committee and
having consulted the Board of Statutory Auditors), regarding: (a) the appointment and revocation of the Internal Audit
Manager; (b) the provision of adequate resources for the latter to discharge theeetgponsibilities; (c) the relative
remuneration, in accordance with company policies.

11.2Internal Audit Unit Manager

In terms of Application Criterion 7.C.1. of the current Italian Corporate Governance Code, the Internal Audit Unit
Manager responsible for checking that the internal control and risk management system is operational and adequate,
appointed by the Company's Board of Directors, on the basis of the proposal from the relevant delegated body (also in
the capacity of the Directaesponsible for the internal control and risk management system) and Chairperson (should
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this not correspond with the latter), prior to a vote in favour by the Control and Risk Committee and after consulting the
Board of Statutory Auditors.

The Internal Adit Unit Manager is not responsible for any operational area, and without prejudice to the competencies
of the Board of Directors regarding the appointment, revocation, remuneration and adequacy of resources, reports for
organisational purposes to the Dep Chairperson as a member of the Board of Directors, who is designated as the
Director responsible for the internal control and risk management system, and to whom the Internal Audit Unit reports.

Furthermore, as contemplated by Application CriterioB.5.of the current Italian Corporate Governance Code, the

Internal Audit Unit Manager:

- on a continuous basis and with regard to specific requirements and in relation to international standards, checks on
the functioning and suitability of the interr@ntrol and risk management system, based on an audit plan, approved
by the Board of Directors, on the basis of a structured analysis process and prioritising of the main risks;

- has direct access to all the information needed to discharge the appointment;

- draws up regular reports with adequate information on the activities carried out, the methods whereby risk is
managed, and adherence to the plans formulated to contain said risks. These regular reports include an assessment
on the suitability of the interal control and risk management system;

- promptly prepares reports on significant events;

- sends the reports mentioned in the two points above, concurrently to the Chairpersons of the Board of Statutory
Auditors and the Control and Risk Committee, and Boairectors, as well as the Director responsible for the
internal control and risk management system (should this not be the same person as the Chairperson of the Board of
Directors);

- within the scope of the Audit Plan, checks on the reliability of tbeniration technology in the accounting recording
systems.

The Italian Corporate Governance Code requires that the Internal Audit function as a whole, or individual operating
segments, may be entrusted to an external party to the issuer, provided thahalwveythe necessary professionalism,
independence and organisation prerequisites and that the adoption of these organisational decisions, which are
adequately justified, are communicated to shareholders and to the market in the Corporate Governancd Rtegdort.
S.p.A. has opted to establish an Internal Audit function within its organisation.

In 2019, the role of Internal Audit Unit Manager was covered by Mr Roberto Cogorno, duly appointed by the IREN S.p.A.
Board of Directors on 27 January 2015, as propbgdatle Chairperson of the Board of Directors (who at the time, was
designated the Internal Audit function); this was later confirmed with the resolution taken on 28 June 2016 and more
recently, with the resolution of 19 June 2020 based on the proposaéiyeputy Chairperson, who is designated to the
Internal Audit function, in agreement with the Chairperson and Chief Executive Officer, and prior to the vote in favour by
the Control, Risk and Sustainability Committee and after consultation with the ddstatutory Auditors. Prior to the

vote in favour by the Control, Risk and Sustainability Committee and after consultation with the Board of Statutory
Auditors, the Board of Directors ensures that the function is provided with adequate resources &rgdisth
responsibilities and defines the remuneration in line with the relevant company policies.

It should be noted that the Audit Plan referring to IREN S.p.A. and its subsidiaries, is submitted by the Internal Audit Unit
Manager- after consultation \wth the relevant Delegated Body and the Director responsible for the internal control
system and risk management (where this is not the same as the aforementioned Delegated Body) and the Board of
Statutory Auditors for review by the Control, Risk and taursability Committee, and then for the approval of the Board

of Directors. The Audit Plan for the year also includes audits on the risk areas pursuant to Italian Legislative Decree No.
231/2001 and is therefore submitted to the IREN S.p.A. Supervisory Bod

With regard to 2019, the Internal Audit Unit Manager responsible for checking that the internal control and risk

management system is functional and adequate, at the time of the approval of the Interim Financial Report and Budget,

submitted a summaryeport on the activities carried out to the Control and Risk Committee, in order to verify that the

internal control system was adequate and functional.

More specifically, the aforementioned reports dealt with the following:

- configuration of the current IREinternal control system with reference to its underlying aspects;

- information on the company risk management system (main activities performed by the Risk Man Department over
the period);
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