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DEFINITIONS, ABBREVIATIONS AND ACRONYMS

e 231 REPORT: a report concerning facts that are considered to represent unlawful conduct
relevant under Decree 23| and/or, in general, violations of the 23| Model.

e ACEA Group: Corporate group formed by Acea S.p.A,, in its role as holding company, as well
as its subsidiaries and associates.

e ACEA/Company: Acea S.p.A.
e ACM: Anti-Corruption Manager of Acea S.p.A.
e ANAC: National Anti-Corruption Authority.

e ANTI-CORRUPTION GUIDELINES: a group document adopted by the Board of Directors of
Acea S.p.A. that standardises and integrates the anti-corruption compliance measures already
integrated within the Group's Regulatory System, presenting an organic system of rules and
principles aimed at preventing and combating the risks of unlawful practices.

e ANTI-CORRUPTION POLICY: a document, approved by the Board of Directors of Acea S.p.A,,
in which general principles and Acea’s commitments concerning the prevention of corruption are
defined and which represents the "manifesto” of the Management System implemented by the
Company to ensure the prevention of corruption.

e BoOD: Board of Directors of Acea S.p.A.

e CODE OF ETHICS: The Acea Group's Code of Ethics approved by the Board of Directors of Acea
S.pA.

e CONFINDUSTRIA GUIDELINES: Guidelines for the construction of organization, management
and control models pursuant to Italian Legislative Decree no. 231 of 8 June 2001 (June 2021)
adopted by Confindustria (Acea's reference trade association).

e CONsOB: Commissione Nazionale per le Societa e la Borsa (Italian Companies and Exchange
Commission) is an independent administrative authority with autonomous legal personality and
full operational autonomy; it was established by Law No. 216 of 7 June 1974.

e Control System (ICS/ICRMS): Internal Control and Risk Management System adopted by
Acea S.p.A.

e DECREE/DECREE 23 |/LEGISLATIVE DECREE 231/01: Italian Legislative Decree no. 23| of 8
June 2001 .

e DPIA (DATA PROTECTION IMPACT ASSESSMENT): the impact assessment conducted in the
event of a data protection breach.

e EMPLOYEES: individuals subject to the leadership and supervision of one of the senior
management team with subordinate employment relations of any nature whatever with the
Company and seconded workers or employed under para-subordinate contracts.

e ETHICS OFFICER: Autonomous collegial body of Acea S.p.A. responsible for managing the internal
reporting channel2.

e MODEL/OMCM: this Organizational, Management and Control Model, including the general part
and the special part, as per Legislative Decree 231/01.

'And subsequent integrations and amendments: this is valid for any law, regulation or set of laws and regulations recalled in the Model.
2 Please refer to the corporate website for more details on the body and its composition and to view the regulatory tool adopted to manage the
whistleblowing procedure of the Acea Group.
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e P.T.V:pro tempore vigente; valid at the present time.

o PREDICATE OFFENCES: means the predicate offences set out in articles 24-25 of Legislative
Decree no. 231/01, i.e., offences that are, in turn, a condition for the commission of other offences.
In other words, an offence that is the antecedent to the commission of another offence.

e PuBLIC ADMINISTRATION/PA: any legal person responsible for matters in the public interest
and carrying out legislative, jurisdictional or administrative activities by virtue of public laws,
regulations and authorising acts. Also with particular reference to art. |, para. 2 of Italian
Legislative Decree 165/01, these may include but are not limited to the following Entities or
categories of Entities: Public or State Bodies and Administrations with autonomous powers3; all
national, regional and local non-economic public entities#; Judicial Authorities; Public Security
Authorities; Ministries. This definition also includes natural persons acting as representatives of
the Public Administration in the course of their activities, such as: Public Officials; Persons in
Charge of a Public Service; Public Administration Officials.

e RECIPIENTS: those who carry out, even de facto, management, administration, executive or
control functions in the Company; the subordinate workers of the Company, of any level and
employed under any sort of contract whatever, including those seconded abroad for their working
activities; whomever, although not part of the Company, operates under any title in its interest;
collaborators and contractual counterparties in general.

e SENIOR PERSONS/SENIOR MANAGEMENT: under article 5(1)(a) of the Decree, persons who
hold positions of representation, administration or management of the entity or one of its
organizational units with financial and functional autonomy, as well as persons who exercise,
including on a de facto basis, the management and control of the entity.

e SENSITIVE OR AT-RISK PROCESSES/AREAS/ACTIVITIES: Company processes and underlying
activities where there is a potential risk that predicate offences may be committed that may give
rise to the administrative liability of entities pursuant to Legislative Decree no. 231 of 2001.

e SHAREHOLDERS’ MEETING: The Shareholders’ Meeting is the body through which shareholders
may participate and vote in the manner and on matters reserved for them by law and the articles
of Association. Shareholders' Meetings are held in ordinary and extraordinary form.

e SUBORDINATE SUBJECTS: Under article 5(1)(b) of the Decree, "persons subject to the direction
or supervision of one of the persons referred to in letter a) (i.e., Senior Persons).

e SUPERVISORY BODY/SB: the Supervisory Body envisaged by Legislative Decree 231/01.

3Such as: Independent Administrative Authorities; CONSOB; Agenzia delle Entrate e Riscossione; ATO Authorities; Chambers of Commerce,
Industry, Crafts and Agriculture and their associations; Regions; Provinces; Municipalities.
“Such as: INPS; INAIL; INPDAP; ASL; National Labour Inspectorate; Fire Brigade.
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I INTRODUCTION

Italian Legislative Decree no. 231 of 8 June 2001, implementing article | | of Law 300/2000, introduced into the
legal system the “Regulation of the administrative liability of legal entities, companies and associations, including
those without legal status”.

Conscious of the need to ensure conditions of correctness and transparency in the conduct of business and
corporate activities and to protect the market position it has assumed and its image, the expectations of its
shareholders and the work of its employees, the Company has deemed it appropriate to adopt an
Organizational, Management and Control Model pursuant to the aforementioned Decree (hereinafter the
“Model”) which defines a structured system of rules and controls to be followed in order to pursue its
corporate purpose in full compliance with the provisions of the laws in force.

2 LEGISLATIVE DECREE NO. 231/2001

2.1 THEADMINISTRATIVE LIABILITY OF ENTITIES

In execution of the proxy of which in Law no. 300 of 29 September 2000, the Italian lawmakers emanated
Legislative Decree 231 on 8 June 2001, containing the “Regulation of the administrative liability of legal entities,
Companies and associations, including those without legal status”.

In this introduction, the Italian legal system has recognised an administrative liability of the legal entity that is
in addition to that — criminal in nature — of individual persons who have materially committed a crime, both of
which are subject to ascertainment during the course of the same proceedings before a criminal judge.

The Decree provides, in fact, for the “administrative” liability of entities in the event of certain offences (so-
called “predicate offences”) committed in their interest or to their advantage by senior personnel, employees
or those involved in a merely functional relationship with the entity.

Furthermore, the Decree envisages the exclusion of liability of the entity if the management body proves,
among other things, that it had adopted and effectively implemented an Organizational, Management and
Control Model (hereinafter also “Model” or “OMCM”) before the crime was committed, in order to prevent
crimes of the nature/type of that committed.

Therefore, the Board of Directors of Acea S.p.A. (hereinafter also “Acea” or the “Company”) approved, by
resolution passed on |4 May 2004, the Company Model and also appointed the relative Supervisory Body
(hereinafter also “Body” or “SB”), in order to provide guidelines for the Recipients of the Model in carrying
out their activities.

The Model was subsequently modified and updated as required, most recently in this version approved on 10
November 2023.

2.2 PRESUPPOSITIONS FORTHE ADMINISTRATIVE LIABILITY OF ENTITIES

Article I, paragraph 2 of Legislative Decree 231/01 has circumscribed the framework of subjects of the laws
for “entities with legal status, Companies with legal status and Companies and associations even without legal status”
(hereinafter “entities” for shorts).

In accordance with the Decree, entities are responsible when:

e one of the crimes envisaged by the Decree (“predicate offences”) is committed;

The entities within the scope of application of Legislative Decree 231/01 are:
¢ legal entities and Companies;
e associations and entities without legal status which do not carry out functions of constitutional relevance.
The following are therefore excluded from the scope of application of the Decree:
o the State;
e public territorial entities;

® public entities with public powers;

® entities carrying out functions of constitutional relevance.
As a result of the legal interpretation, the Recipients of the Decree also include private law Companies providing public services and Companies
controlled by Public Administrations.
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e the crime is committed in their interest or to their advantage;

e the crime has been committed by a member of the senior management or individuals subject to its
management or supervision.

As regards the meaning of the terms “interest” and “advantage”, the government Report, which accompanies
the Decree, attributes “subjective” valence to the former, referring to the wishes of material author of the
crime (who must have acted with the ultimate purpose of realising a specific interest of the entity), while the
latter has an “objective” valence, thus referring to the effective outcome of its conduct (reference is made to
cases in which the author of the crime, although not aiming directly at the interest of the entity, obtains an
advantage in its favour).

Lastly, the Report also suggests that the investigation of the existence of the first requirement (interest)
requires an ex ante verification. Contrarily, advantage, which may be obtained by the entity even when the
individual person has not acted in its interest, still, requires an ex post verification, as only the outcome of the
criminal conduct need be evaluated.

As regards the nature of both requirements, the interest or advantage need not have an economic element to
it.

Moreover, paragraph 2 of article 5 of Italian Legislative Decree 231/01 establishes the liability of the entity by
excluding cases in which the offence, although beneficial to the entity, is committed by the perpetrator
exclusively in pursuit of their own interest or that of third parties.

The aforementioned clause should not be taken in combination with article 12, first paragraph, subsection a),
which establishes an attenuation of the monetary sanction if “the author of the crime has acted prevalently in their
own interest or that of third parties and the entity has not gained any advantage or has gained a minimal advantage”.
Therefore, if the subject has acted both in its own interest and that of the entity, the latter may also be
sanctioned.

Should it be prevalently in the interest of the author rather than that of the entity, an attenuation of the
sanction will be possible, but on condition that the entity has not gained advantage or has gained minimal
advantage from the crime being committed.

Lastly, if it is ascertained that the subject has exclusively pursued its own interest or that of third parties, the
entity will be completely exonerated of all liability independently of the advantage that it may have gained.

The ultimate goal, which have been pursued by the lawmakers through the introduction of the liability of
entities for administrative illegalities dependant on crimes, is to involve the assets of the entity and, ultimately,
the economic interests of the shareholders in punishing some illegalities by the directors and/or employees in
the interest or to the advantage of the entity in question. So as to ensure that the subjects involved have
greater control over the regularity and legality of the business operations, also from a preventive viewpoint.

As regards the criteria of subjective accusation, the characteristic element of this form of liability is the
provision of the so-called “organizational negligence”, which makes it possible for the entity to be accused of
crimes committed by the individuals operating within its organization and, in any event, in its interest or to its
advantage.

The criminal liability for the crime committed differs according to whether the crime is ascribable to an
individual in a senior management position or to one of their subordinate subjects, as specified in detail
hereafter.
According to article 5 of the Decree, the presupposition for determining the liability of the entity is that the
crime is committed by:
= individuals with functions of representation, administration or management of the entity or one of its
organizational units with financial and functional independence, and also by individuals exercising, even de
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facto, management and control over the entity (so-called “individuals in senior management positions™ or “senior
persons”)é;

= individuals subject to the management or supervision of one of the above individuals (so-called “individuals in
subordinate positions” or “subordinate subjects”)’.

In any event, the liability of the entity exists even if the perpetrator of the crime has not been identified or is
not accusable, or if the crime ceases for reasons other than amnesty (article 8 of Legislative Decree 231/01).

2.3 “PREDICATE OFFENCES” ACCORDING TO LEGISLATIVE DECREE 231/01°

The following is a list of the “groups of crimes” in the Decree, identified by the category of administrative
illegality they are part of*:

Crimes against the Public Administration (arts. 24!0 and 25'!);

l.

2. IT-related crimes and illegal data processing (art. 24 bis);

3.  Organized criminality (art. 24 ter);

4. Crimes concerning falsities involving cash, public credit cards, revenue stamps and recognition instruments
or signs (art. 25 bis);

5. Crimes against industry and trade (art. 25 bis.l);

6. Corporate crimes!'2 and corruption and instigating corruption among private entities (art. 25 ter);

7. Crimes for the purpose of terrorism or subversion of the democratic order provided for by the Italian
Criminal Code and special laws (art. 25 quater);

8. Crimes against physical integrity, with specific regard to the mutilation of female genital organs (art. 25
quater.l);

9. Offences against individual personality (art. 25 quinquies);

0. Market abuse (art. 25 sexies);

I'l. Culpable homicide or serious or very serious bodily harm committed in breach of the laws on injury
prevention and health and safety in the workplace (art. 25 septies);

I2. Receiving stolen goods, laundering and using cash, assets or utilities of illegal origin and self- laundering
(art. 25 octies);

I3. Offences relating to non-cash payment instruments (art. 25 octies. 1);

4. Offences connected with copyright breaches!? (art. 25 novies);

I5. Inducement to not make statements or to make misleading statements to the judicial authorities (art. 25
decies);

6. Environmental crimes (art. 25 undecies);

|7. Employment of foreign citizens without a valid residence permit (art. 25 duodecies);

[8. Racism and xenophobia (art. 25 terdecies);

9. Fraud in sporting competition, illegal gaming, betting and gambling exercised through the use of illegal
devices (art. 25 quaterdecies);

20. Tax offences (art. 25 quinquiesdecies);

6 Pursuant to art. 5 of Legislative Decree 231/01, individuals in senior management positions are those with, even de facto, functions of representation,
administration and management of the entity or one of its financially and functionally independent units. The clause thus applies to executives, legal
representatives under whatever title, general managers and executives of financially independent divisions.
7 In this regard, it should be noted that the notion of subordinate subjects could also include workers who, although they are not “dependent” upon
the entity, have relations with it of a nature such as to indicate the existence of an obligation of supervision by the senior management of the entity
itself, such as, for example, so-called para-subordinates in general, suppliers, consultants and collaborators.
8 Updated as of 22 March 2023 (last provision inserted: Legislative Decree no. 19 of 2 March 2023).
? Please note that (i) the details of the individual cases included in each group are set out in Annex | "Description of 231 predicate offences" of the special
section of the Model; ii) the details of the predicate offences abstractly applicable to Acea S.p.A. on the basis of the risk assessments is set out in Annex
4 “Risk Area ldentification Matrix” of the special part of the Model.
19Wrongful receipt of payments, fraud against the State, a public body or the European Union or for obtaining public funds, computer fraud against the
State or a public body and fraud in public supply.
""Embezzlement, extortion, undue inducement to give or promise benefits, bribery and abuse of office.
2 Including the offence of “False or omitted statements for the issue of the preliminary certificate” introduced into the legal system by article 54 of
Legislative Decree 19/2023 (and integrated as a 231 predicate offence by article 55 of the aforementioned Decree).
' This also includes the new criminally relevant conduct introduced by Law no. 93/2023 ("Provisions for the prevention and repression of the unlawful
dissemination of copyright-protected content through electronic communication networks"), under subparagraph h-bis of article 171-ter of Law no. 633/1941
(referred to by article 25-novies of Legislative Decree no. 231/2001), which criminalises any person who "unlawfully records a cinematographic, audiovisual
or editorial work, in all or in part, even in the manner indicated in paragraph | of article 85-bis of the Consolidated Law on Public Security, referred to in Royal
Decree no. 773 of 18 June 1931,, a cinematographic, audiovisual or editorial work, or reproduces, performs or publicly discloses the unlawful recording".

8
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21. Smuggling offences (art. 25 sexiesdecies);

22. Crimes against the cultural heritage (art. septiesdecies);

23. Laundering of cultural goods and destruction and looting of cultural and landscape assets (art. 25
duodevicies);

24. Transnational crimes involving criminal association, money laundering, illegal trafficking of migrants and
perverting the course of justice (arts. 3 and 10, Law no. 146 of 16 March 2006)'4.

2.4 TERRITORIAL SCOPE OF APPLICATION OF THE DECREE
With reference to the scope of applicability of the administrative liability of entities, in line with the provisions
of the Italian Criminal Code, article 4 of Legislative Decree 231/01 provides that the entity may also be held

liable in Italy in connection with the commission abroad of offences relevant for the purposes of the Decree
if:

e its head office is within Italian borders;

e proceedings are not taken against the entity in the country in which the crime was committed;

e the guilty party is punished on request by the Ministry of Justice and said request has also been made against
the entity itself.

2.5 APPLICABLE SANCTIONS

Legislative Decree 231/01 envisages that the following categories of sanctions are applicable against the
beneficiary Entities (of predicate offences committed or attempted) (arts. 9 and following):

e monetary administrative sanctions;
e interdictions;

e confiscation;

e publication of the sentence.

2.5.1 Monetary sanctions

The monetary administrative sanctions disciplined by article 10 and following of the Decree are always
applicable if the entity is convicted.

The aforementioned sanctions are applied according to a criteria based on “quotas”, the number of which, not
less than one hundred or more than one thousand, is determined by the Judge after evaluation taking into
account (i) the seriousness of the crime, (ii) the level of liability of the entity and (iii) the action taken by the
entity to eliminate or attenuate the consequences of the crime and prevent further crimes being committed.
As regards the amount of each single quota, ranging from a minimum of € 258.23 to a maximum of € 1,549.37,
this derives from a second evaluation based on the economic and equity situation of the entity.

In any event, the aforementioned sanctions are not applied when “the author of the crime has committed the
crime prevalently in their own interest or that of third parties and the entity has not gained an advantage or has gained
minimal advantage” or when “the equity damage caused is particularly limited”.

2.5.2 Interdictions

Article 9 of the Decree envisages the following types of interdiction:

a) interdiction from carrying out business activities;

b) the suspension or revocation of authorisations, licences or concessions that were involved in the crime
committed,;

c) ban on dealing with Public Administrations, except in order to obtain the provision of a public service;

d) exclusion from facilitations, loans, contributions or subsidies and the revocation of those already granted;

e) ban on advertising goods and services.

' Please also note the offences under article 12, Law No. 9/2013, which have a special application as they refer to predicate offences for entities
operating exclusively in the virgin olive oil sector.
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The aforementioned sanctions are only applicable in the circumstances specifically envisaged and in any case if

at least one of the conditions in article |3 of the Decree is in place, specifically:

i) the entity has gained a significant profit from the crime and the crime was committed by individuals in senior
management positions or subject to the management of others when, in this case, the crime was determined
or facilitated by serious organizational shortcomings;

ii) in the case of the illegalities being repeated.

Interdictions last for a minimum of three months and a maximum of two years, or more in the cases of which
in article 25, paragraph 5, as modified by Law no. 3 of 9 January 2019'.

The choice of the measure to be applied and its duration is made by the Judge, on the basis of the criteria
described previously.

In any event, as in the case of the monetary sanctions, the interdictions are not applied when “the author of the
crime has committed the crime prevalently in its own interest or that of third parties and the entity has not gained an
advantage or has gained minimal advantage” or when “the equity damage caused is particularly limited”.

The lawmakers have also pointed out that the interdiction of which in the preceding point a) is of a residual
nature, only being applicable in cases in which the application of other interdictions is insufficient.

They may be applied against the entity both after the outcome of the proceedings, and thus after it has been

found guilty, and as a precautionary measure when:

e there is solid evidence to indicate the existence of the liability of the entity for an administrative illegality
caused by a crime;

e there are specific, founded elements indicating the existence of the concrete danger that illegalities similar
to the type being investigated may be committed;

¢ the entity has gained a profit of a significant entity.

2.5.3 Confiscation

Conviction sentences always order the confiscation (article 19 of the Decree) of the price or profit gained
from the crime or its equivalent, except for the portion that can be returned to the damaged party and the
rights acquired by third parties in good faith holding firm.

Confiscation may also involve sums of money, assets or other utilities of the equivalent value of the price or
profit gained should confiscation itself not be possible with regard to the explicit profit gained from the crime.

2.5.4 Publication of the sentence

Should an interdiction be applied against the entity, the Judge may order the publication of the conviction
sentence (article 18 of the Decree) in one or more media publications, either in summary form or complete,
at the cost of the entity itself, and also that it be affixed in the town where the entity has its head office.

2.6 ATTEMPTED CRIMES
Article 26 of the Decree envisages that in the event of attempts to commit the crimes described in paragraph
[.2.1 of this document, the monetary sanctions and interdictions are reduced by one-third to half.

'* Law no. 3 of 9 January 2019, “Measures for combating crimes against public administration and also concerning the statute of limitations regarding the

transparency of political parties and movements”, has:

- replaced art. 25, paragraph 5 in the event of conviction for one of the crimes in paragraphs 2 and 3 (in other words 319, 319 ter, paragraph I, 321,
322, paragraphs 2 and 4, and 317, 319, 319 bis, 319 ter, paragraph 2, 319 quater and 321), increasing the interdiction to not less than four years and
not more than seven years if the crime is committed by a member of the senior management, and to not less than two years and not more than four
years if the crime is committed by an individual subject to the management or supervision of the aforementioned individuals;

inserted art. 25, paragraph 5 bis, establishing that the interdiction should last not less than three months and not more than four years if, before the
sentence of the Court of first instance, the entity took effective action to avoid the criminal circumstance causing further consequences, to ensure
proof of the crimes and to identify those responsible, or to confiscate the amounts or other utilities transferred and has eliminated the organizational
shortcomings that led to the crime being committed by adopting and implementing organizational models to prevent crimes of the same nature as
that committed.

10
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However, no sanctions are imposed in the eventuality that the entity voluntarily prevents the action from being
carried out or the occurrence of the event.

In this sense, the above exclusion is justified by the interruption of all identification relations between the entity
and the subjects claiming to act in its name and on its behalf.

2.7 EQUITY LIABILITY AND MODIFYING EVENTS OF THE ENTITY

With the introduction of Legislative Decree 231/01, the Legislator has regulated the regime of equity liability
of the entity. According to the provisions of article 27 of the Decree, “the obligation to pay the monetary sanction
imposed is only fulfilled by the entity using its own assets or its mutual funds”.

Furthermore, “the State receivables deriving from administrative illegalities of the entity concerning crimes are
privileged according to the dispositions of the Penal Procedures Code over receivables form a crime. To this end, the
monetary sanction is equivalent to the monetary sentence”.

In detail, articles 27 et seq. of the Decree regulate the entity's asset liability regime with specific reference to
the so-called “modifying events” of the same, such as transformation, merger, demerger and transfer of
business.

Specifically, in the case of transformation, the “transformed” entity remains liable for crimes committed prior
to the date on which the transformation became effective.

With regard to merger, even by incorporation, the entity resulting from the merger is also liable for crimes
for which the entities involved in the merger were previously liable.

In the event of partial split-off, the split-off Company remains liable for the crimes committed prior to the date
on which the split-off became effective and the beneficiaries of the split-off become jointly liable.

However, as regards the transfer of business, the transferee is jointly liable with the transferor for the monetary
sanctions imposed in relation to the crimes committed in the context of the business transferred, within the
limits of the value transferred and the sanctions resulting from the accounts or the sanctions due to illegalities
that the transferee was in any event aware of. The benefit of preventive excussion by the transferor holds firm
in any event.

2.8 ADOPTION OF THE ORGANIZATIONAL, MANAGEMENT AND CONTROL MODEL AS A MEANS

OF PREVENTION AND EXEMPTING THE LIABILITY OF THE ENTITY
The Decree envisages forms of exonerating the administrative liability of the entity as a result of specific
circumstances being in place.

This exemption operates differently according to the crimes committed by individuals in senior management
positions or individuals subject to their management!s.

In more detail, article 6 of the Decree envisages that, in the event of a crime committed by a member of the
senior management team, the entity is not liable if it proves that:

'® The positive effects of adopting the Model are not limited to the exclusion of the liability of the entity in the event of their implementation prior to a
crime being committed by one of its representatives, executives or employees. In fact, if adopted prior to the opening of the first level proceedings, it
may be useful in avoiding the most serious interdictions being applied against the entity (art. 17, subsection b) — and as a result prevent the publication
of the conviction sentence — and may also lead to a significant reduction in the monetary sanctions (art. 12). Even simply declaring the intention to
implement the Model, together with the existence of other conditions, may imply the suspension of the precautionary interdictions imposed during the
legal proceedings (art. 49), and also their revocation in the case of effective implementation of said models, again if other necessary conditions are in
place (arts. 49 and 50).
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e its own executive body has adopted and effectively implemented, before a crime is committed, an
Organizational, Management and Control Model suitable to preventing the occurrence of crimes of the type
that has been committed'?;

e a board internal to the entity, with independent powers of initiative and control (hereinafter the
“Supervisory Body” or the “SB”) has been assigned the duty of supervising over the functioning and
observance of the Model and its updating;

e there has been no failed or insufficient supervision by the SB'S;

o the Model was fraudulently eluded while the crime was being committed.

In order to prevent crimes from being committed, article 6, paragraph 2 of the Decree envisages that the

Model must respond to the following needs and requirements:

a) identifying the activities in the framework of which crimes may be committed;

b) providing specific protocols aimed at planning the formation and implementation of the decisions of the
entity in relation to the crimes to be prevented;

c) identifying methods of managing the financial resources capable of preventing the crimes from being
committed;

d) providing for disclosure obligations on the part of the body responsible for supervising over the functioning
and observance of the Models;

e) introducing a disciplinary system capable of sanctioning the failure to respect the measures described in the
Model.

Similarly, in the event of crimes committed by subordinate subjects, the liability of the entity may arise as a
result of the failure to observe the management and supervision obligations. This is excluded if the entity
demonstrates that it has adopted and effectively implemented an Organizational, Management and Control
Model capable of preventing crimes of the nature of that committed, prior to the illegality being committed'®.

2.9 THE RECIPIENTS OF THE MODEL

The Recipients of the Model are:

e those who carry out, even de facto, management, administration, executive or control functions in the
Company;

e the subordinate workers of the Company, of any level and under whatever type of contractual relations,
even if seconded overseas for their business activities;

e those who, although not employed by the Company, operate in its interest under any title whatever;

e collaborators and contractual counterparts in general.

The Model, the Code of Ethics and the Anti-Corruption Guidelines constitute indispensable reference points
for all those who contribute towards the development of the various activities, in the capacity of suppliers of
materials, services and works, consultants, partners in temporary associations or companies that Acea works
with.

"7 This is an exemption from liability, given that it is used to exclude the organizational liability (in other words the subjective element required for the
crime to exist) of the entity in relation to the crime being committed.

'®In fact, only the failed or insufficient control by the Supervisory Body may lead to the predicate offences pursuant to Legislative Decree 231/01 being
committed, albeit in the presence of an abstractly suitable and effective Organizational, Management and Control Model.

' For some years, doctrine and jurisprudence have held that a further important and differentiating element in the case of offences committed by senior
or subordinate persons was the procedural profile relating to the burden of proof. Specifically, in the event of a procedure aimed at ascertaining the
administrative liability of the entity as a result of a crime being committed by a member of the senior management team, the entity itself is responsible
for proving that it has satisfied the requirements required by article 6, paragraph | of the Decree. Contrarily, in the event of the illegality deriving from
the conduct of a subordinate subject, the adoption of the Model constitutes a presumption in favour of the entity, and therefore involves the inversion
of the burden of proof to the prosecution, called upon to demonstrate the failure to adopt and effectively implement the Model. On this point, the most
recent guidelines of the Court of Cassation show that this legislation does not actually provide for any reversal of the burden of proof. Therefore, once
the existence of a predicate offence committed by a senior person in the interest or to the advantage of the entity has been proved, the onus is on the
prosecution to provide “the elements indicative of the organizational fault of the entity, which render the latter's liability independent” (see Court of
Cassation, section VI, no. 23401 cited.; Court of Cassation, SSUU. no. 38343 cited). Further details on these guidelines and the most relevant 231 case
law can be found in Annex | "Statutory description of offences 231 and salient aspects defined by the case law".
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The contracts or agreements between shareholders or partners must explicitly include the acceptance of the
rules and conduct envisaged in such documents, or an indication that the contractor has adopted its own
Legislative Decree 231/01 Model.

The Company distributes the Model through means capable of ensuring that all the subjects involved are
effectively aware of it.

The Recipients are bound to properly observe all of the dispositions contained in the Model, also in fulfilment
of the duties of loyalty, correctness and diligence deriving from their juridical relations with the Company.

The Company will reprimand and sanction any conduct in breach of the Model, the Code of Ethics and the
Anti-Corruption Guidelines, in addition to the legislation in force.

The Company shall not enter into any business relationship with third parties who do not intend to adhere to
the principles set out in the above-mentioned documents and in Legislative Decree. 231/01, nor will it continue
such relations with those who violate these principles.
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3 ACEA

3.1 THEACEA GROUP

Acea S.p.A., Holding of the Acea Group (hereinafter also “Group”), is one of the main ltalian multi-utility
companies. Listed on the stock exchange since 1999, it manages and develops networks and services in the
water, energy, and environment sectors, and, since 2019, also in the gas sector.

It is the leading domestic company in the water sector and one of the major Italian payers in the distribution
and sale of electricity and also in the environment sector.

Acea has adopted an operating model based on an organizational set-up, which relies on the Industrial Strategic
Plan founded on the strengthening of the governance, management and control role of the Holding, achieved
on the strategic expansion of the Group in new businesses and areas, as well as on the current business
portfolio, focusing on the areas creating most value.

Acea's macrostructure is divided into Departments/Functions and 6 Business Units:
Departments/Functions

= Internal Audit

= Regulatory

= Sponsorship & Value Liberality

=  BoD’S Secretariat

= CEO's Office

=  Public Affairs & Business Development
= Communication & Media Relations

= Strategy & M&A

= Risk Management, Compliance & Sustainability
= Digital & IT

=  Business & Process Transformation

Deputy General Manager Corporate

= Legal

= Administration, Finance & Control
= People Culture & Organization

= Public Finance

= Shared Services Centre

= |nvestor Relations

Deputy General Manager Operations

= Procurement & Material Management

= Security & Cyber Defence

= Open Innovation

= Technologies

= Health, Quality, Safety & Environment

= Real Estate, Energy Efficiency & Solutions

Business Unit (BU)

=  Water

=  Environment

= Networks & Smart Cities

=  Production

= Commercial

=  Engineering & Infrastructure Projects
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In particular, through its operating companies, coordinated?® by the above-mentioned BUs, the Acea Group
operates in the energy sector (from generation, increasingly from renewable sources, to distribution, from the
sale of electricity and gas to the management of public lighting, and value-added “smart city” services), in the
integrated water service (from capture and distribution to collection and purification) and in environmental
services (treatment and economic management of waste) with a circular economy approach, fulfilling its role
and carrying out its business activities guided by the principles of sustainable development, i.e. implementing a
business management approach oriented towards environmental protection, the mitigation of negative
externalities, the promotion of social development of the communities served, and a focus on all stakeholders.

The commercial development of Acea's business also extends abroad, through projects for the development
and/or management of water activities in different geographical areas of interest: The Americas, EMEA and
Asia. Specifically, the Acea Group manages water services in Latin America and its objective is to grasp
development opportunities in other businesses related to those in Italy. It is present in Honduras, the
Dominican Republic, Colombia and Peru in particular. Foreign water-related activities are coordinated by the
Water Business Unit2!.

For further details and updates, please refer to the "Report on Corporate Governance and Ownership Structure"
and the "Consolidated Non-financial Statement pursuant to Italian Legislative Decree no. 254 of 2016" published
annually on the corporate website.

In its capacity as an industrial holding, the Company defines the strategic objectives of the Group and the

subsidiaries and coordinates their activities. Specifically, Acea has adopted the Group Management and

Coordination Regulations with the aim of defining the Group's organizational and conduct rules, necessary

for the purpose of:

= ensuring and guiding the management of Subsidiaries towards common Group objectives, consistent with
the strategic guidelines defined by the Parent Company;

= achieving a more effective monitoring of risks to maximise shareholder value;

= ensuring effective attention to stakeholders in the areas in which Acea operates.

It also provides complementary and accessory services to the business activities of the Group in favour of
some of the Companies in the Group, such as administrative, financial, legal and management services.

The performance of these services, aimed at optimising the available resources and the existing know-how in
a logic of efficiency, is governed by specific “service contracts” stipulated with the Companies in the Group.
These contracts detail, among other things, the object of the service, the contractual contact persons, the
periodic reporting activities, as well as the economic conditions of the service, the expected service levels and
specific mutual commitments/*“ethics clauses” (on 231, anti-corruption, antitrust, privacy, etc.).

The administrative services offered include, for example, the administrative and accounting management of
dependent personnel, the management of the general accounts and financial reporting, the management of the
treasury and tax obligations, the management of purchases of goods/services and credit management.

With regards to IT services, the Company manages and supplies services in the field of automatic data
processing, organizational consultancies for data processing centres of Companies in the Group, provides all
services for the solution of IT-related and electronic requirements and also verifies the security level of IT
systems.

2 The mission of the Business Units (BUs) is to ensure, for the companies falling within their area of competence, the economic and industrial direction
and coordination, the control of strategic processes, the monitoring of economic performance and of the objectives established in the business plan and
the identification of operational solutions for the maximisation of cross-BU synergies.
2! Coordination is conducted according to the terms set out in the previous footnote.
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3.2 THE GOVERNANCE MODEL

In compliance with the indications of the Corporate Governance Code of listed companies, as well as the main
guidelines on the matter and the principles of transparency, balance and separation between guidance,
management and control activities, Acea has adopted a governance model which bases the Group's
corporate governance approach on a number of key principles, such as the central role attributed to the Board
of Directors, the appropriate management of situations of conflict of interest, transparency in the
communication of the company's management decisions, and the effectiveness of Acea’s Internal Control and
Risk Management System (hereinafter, “ICRMS”).

Specifically, the Company is managed by the Board of Directors (hereinafter “BoD”), which establishes the
strategic guidelines of the Group and is responsible for corporate governance.

The articles of Association describe the methods of identifying and appointing the members of the BoD on the
basis of the applicable laws and regulations, the appointment of an adequate number of Directors in
representation of the minorities and the number of independent Directors pursuant to the laws in force.

The number of members of the Board of Directors is decided by the Shareholders’ Meeting, and is between 7
and |3.

In order to assess the dimensions, composition and functioning of the BoD and of its internal committees (see
the following paragraph) and in compliance with the Italian Corporate Governance Code, these are subject to an
annual evaluation (“board evaluation”) with the support of an external consultant.

In accordance with the provisions of the articles of Association, the Board of Directors appointed the Chief
Executive Officer (responsible, among other things, for setting up and maintaining the internal control and risk
management system) and the General Manager. The organizational Macro Structure also includes the figures
of two Deputy General Managers in charge of the "Deputy General Manager Corporate" and "Deputy General
Manager Operations” functions 22. In general, the delegation of such powers shall be made under the terms
and pursuant to article 2381 of the Italian Civil Code?3.

3.2.1 Corporate governance committees

Some Committees have been set up within the Acea Board of Directors, in compliance with the most recent
indications in the Corporate Governance Code for listed companies and the CONSOB regulation on the
matter, with advisory and consultation functions.

In more detail#:

- Related Party Transactions Committee: composed exclusively of independent Directors (at least
five), which carries out instructional, advisory and consultation duties, aimed at assessing in advance and
deciding on transactions with related parties, both of minor and major significance, formulating a reasoned
opinion on the interest of Acea or its subsidiary in carrying out the transaction, as well as on the
appropriateness and substantial correctness of the related conditions;

- Control and Risks Committee: composed of not less than three non-executive directors, the majority
of them independent. The Committee coordinates its activities with those of the Director in charge of the
Internal Control and Risk Management System, the Board of Statutory Auditors, the independent auditors,
the Internal Audit Department Manager and the Manager Appointed to Prepare the Company Accounting
Documents. Its duties include (i) participating in the definition of the guidelines for identifying, measuring,
managing, and monitoring the main risks for the Companies in the Group and determining the criteria

22 For more details, please refer to information on separation of powers filed with the CCIAA.
2 On the other hand, the assignment and revocation of Powers of Attorney associated with specific organizational positions in accordance with the
defined responsibilities and assigned activities are regulated in detail in the current Procedure for "Assigning/Revoking Powers of Attorney" p.t.v. (in
compliance also with the "231" principles).
2 For more details, please refer to the “Report on Corporate Governance and Ownership Structure” approved annually and published on the corporate
website (governance section).
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defining the thresholds of acceptability of such risks, supporting the evaluations and decisions of the BoD
concerning the internal control and risk management system, (ii) providing an advisory opinion to the Board
with regard to the annual approval of the plan of activities of the Internal Audit Department manager, (jii)
giving its opinion on proposals for the appointment, dismissal and remuneration of the Internal Audit
Department manager, also monitoring the independence, effectiveness and efficiency of the Department.
The Committee reports to the Board of Directors on its activities at least every six months;
- Appointments and Remuneration Committee: composed of not less than three non-executive
directors, the majority of them independent. Its duties include (i) advising the BoD concerning the
composition of the Board itself (dimensions, adequate level of skills involved, compatibility of offices), (ii)
proposing the remuneration policy for the Directors and the Executives with strategic responsibilities on
the basis of the strategic objectives and the risk management policy, (iii) submitting proposals concerning
the performance objectives related to the variable remuneration component, and (iv) monitoring the
application of the decisions adopted by the Board on the remuneration policy, verifying in particular the
effective achievement of the performance objectives;
- Ethics, Sustainability and Inclusion Committee: composed of 5 non-executive directors, all
independent, it is a collegial body with full and autonomous powers of action and control, which provides
investigative, propositional and advisory support to the Board of Directors on corporate ethics and
Environmental, Social and Governance (ESG) issues. The main tasks of the Committee are:
= promoting the integration of sustainability into corporate strategy and culture, encouraging its circulation
to employees, shareholders, users, customers and all stakeholders in general;

= supervising sustainability issues related to the exercise of business activities and the dynamics of
interaction with stakeholders, also in relation to the reporting areas provided for by Legislative Decree.
254/2016;

= reviewing the Sustainability Plan guidelines and monitoring the implementation of the Plan, once
approved by the Board of Directors;

=  monitoring, for matters within its remit, the adequacy and implementation of the Code of Ethics;

= promoting a culture of diversity and combating discrimination within the company.

The Committee for the Region25 has also been established: composed of three non-executive directors,
the majority of whom are independent and with advisory and monitoring functions in the process of granting
sponsorships and donations, in order to ensure a healthy and virtuous development of the relationship with
the regions in which the Acea Group operates. The methods of exercising these activities are disciplined by a
suitable regulation approved by the Board of Directors.

In all the above-mentioned Committees, where several Acea S.p.A. senior or managerial figures participate and
interact, the offence referred to in article 416 of the Criminal Code (Criminal association) could potentially
occur: "Where three or more persons associate for the purpose of committing several offences, those who promote or
constitute or organise the association shall be punished, for that alone, by imprisonment of three to seven years". This
offence, referred to in article 24-ter of Legislative Decree no. 231/01 (Organised crime offences) constitutes
one of the 231 predicate offences.

For this reason, in addition to the provisions of the regulations governing the functioning of the individual
committees, compliance with the 23| control measures such as traceability of activities, segregation of duties,
compliance with assigned powers/delegations is required.

In addition, there are some corporate Committees in the holding, operating continuously or periodically, and
set-up with technical and consultation functions carried out in a synergic manner, facilitating the decision-
making processes and increasing the capacity to respond in a timely and coordinated manner to emerging
problems.

Lastly, according to the traditional corporate governance model in force, the Board of Statutory Auditors
carries out supervisory activities.
The statutory audit of the accounts is entrusted to an auditing firm appointed?é by the Shareholders' Meeting,

% Another committee, not provided for by law or recommended by the Code.
%in compliance with the provisions of the "Relations with the Auditing Firm" procedure.


https://www.gruppo.acea.it/content/dam/acea-corporate/acea-foundation/pdf/it/gruppo/governance/codice-etico.pdf

Oce Q ACEA SPA ORGANIZATIONAL, MANAGEMENT AND CONTROL MODEL
GENERAL PART

4 INTERNAL CONTROL SYSTEM

The Model, aimed at preventing or reducing the risk of offences and administrative offences that may
theoretically occur within the scope of the Company's activity, constitutes one of the pillars of Acea’s broader
Internal Control and Risk Management System (hereinafter "ICRMS™ or "Control System").

The Control System is to be intended as the set of those people, instruments, rules, corporate documentation
and organizational structures needed or useful for directing, managing and verifying business activities with the
aim of ensuring the proper functioning and good performance of the Company, and also guaranteeing, with a
reasonable margin of safety:

= the compliance with the laws and regulations in force, as well as the corporate regulations (policies,
guidelines, corporate procedures, and operating instructions);

= the protection of corporate assets;

= the optimal and efficient management of business activities;

= the reliability of the financial reporting;

= the truthfulness and accuracy of the collection, processing and disclosure of corporate information and
data.

The Control System is integrated into the more general organizational and corporate governance set- ups
adopted by Acea and all of its components are both directly and indirectly involved in the prevention of the
predicate offences envisaged by the Decree.

The responsibility for designing and implementing an effective ICRMS belongs to all levels of the organizational
structure of Acea and concerns all of the corporate representatives in the context of the duties and
responsibilities assigned.

For Acea, the Control System represents an essential element of the Group's Corporate Governance system,
based on best practices, reference guidelines, as well as on the principles of the Corporate Governance Code
of listed companies.

The elements characterising the Control System are set out in the “Guidelines for the Internal Control and

Risk Management System” (hereinafter the “ICRMS Guidelines”). The definition of an adequate ICRMS is

aimed at:

= identifying the events that may affect the achievement of the objectives defined by the Acea Board of
Directors;

= contributing towards a business management system consistent with the corporate objectives defined by
the Board of Directors and spreading a proper awareness of the corporate risks, legalities and values;

= favouring awareness in reaching decisions that are compatible with risk propensity defined by the Board of
Directors;

= ensuring the safeguarding of the corporate assets, the efficiency and effectiveness of the processes, the
reliability of the information given to the corporate bodies and the market and respect of the laws,
regulations, articles of Association, Code of Ethics and internal procedures.

In this context, the ICRMS Guidelines, approved by the Board of Directors of the Company:

= provide guidance on the different actors of the Control System in order to ensure that the main risks
affecting the Acea Group are fully identified, as well as adequately measured, managed and monitored;

= identify the principles and responsibilities for governing, managing, and monitoring the risks related to the
business activities;

= provide audit activities at all operating levels and clearly identify duties and responsibilities, so as to avoid
any duplication of activities and ensure coordination amongst the main actors involved in the ICRMS.

Risk monitoring and management are assigned to corporate structures with the duty of realising and adopting
specific control models. These models include the following, in particular:
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the Group management and control model ex Law 262/05, adopted with the purpose of defining an effective
Internal Control System for the Financial Reporting;

the Acea Group's privacy governance model, defined in the "Privacy Governance Guidelines", adopted with
the aim of ensuring the application of the GDPR and other national and European provisions on the
protection of personal data?’, as well as identifying the roles and responsibilities, within the different Group
Companies, of all the actors involved in the processing of personal data and also to assess the risk and
impact on the rights and freedoms of individuals related to the processing of personal data;

the Antitrust Compliance plan, with the objective of preventing breaches to the laws and regulations
protecting competition and the market and consumers;

the control model dedicated to presiding over environmental risks, adopted in compliance with
international standard ISO 14001:2015, with the objective of reducing the environmental impact of the
business activities, implementing management and improvement policies and protocols;

the control model dedicated to monitoring occupational health and safety risks, adopted in accordance with
the international standard ISO 45001:2018, with the aim of implementing and maintaining a management
system to improve occupational health and safety and reduce the impacts of any risks by implementing
management and continuous improvement policies and protocols;

the internal organizational and regulatory system, constituted by the rules, policies, procedures and
operating instructions relevant to the definition of an adequate internal reference framework consistent
with the roles and responsibilities assigned.

Similarly, Acea’s commitment to continuously improving the Control System are relevant to the effectiveness
of the Model as follows, for example:

in the definition/implementation of a specific anti-corruption compliance programme by defining a
Group anti-corruption framework (i.e., the main pillars through which the Group prevents and
combats corruption). The first pillar of this framework (Values and Regulatory System) is represented by
the Acea Group Anti-Corruption Guidelines, a document that standardises and integrates the anti-
corruption compliance measures already adopted within the internal Regulatory System (Code of Ethics,
23| Model, regulatory system, etc.), presenting an organic system of rules and principles aimed at preventing
and combating the risks of unlawful practices. Specifically, the Anti-Corruption Guidelines aim to regulate
the roles and responsibilities of the parties involved and control activities related to anti-corruption and, in
particular: (i) the Acea Group's anti-corruption framework; (ii) the principles of conduct to be observed in
the sensitive areas potentially most exposed to the risk of corruption and certain applicable controls; (iii)
the need for information flows and reporting on the implementation and monitoring of the anti-corruption
framework. The aforementioned Guidelines apply to all Group companies?8 and to the suppliers, partners,
business associates and more generally all those who act in the name and on behalf of Acea or of the Group
Companies or with whom they come into contact in the course of their business. In order to monitor and
coordinate the activities related to the anti-corruption framework, an “Anti-Corruption Manager” (“ACM”)
is appointed in each Group company, who is responsible for ensuring the adoption of the appropriate
compliance measures for preventing corruption. The main tasks of the ACM of Acea S.p.A. include: i)
assessing the possible impacts in terms of analysis and risk management, related to the reports?® received
by the Functions/Bodies in charge of the management of the same, on the basis of the agreed information
flows; ii) coordinating and monitoring the development and implementation of adequate information flows
and specific reporting to the top management and the functions/control bodies on the application of the
Anti-Corruption Guidelines (including the status of implementation and updating of the relevant anti-
corruption framework) by Acea S. p. A. and its subsidiaries.

Acea S.p.A. has also voluntarily implemented a Corruption Prevention Management System certified
according to standard UNI ISO 37001:2016, and has approved a specific Anti-Corruption Policy as a
“manifesto” of this System in response to the mandatory requirements of the aforementioned standard.

2 EU Regulation 679/2019, GDPR, Legislative Decree 196/2003, as amended, pursuant to Legislative Decree 101/2018.

28 Specifically, this refers to Acea S.p.A. and its direct and indirect subsidiaries, including those overseas (for associate companies, the document
represents a support tool for the definition of their own regulatory instruments).

% Concerning any attempted, alleged and actual acts of corruption and/or in any case any violation, even suspected, of the Anti-Corruption Guidelines
and/or of the additional principles of conduct aimed at preventing corruption identified in the body of law.
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For more details on this topic and to view the Anti-Corruption Guidelines, please refer to the corporate
website (link);

= in the definition and formalisation, with the Italian Ministry of the Interior, of a National Framework
Protocol for the protection of legality with the aim of strengthening the joint commitment against potential
corruption and the risks of infiltration by organised crime in corporate sectors of strategic national
importance, including the management of hydroelectric networks and waste (procurement sector), which
will affect the regions in which Group companies operate, which will sign partnership protocols with the
Prefectures on the basis of the Framework Protocol;

= in the adoption of further antitrust documents applicable to the entire Group such as: "Antitrust and
Consumer Protection Regulation Compliance Manual"; "Antitrust Compliance and Consumer Protection
Guidelines" and "Antitrust and Organizational Regulations for Antitrust Compliance and Consumer
Protection"39;

= in defining and formalising the regulations and procedures for the internal management and external
disclosure of corporate documents and information and governing Internal Dealing;

= in voluntarily subscribing to the United Nations “Global Compact” as an expression of constant
commitment and stimulus for the proper application of the principles in the Code of Ethics, consistently
with the universal principles of human rights, work, environment, and combating corruption;

= in recognising as a strategic Group choice the promotion of the culture of quality, respect of the
environment, health and safety in the workplace and energy saving, favouring (as anticipated) the
implementation of Quality, Corruption Prevention, Environmental, Safety and Energy Management Systems
in compliance with regulations ISO 9001:2015, ISO 37001:2016, ISO 14001:2015, ISO 45001:2018, ISO
50001:2018 and BIOSAFETY TRUST CERTIFICATION. Acea is also the first listed Italian multi-utility to
have obtained recognition for its commitment to diversity, inclusiveness and women's empowerment by
obtaining certification on gender equality (UNI/PdR 125:2022);

= in formalising the commitment of Acea towards integrating sustainability into its business activities.

From the viewpoint of promoting compliance at a Group level, Acea provides that all of the subsidiaries adopt
suitable systems for preventing the risk of administrative liability deriving from crimes.

In this regard, it is envisaged that the subsidiaries adopt and observe the Code of Ethics and a Model consistent
with the principles and control systems envisaged in the Acea S.p.A. model, adjusting it to the peculiarities of
their company and business consistently with their management independence.

For more details on the main actors of the ICRMS and the different levels of control, please refer to the
corporate website (Governance/Internal Control and Risk Management System section) and the "Guidelines of
the Internal Control and Risk Management System" published therein.

30 The Manual constitutes a set of mandatory instructions issued by Acea for compliance with the laws and regulations on competition and consumer
protection and contains the main elements of the regulations and the rules of conduct, non-compliance with which may constitute a disciplinary offence,
drawing the attention of internal and external collaborators to their various responsibilities. The Antitrust Compliance and Consumer Protection
Guidelines provide the companies within the Programme's scope of application with guidance on the implementation, each according to its specific
nature, of the Antitrust Compliance Model, within a common framework. Finally, the Organizational Regulations identify the responsibilities and duties
of the Holding Company Antitrust Representative and the Company Antitrust Representative.

20


https://www.gruppo.acea.it/governance/sistema-controllo-interno-gestione-rischi/compliance-anticorruzione

OceQ ACEA SPA ORGANIZATIONAL, MANAGEMENT AND CONTROL MODEL
GENERAL PART

5 THE REGULATORY AND ORGANIZATIONAL SYSTEM

5.1 THEINTERNAL CONTROL ENVIRONMENT

As noted in the previous paragraph, the foundations of Acea’s ICRMS consist of a set of different elements,
consistent with each other, which contribute in an integrated manner to establishing the environment Acea’s
people operate in, directing their activities within their assigned responsibilities and encouraging the taking of
conscious decisions aimed at achieving corporate objectives.

Constituent elements of the internal control environment include: the adoption of ethical principles and
standards of conduct; the adoption of regulatory instruments, the dissemination of a risk management culture
in support of growth, a system of delegations and powers and the development of the skills of People working
in Acea.

5.2 THE ORGANIZATIONAL AND REGULATORY SYSTEM

The organizational system defines the Company’s organizational structure, i.e. Departments, Functions, Units,
Roles and Organizational Positions, identifies the persons in charge and describes their assigned areas of
responsibility in line with the principle of segregation of organizational structures as well as other principles of
compliance and governance, and continuously maps the set of processes and related business activities
(Business Process Model or BPM).

The Regulatory System consists of the set of regulatory instruments governing business processes, various
responsibilities, information flows and control points. It also represents one of Acea S.p.A.'s tools to regulate
and implement its management and coordination activities, in compliance with the principles of autonomy,
responsibility and independence of the Group Companies.

The Regulatory System of the Acea Group is divided into 4 hierarchical levels, in such a way as to guarantee
that the lower level tools are consistent with the principles and guidelines defined by the higher level
documents:

Ist level - Ethical Principles: the set of documents (Codes, Ethical Principles
and Regulations) that inspire the entire Regulatory System. These define the
rules of corporate governance as well as the ethical principles, rules of good
conduct, regulations and values to be observed by Group Companies and the

various stakeholders.
ETHICAL
PRINCIPLES - . o L
2nd level - Guidelines: identifying the principles of conduct and control and

best practices to be adopted for each Compliance and Governance macro-
process/issue.

3rd level - Procedures: documents governing the roles, responsibilities,
operational activities/controls and communication flows of an individual process
(or phases thereof), divided into “Group Procedures” and “Company
Procedures”.

PROCEDURES

\ 4th level - Operational Instructions: instructions setting out the details of
OPERATIONAL INSTRUCTIONS 3 how activities are to be carried out with reference to a specific
function/unit/organizational structure.
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The following operational steps3! are envisaged for the production of content and issuing of documents within
the Regulatory System:

"/ { PUBLICATION

DRAFTING | VERIFICATION APPROVAL

[N

In particular, the verification phase involves different Level |l Control Units/Measures to verify, by area of
competence, the contents of the regulatory instruments issued, as well as the consistency and adequacy of the
controls put in place to monitor the main risks (including those of a "231" nature).

Specifically, the verification of the Group's Guidelines/Procedures is delegated to the Holding Company's
Control and Verification Bodies, which guarantee, in support and completion of the Process Owner's
assessments and each within the scope of their respective competences, that the control measures in the
document are adequate with respect to the Internal Control and Risk Management System and consistent with
operational and organizational developments. Once the verification process is complete, the Control and
Verification Bodies give feedback and formal confirmation of the completion of the verification process to the
Process Owner.

Further details are set out in the "Group Regulatory System" Guidelines issued by Acea S.p.A. and in "Management
of Group Regulatory System Tools” procedure.

6 THE MODEL OF ACEA S.P.A.

Consistently with its commitment in creating and maintaining a governance system in line with the most
stringent ethical standards, and also to ensure the efficient management of its activities in compliance with the
laws and regulations in force, as well as making its control and risk management system more effective, in May
2004, Acea S.p.A. approved the first Organizational, Management and Control Model ex Legislative Decree
231/01 and appointed a Supervisory Body.

Acea 