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Georgeson’s Institutional Investor Survey

Will you act against companies that do not incorporate ESG metrics
into executive incentive plans?

Should climate change related metrics form part of the Annual
bonus or Long-Term incentive plans?

In general, is there a preferred overall variable weighting that
should be linked to non-financial ESG metrics?

In addition to establishing a robust link between ESG metrics and
business strategy, what concerns are you experiencing when
assessing non-financial ESG metrics in executive pay?
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Not at this stage
Yes

Case by case

LTI plans
Neutral

Annual bonus

20% to 30%
Neutral
10% to 20%
30% plus

Rigour of metric

Type of metric
Measurability of metric
Related to sector

I 50%
I  30%
I 20%

I 63%
I 30%
/%

(Respondents could choose multiple options)
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Minority support and ESG criteria

The graph below shows the average of minority votes in favour of the Remuneration Policy in the last four years, for three clusters of companies:

>

Companies that do not include ESG criteria in variable incentive plans (not even access gates, (de)multipliers, correction factors or any other performance

conditions)
Companies that adopt them in only one variable incentive plan (short-
Companies that include ESG criteria in both types of incentive plan.

or long-term)

Average year-by-year

89,04% 87,08%
83,50%

78,31%

72,56%

70,59% 69,73%

56,87%

43,19%

39,08% 39,07%

2020

n.a.

2019 2021

B No ESG metrics adopted ®ESG metrics adopted in only one plan

2022

ESG metrics in both MBO and LTIP

40,45%

No ESG metrics adopted

Overall average

71,56%

ESG metrics adopted in only ESG metrics in both MBO and

one plan

80,36%

LTIP
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Insight from institutional investors

Allianz @)

Global Investors

“From our viewpoint as a responsible, long-term investor, two topics really stand out: greater accountability with regards to
credible climate transition targets and continued scrutiny of remuneration. Throughout 2022 we continued to utilise our
proxy voting power, to influence companies — this remains one of the most powerful tools we have to effect change. As we look
towards the 2023 voting season, we will continue to utilise this form of influence to help to shape a more sustainable future
for the companies and society, in the best interests of our clients.”

Last year, Allianz GI participated in 10,205 shareholder meetings and voted in more than 100,000 shareholder and management
proposals. The firm voted against, withheld or abstained from at least one agenda item at 69% of all meetings globally, compared
with 68% in 2021.

The biggest cause for disagreement was once again the compensation of management teams. Allianz GI voted against 43% of
compensation-related resolutions proposed by management. Many companies fail to adopt long-term incentives that are truly aligned
with the interest of shareholders.

“We generally vote against if we consider pay packages overly generous taking these aspects into account. As of 2023, we further
strengthen our voting guidelines with respect to sustainability aspects: we expect European large-cap companies to
include environmental, social and governance key performance indicators into their remuneration and would vote against pay
policies if this is not implemented.”

Source: Allianz GI targets directors of high emitting companies lacking credible net zero targets. 21/02/2023
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Insight from institutional investors

Legal &z

General

“LGIM expects ESG topics to be incorporated into the strategy of the business, the delivery of which should inform how the business
operates and its purpose.

Companies that are exposed to high levels of environmental, social or governance (ESG) risk should include relevant targets that are
meaningful, measurable and aligned to the company’s strategy. E&S targets should be subject to third-party verification.

Companies within sectors that can have a significant effect on climate change should link part of their pay to delivering on their
climate mitigation goals. The performance targets should be linked to SBTi approved/or equivalent transition plans aimed to
achieve net zero by 2050 or sooner. Targets should also be set to create new opportunities that not only improve revenue, but also
have a positive impact on climate.

By 2025, companies will be five years away from reaching their 2030 climate change transition goals. Therefore, from 2025, LGIM
will be escalating its policy on climate change. To gain LGIM’s support for a new remuneration policy being put to shareholders from
January 2025, we will expect to see climate targets within the long-term plan. These targets should be in line with stated
transition goals to reaching net zero and across the full value chain. Ideally, they should be SBTi approved.

The weighting for climate targets should represent at least 20% of the overall LTIP award at these companies. For those
companies that have adopted a restricted share plan, one of the underpins should be specific to achieving set transitional carbon
reduction targets.”

Source: LGIM's UK principles on executive pay. October 2022
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Minorities’ support

8

Top 10 companies in the FTSE Mib

Saipem Poste Italiane Atlantia Inwit Leonardo Snam Banca Generali Italgas Enel Banco BPM
® Against 0,01% 2,46% 2,54% 3,16% 4,37% 4,49% 3,94% 4,95% 5,19% 5,63%
Abstain 0,17% 0,03% 0,00% 0,00% 0,23% 0,31% 0,97% 0,11% 0,77% 0,51%
= For 99,82% 97,51% 97,46% 96,84% 95,40% 95,19% 95,09% 94,94% 94,04% 93,86%
O Minority quorum 7,94% 16,16% 43,93% 24,61% 28,04% 43,12% 23,81% 37,16% 43,61% 38,27%

Note: the last Remuneration policy of Prysmian (approved by the 2021 AGM) received votes in favour from the 87.30% of the minority quorum.

georgeson.com
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Strategic shareholder weight vs voting results and minority quorum

Remuneration policy

Enel
Companies with strategic ® -
shareholder/shareholders' agreements weight ()
less than or equal to 25% . ® . ﬁ
of the share capital ot 5L.27%
P eriL S o
Saipem
Companies with strategic .
shareholder/shareholders' agreements weight
between 25% and 50% ° ° "
of the share capital ﬁ A . ﬁ
-7,94% () 28.84% o 35,23%
o -

Poste Italiane

Companies with strategic
shareholder/shareholders' agreements weight
of 50% or more

| 32,28%
of the share capital 24,61% 20,45%| 1 2286%|  [1g 500 ®
i 0 )
s H B a
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Environmental metrics in variable incentives

Annual bonus

Company ]gg KPI .(LA Weight

2% : .
1 . . Overall ESG component weight (tot. 3 KPI):
‘8‘3} a2 a CO, emission reduction 23%
‘.r
% > Increase of installed renewable capacity; Environmental metrics weight:
. > CO, emission reduction (Scope 1 e 2 25%
— . . Environmental metrics weight:
-
I N W I ] CO, emission reduction 7,5%
N 2n > Gas leakage rate Environmental metrics weight:
l ta I ga S > Reduction of energy intensity 15%
Post eltali ane CO. emission reduction Environmental metrics weight:
2 15%

Overall ESG component weight (tot. 3 KPI):

& RECORD ATl Energy from sustainable sources 50/

- _ '
r-.. SAIPEM S ar el el Overall ESG componer;t weight (tot. 2 KPI):
hJ 10%
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Environmental metrics in variable incentives
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% LEONARDO
MONCLER

GROUP
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Prysmian
Group

snam

A/ \ 4

==TIM

Company

I

Group GHG Scope 1 emission intensity reduction

> Upstream GHG Scope 1 & 2 emission intensity reduction;
> Development of electricity generation from renewables

Decrease in quantity of gas emitted by dispersions

GHG Scope 1 emission intensity reduction

> Carbon neutrality of Group offices;
> Circular Economy: sustainable nylon use

CO, emission reduction

> % of waste recycled;
> % reduction of GHG emissions

Reduction in natural gas emissions vs 2015

% consumption of renewable energies

Georgeson Public

Environmental metrics weight:
10%

Environmental metrics weight:
25%

Environmental metrics weight:
5%

Environmental metrics weight:
10%

Overall ESG component weight (tot. 7 KPI):
20%

Environmental metrics weight:
10%

Overall ESG component weight (tot. 4 KPI):
20%

Environmental metrics weight:
10%

Environmental metrics weight:
15%
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DISCLOSURE IN
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Environmental sustainability vs Remuneration structure

. 2 | EONARDO
eni .

Remuneration policy for the 2020-2023 term

The remuneration policy supports the achievement of the goals set in the Company'’s Strategic ~ Criteria for the alignment
Plan by promoting, through a balanced use of performance measures in the short and long-term  of Remuneration Policy

incentive systems, the alignment of senior management'’s interests with the priority of creating  with the guidelines STRATEGIC SUSTAINABILITY
sustainable value for shareholders over the medium to long-term. of the Strategic Plan PLAN /%%3 GLOBAL %ﬁ? INNOVATIVE B lSTAINABLE
AMBITION FOR A COMPANY... i :

TABLE 4 — ALIGNMENT WITH THE STRATEGIC PLAN

Environmental Business
sustainability integration
and energy and

Strategic drivers

transition expansion v v
Economic and financial results (25%) / / / /
< Operating results and sustainability of economic
g results (25%) v v / / J
5 Environmental sustainability and human capital (25%) i ; ; / /
. . TOTALSHAREHOLDER
Efficiency and financial soundness (25%) RETURN / / / /
Normalised TSR (25%) J = NET DEBT v v
<
RETURN ON INVESTED
NPV of proven reserves (20%) Vv E CAPITAL / / / /
-
LCU Organic Free Cash Flow (20%) CLIMATE CHANGE J J /
o
= Decarbonisation (15%) GENDER
- i v v DIVERSITY(STEMAREA v v v
Energy transition (1 0%) .\/ ,J (1) Leonardo's stronger positioning in Defense Electronics
Circular economy (10%) N v

Value creation for shareholders and other stakeholders
Source: Remuneration report 2022, page 13 Source: Remuneration report 2022, page 12
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Environmental sustainability vs Remuneration structure

VG Italgas

= |F | |2 |8 | |O

Digital Repurposing New growth Insourcing of Solid and ESG Value
transformation and network opportunities core skills efficient creation for
and extension financial stakeholders
technological structure

innovation

PROFITABILITY (EBITDA)

NVESTMENT (SPENDING)

Short-Term
Incentive (STI) NET FINANCIAL POSITION

Co-lnvestment

JATED NET PROFIT

Long-Term RELATIVETSR
Monetary
Incentive (LTMI)

SUSTAINABILITY

Source: Remuneration report 2022, pages 14-15
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Environmental sustainability vs Remuneration structure

Posteitaliane

(Annual bonus)

The focus on ESG objectives is a priority in 2022 with environmental protection and people development being, more than ever,
key elements of the Group's strategy. In addition, the quality of the service offered in the parcel sector is increasingly important
for our customers in light of the growth of e-commerce in Italy.

the strategy. In particular, Poste lItaliane intends to achieve Carbon Neutrality by 2030, in line with the targets set by the Paris

1Y)
40 /0 ESG objectives are defined consistently with the “2024 Sustain & Innovate Plus” Strategic Plan with respect to each pillar of
Agreement, as outlined below:

Environmental, Social and Governance (ESG)

Figure 20. FOCUS ON CARBON NEUTRALITY OBJECTIVE

f N

. . Key Initiatives 2022-2025
Green transition People development MPD Quality @ s bllhi
Continue vehicles replacement program towards a full
) LOGISTICS low emissions fieet, and green engagement initiatives
In line with the Plan target In line with the pillar of the This indicator measures S S
. T REAL ESTATE Ingoing installation of Smart Building solutions
of -80% tCO26 by 2025, ESG Strategy, the target the quality of the S e :
consistent with adhesion to includes a focus on training service offered and the | pavmnrs | Sosinabe peymentcards made of eyl st ‘
the Paris Agreement and the hours and reduction of operational efficiency
New Green Deal, and carbon workplace injuries. of Mail, Parcel and (DY omensy | g g ¢ 3
neutrality by 2030, this KPI Distribution (focusing on Launch o eco-fiendly S1Ms and reduce dighal divide
. . - . . Oy  TECO by providing ultrabroadband connection even in small
incentivises the reduction of mail, parcels and logistics). = wowns
total GI’DUp emissions. ) anance T — Group's CO2 emissions compensation program that rewards customer “green behaviours
. Innovation and digitalisation to support Poste Italiane in driving Italy’s sustainable path, é
building an inclusive society and delivering a greener future
KX BN BN e B
-3% -4% -5% 70 100 140 8 10 12
Reduction in tonnes of CO, equiva-
lent (tCOEB] Finally, one of the targets is linked to People Development which, in line with the pillar of the ESG Strategy, includes a focus on

total number of training hours (5 million hours) and reducing injuries (initiatives to strengthen occupational health and safety con-
trols are being developed with the aim of reducing workplace injuries by 1% compared to the pre-pandemic period).

Source: Remuneration report 2022, pages 54-55
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Environmental sustainability vs Remuneration structure

Prysmlan
Group

(Annual bonus)

A portion of the annual incentive is linked to the achievement of an ESG objective that is common to all Group management.
The ESG objective is measured through both internal performance indicators and Prysmian’s positioning in two sustainability
indices. The 2021 MBO Plan enhances the ESG target with the introduction of two further indicators focused on areductionin
C0, emissions and improving gender balance within the management. The assessment of the performance achieved is carri-
ed out by the Remuneration and Nomination Committee, with the prior favorable opinion of the Sustainability Committee.

Frequency rate of injuries 1.22-119 30%

% women hired - Desk workers 35% - 38% 15%

% women hired - Management 35% - 38% 15%
B€EM-10€M

Investment plan for CO, emission reduction (GHG Scope 1and 2) with gualitative assessment 20%

on plan's deployment

Assessment based on
Positioning in sustainability indexes (CDP and DJST) result achieved and 20%

comparisonvs 2020

Source: Remuneration report 2021, page 23
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Environmental sustainability vs Remuneration structure

CNCl

(LTI Plan 2022-2024)

The objective concerning GHG Scope 1 grams emissions
per KWh equivalent produced by the Enel Group will be
measured on the basis of the performance scale set forth
below (with linear interpolation). For performances under
the target (whose measure coincides with the one indicat-
ed in the 2022-2024 Strategic Plan), no incentive will be
awarded.

GHG Scope 1 emissions (data

ingCoO,_/kWh,_)in 2024% Multiplier
Target
GHG Scope 1 emissions g 0/ &0)
equal to 140 gCO,_/kWh_ 1 3 0 A
GHG Scope 1 emissions ot
equal to 137 gCO,,_/kWh__ 1 50%
Overll
GHG Scope 1 emissions r

lower than or equal to 135 gCOMIkWth

2807:""

It should be noted that the ESG component of the perfor-
mance objectives has a total weight of 20% and therefore
takes into account the growing attention of the financial
community to these issues, with particular emphasis in
this case on the fight against climate change and gender
diversity. It should be noted that the performance objec-
tive linked to the fight against climate change is aimed at
strengthening the link between the long-term variable re-
muneration and the 2022-2024 Strategic Plan, that pro-
motes the implementation of a business model sustainable
in the long period. The performance objective concerning
the representation of women in the top management suc-
cession plans is aimed at supporting women's growth at
top managerial levels, ensuring a fair representation of
gender in the bases supplying these plans.

Source: Remuneration report 2022, pages 26-27
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Environmental sustainability vs Remuneration structure

E SAIPEM

(Annual bonus)

2022 OBJECTIVES RELATING TO 2022 STI PLAN

ENTRY 1. ADJUSTED NET FINANCIAL POSITION AS AT DECEMBER 31, 2022
GATE 2. TOTAL RECORDABLE INJURY FREQUENCY RATE (TRIFR) AS AT DECEMBER 31, 2022
Ll
Im FINANCIAL @ ESG OBJECTIVES @Z‘JRATEGIC OBJECTIVES
OBJECTIVES
Adjusted EBITDA ™ Reduction of GHG emissions @ Backlog Progress
(weight 35%) (weight 5%) (weight 15%)
Adjusted Free Cash Flow Anti-corruption and 231 training New contracts
(weight 30%) (weight 5%) (weight 10%)

(1) The adjustments relate to non-recurring charges, used in Saipem'’s market communications, and mainly comprise: redundancy, tax litigation and arbitration disputes.
(2) GHG emission reduction refers to the emissions (measured in terms of tonnes of CO,) avoided related to Scope 1 and Scope 2 in the Group's scope:

- Scope 1: direct emissions from operations under the direct control of Saipem;

- Scope 2 includes indirect emissions produced by purchased electrical energy.

Source: Remuneration report 2022, page 27
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Georgeson's dedicated Team

Lorenzo Casale Francesco Surace Jolanda Ranieri

Head of Market Italy Head of Corporate Governance Italy Corporate Governance &
Sustainability Senior Analyst

@ l.casale@georgeson.com

francesco.surace@georgeson.com

j.ranieri@georgeson.com

Simone Di Silvestre Alberto D’Aroma

Junior Corporate Governance Analyst Junior Corporate Governance Analyst Senior Account Manager

francesco.cremato@georgeson.com

simone.disilvestre@georgeson.com a.daroma@qgeorgeson.com

Andrea Mastrostefano

Account Manager

andrea.mastrostefano@georgeson.com
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