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Chairwoman’s letter

Dear Shareholder,

In 2021, the year for which we submit this annual report to you, the economic and social context improved despite remaining
deeply affected by the public health emergency.

After a positive start to the year, driven by the roll-out of the vaccination campaign and prospects of renewed European
cohesion with the launch of the Next Generation EU plan, significant uncertainties arose, slowing the recovery: new and
unexpected waves of Covid-19 infections, the extension of many restrictions, the sudden spike in the prices of energy and
a handful of essential commaodities and rising geopolitical tension.

With the European Union’s unprecedented support for Italy (over €200 billion in funding allocated between 2021 and 2026),
the country was able to launch a formidable series of investments with the related structural reforms centred around the
National Recovery and Resilience Plan. The FS Italiane group plays a crucial role in this plan and has already been assigned
funds of roughly €25 billion, with other projects currently being defined.

As the world waits for Covid-19 to become endemic, the virus continues to wreak havoc on mobility, not only due to the
restrictions put in place to limit the risk of infections spreading, but also because of its effects on people’s use of collective
transport. Indeed, we only carried one passenger in 2021 for every three passengers transported in 2019 (pre-pandemic)
on the high speed (HS) network (-62%), one in two on the regional railway network (-50%) and less than two for every
three on the road transport network (-42%).

In the infrastructure segment, the National Recovery and Resilience Plan injected precious new life into the group’s
investments, driving a substantial acceleration in its plans to improve the country’s mobility system. In 2021, capital
expenditure totalled €12.5 billion (roughly €3.5 billion more than in 2020, +40%), the highest ever in the history of the FS
Italiane group and confirming it as the largest investor in Italy. Infrastructure received 84% of these investments (65% for
railway and 18% for road infrastructure), while 15% went to passenger and freight transport and the residual 1% for other
services (specifically technologies and ICT services). The biggest investment project in the passenger transport segment
was the ramped-up updating of the regional fleet, with 96 new, more comfortable, faster and more sustainable next-
generation trains placed in service in 2021 (compared to 86 in 2020 and 49 in 2019).

The amount of infrastructure tenders called and awarded in 2021, respectively totalling 10.4 billion and 25.5 billion, heralds
the profound transformation that the group intends to unleash on the mobility infrastructure network in the years ahead.
For example, with tenders for a total of €2.7 billion already called, we could extend the European Rail Traffic Management
System (ERTMS), which has so far been limited to the HS network, to conventional railway lines. In this way, we would

improve the safety and capacity of lines, which would also entail more frequent and faster trains.

As for its financial performance, in 2021, the FS Italiane group generated revenue of €12.2 billion (+€1.3 billion on 2020)
with a positive gross operating profit (€1.9 billion, +€0.3 billion). The group also brought back to positive territory the
operating profit (€0.2 billion, +€0.5 billion) and the profit for the year (€193 million, +€755 million).

As demonstrated by its strong ICR and SACP ratings, the group has maintained financial stability: net financial debt and the
debt ratio are the same as in 2020 at €8.9 billion and 0.21, respectively.

Creating value for the country means contributing to the development of a sustainable economy. In our NFS, which is
included in the directors’ report, we have explained how the FS Italiane group now talks about sustainable strategies,
integrating sustainability initiatives in business planning.
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For example, from an environmental perspective, in 2021 we increased the percentage of energy used for traction that was
certified as produced from renewable sources from 37% to 61% and, despite the robust increase in traffic volumes (train-
km +11%, bus km +3%), we managed to contain our greenhouse gas emissions (-1%).

And from a social standpoint, we renewed our workforce (8,680 new hires with 6,754 employees leaving the company, net
of the transfer of companies), recruiting young people and narrowing the gender gap at all professional levels, including
management. We delivered 27% more training days and reached important agreements with the trade unions, offering,
among other things, the possibility for employees to work from home six to 11 days per month, when compatible with their
duties. We are very proud of the work of the help centres and shelters which we host in our spaces in 18 cities, and the
social, cultural and environmental non-profit projects that can be developed in the spaces we grant to local associations
and other charitable bodies for free in 390 cities (156,704 square metres in 2021).

As for corporate governance and the internal control and risk management system, in addition to renewing the C-suite of
some of the group’s main companies, bringing in well-respected professionals of high standing, we have kicked off a process
to improve and streamline our governance model. It will take shape in the year to come, ushering in transparency,
simplification, accountability and consistency across all group companies.

Overall, the group’s ESG results have an “Advanced” Moody’s ESG Solutions rating, a “*B” Carbon Disclosure Project rating

(focused on climate change) and a score of “A-" for its engagement with suppliers in respect of ESG aspects.

Our term of office began in May with a reflection on our strategy and organisational architecture to prepare the group to
fully inhabit its role as the country’s systemic sustainable mobility operator.

In the 2022-2031 strategic plan, which we will present in the upcoming weeks and which encapsulates this reflection, we
will establish a new vision of the FS Italiane group, heavily focused on the group’s identity as an integrated mobility player
serving the territory, capable of reducing distances and inequalities, developing professionals and talent and seizing fully
upon the synergies between the group companies operating in different segments.

With the commitment of all our people, our strong results and solid financial position and equity as our launch pad, we will

drive sustainable economic development wherever we operate.

The Chairwoman

Nicoletta Giadrossi
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Group highlights

Ferrovie dello Stato Italiane group’s annual report

This annual report includes the consolidated and separate financial statements of Ferrovie dello Stato Italiane S.p.A. (“FS
Italiane™) and the directors’ report, which meets the provisions of the Italian Civil Code and complies with the regulations of
Legislative decree no. 254 of 30 December 2016 applicable to non-financial information.

Disclaimer

This document and, in particular, the part titled “Outlook” contain forward-looking statements based on current expectations
and projections of future events. By their very nature, these statements present inherent risks and uncertainties. They refer to
events and depend on circumstances that might, or might not, occur or arise in the future and, as such, cannot be fully relied
upon. Actual results may differ, even significantly, from the data in these statements due to myriad factors - such as the impact
of the Covid-19 pandemic, which is still unfolding, and the geopolitical turmoil due to the diplomatic and military crisis between
the Russian Federation and Ukraine. These two factors could lead to widely disparate potential future scenarios with many
different effects - and including, but not limited to, the volatility and deterioration of capital and financial markets, changes in
raw material and energy prices, changes in macroeconomic conditions and economic growth and other changes in business
conditions, changes in legislation and the institutional context (both in Italy and abroad), difficulties in carrying out production
and providing services, including restrictions to the use of the infrastructural railway/road network, the use of plants and supplies
and many other risks and uncertainties, most of which are exogenous to the group.
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Key and glossary

Non-GAAP performance indicators

Below is a description of the criteria used to determine the non-GAAP performance indicators used in this report, which differ
from the criteria applied to the IFRS financial statements. Management finds these indicators useful in monitoring the group’s
performance and believes they reflect the financial performance of its business segments.

Gross operating profit: this is an indicator of the performance of operations and reflects the group’s core business only. It is
calculated as the difference between revenue and operating costs.

Operating profit: this is an indicator of the performance of operations and is calculated as the algebraic sum of gross operating
profit and amortisation and depreciation, impairment losses (impairment gains) and provisions.

Net operating working capital: this is the algebraic sum of inventories, contract assets, current and non-current trade
receivables and current and non-current trade payables.

Other assets, net: these reflect the sum of assets and advances from the Ministry of the Economy and Finance for grants,
deferred tax assets, other current and non-current assets and other current and non-current liabilities.

Working capital: this is the sum of net operating working capital and other assets, net.

Net non-current assets: these reflect the sum of property, plant and equipment, investment property, intangible assets and
equity investments.

Other provisions: these reflect the sum of post-employment benefits and other employee benefits, the provision for litigation
with employees and third parties, the provisions for other sundry risks and deferred tax liabilities.

Net invested capital (NIC): this is the algebraic sum of working capital, net non-current assets, other provisions and net
assets held for sale.

Net financial debt (NFD): this is a financial indicator calculated as the algebraic sum of bonds, non-current bank loans and
borrowings and the current portion thereof, current bank loans and borrowings, current and non-current loans and borrowings
from other financial backers, loan assets with the Ministry of the Economy and Finance for current fifteen-year grants, cash and
cash equivalents and current and non-current financial assets.

Equity (E): this is a financial statements indicator calculated as the algebraic sum of share capital, reserves, retained earnings
(losses carried forward), current and non-current derivative liabilities and the profit (loss) for the year.

Capital expenditure: this indicator reflects the trend in group investments of the year and includes the group’s investment
programmes/projects (including investments via leases or special purpose vehicles) to support business development. These
programmes/projects consist of investments in property, plant and equipment, concessions and other intangible assets,
excluding financial investments (i.e., those relating to equity investment transactions). Specifically, the indicator is calculated
as the algebraic sum of investments of the year/in progress in: i) property, plant and equipment, ii) intangible assets; iii)
investment property; iv) change in concession work; v) trading property, net of asset acquisitions between group companies.
Gross operating profit margin: this profitability indicator is calculated as the ratio of gross operating profit to revenue.
Operating profit margin — ROS (return on sales): this sales profitability indicator is calculated as the ratio of operating
profit to revenue.

Debt/equity ratio: this indicator is used to measure the group’s debt. It is calculated as the ratio between net financial debt
and equity.
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ROE (return on equity): this is a profitability indicator for equity and is calculated as the ratio of profit (loss) for the year and
average equity, using the average of opening equity (including the profit (loss) for the previous year) and closing equity (net of
the profit (loss) for the year).

ROI (return on investment): this is a profitability indicator for invested capital through core business operations. It is
calculated as the ratio of operating profit to average NIC (the average of opening and closing NIC).

Net asset turnover: this is an efficiency indicator that expresses invested capital’s ability to transform into sales revenue. It
is calculated as the ratio of operating revenue to average NIC (the average of opening and closing NIC).

Generated economic value: this indicator reveals how the group generates wealth for its stakeholders and includes revenue
from sales and services and other sundry income. It is calculated as the algebraic sum of other income, financial income and
the share of profits (losses) of equity-accounted investees.

Distributed economic value: this indicator reveals how the group distributes the wealth it generates to stakeholders and it
includes operating costs, employee remuneration, donations and other investments in the community, retained earnings and
payments to financial backers and to the public administration.

Income other than directly generated economic value: this caption includes the financial statements caption “Other
income” plus financial income.

Payments to financial backers in distributed economic value: this caption includes remuneration to financial backers,
including distributed dividends, borrowing costs and other forms of debt.

Payments to public bodies in distributed economic value: this caption includes taxes and duties of the year included in
the captions “Income taxes” and “Other operating costs”, excluding deferred taxes.

Economic impact: this measures the FS Italiane group’s contribution to the generation of national value added, i.e., the
domestic economy’s exposure to the group’s operations and investments in the year. The methodological approach provides a
measure of the direct, indirect and induced impact of the group’s operations and investments.

FTE jobs impact: this indicator reflects the full-time equivalent jobs created as a result of the group’s existence and operations
in Italy. It includes jobs created directly as well as indirect and induced jobs.

Sustainability glossary
The following terms are frequently used in relation to Regulation (EU) 852/2020 on the establishment of a framework to facilitate
sustainable investments:

Climate change adaptation: the process of adjustment to actual and expected climate change and its impacts;

Aligned activity/environmentally sustainable activity: an economic activity that is aligned with the taxonomy, i.e., that
meets the requirements of article 3 of Regulation (EU) 852/2020;

Eligible activity: an economic activity described in the delegated acts adopted pursuant to article 10 of Regulation (EU)
852/2020, irrespective of whether such economic activity meets one or all of the technical screening criteria in the applicable
delegated acts;

Environmentally sustainable investment: an investment in one or several economic activities that qualify as
environmentally sustainable under this Regulation (EU) 852/2020;

Climate change mitigation: the process of holding the increase in the global average temperature to well below 2 °C and
pursuing efforts to limit it to 1.5 °C above pre-industrial levels, as laid down in the Paris Agreement;
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Turnover KPI (proportion of turnover): this key performance indicator expresses the proportion of turnover from products
or services associated with taxonomy-aligned economic activities (eligible activities only in 2021);

Operating expenditure KPI (proportion of OpEx): this key performance indicator expresses the proportion of an economic
activity’s OpEx which is taxonomy aligned (eligible activities only in 2021);

Capital expenditure KPI (proportion of CapEx): this key performance indicator expresses the proportion of an economic
activity’s CapEx which is taxonomy aligned (eligible activities only in 2021);

Glossary
The following terms are frequently used in this report in relation to the group’s operations:

Computerised interlocking system: electronic management system for control and signalling and station safety.

ARIS: All-relay interlocking system. This centralised system has one single button to control routes and routing and
automatically shunts each individual body affected by the route.

ATC: Automatic train control. This system automatically controls the train’s speed. It is the technological and functional evolution
of the automatic train protection (ATP).

HS/HC: High speed/High capacity. This is the system of lines and means specifically developed for high speed transport and
the consequent high capacity transport.

Average load: (pkm/tkm) This ratio expresses the number of passenger-km per train-km, i.e., how many people a train can
transport on average.

RFI Government Programme Contract (RFI GPC): this is a long-term contract between the Ministry of Infrastructure and
Transport ("MIT”) and Rete Ferroviaria Italiana S.p.A. ("RFI S.p.A.”) defining investment projects and other terms and
conditions, such as network maintenance, to encourage the development of the railway system.

Anas Government Programme Contract (Anas GPC): this is a long-term contract between the MIT and Anas S.p.A.
defining investment projects and other terms and conditions, mainly maintenance, to encourage the development of the road
network.

Public service contracts: these are contracts between the MIT/Ministry of the Economy and Finance ("MEF") and Trenitalia
S.p.A. whereby the former reimburses the latter for the cost of public passenger transport services that could not otherwise
sufficiently self-fund.

Main line: this is a particularly important series of railway lines in terms of traffic volumes and the transport role that it plays,
as it joins major network centres or hubs.

ERA (European Railway Agency): agency establishing the mandatory requirements for European railways and builders in
the form of technical interoperability specifications applicable to the European railway system. The ERA sets common safety

targets, along with the related methods and common safety indicators, in compliance with Directive no. 2004/49/EC, as amended

European Rail Traffic Management System (ERTMS): this is the system that integrates the various railway networks in
the EU from a functional and operational standpoint and provides for the European Train Control System.

ETCS (European Train Control System): this is the overall network of the various national automatic train control (ATC)
systems. ATC systems consist of conventional and innovative signalling systems and can be based on continuous signal repetition
(CSR) or continuous digital signal repetition (CDSR).
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GSM-R (Global System for Mobile Communication): this is the European standard for public digital mobile telephony
system with a transmission speed of 9.6 Kbps.

Plant: this is a railway company’s production unit with a fixed location and identifiable area of jurisdiction on the railway
network. It may belong to either the infrastructure operator or the transport companies.

Daily mobility ratio (DMI): this is the ratio of the total number of journeys taken in a day by the inhabitants of a given city
to its total number of inhabitants.

Load factor (pkm/seat-km): this indicator measures the saturation of the commercial offer.

Hub: this is a conventional term to define a railway area that generally coincides with major metropolitan destinations presenting
highly dense and relatively complex medium-size to large stations and other railway systems that are interconnected by various
lines, creating a continuation of the main routes into the same hub and other lines, built to manage various traffic flows and
alternative routes, or service loops.

Doubling: this is the transformation of a single track to a double track.

CCS/CTC: this command and control system/large network central traffic control system regulates traffic on the main lines and
hubs, outperforming traditional centralised traffic control systems.

TSCS: train speed control system. This is the first functional stage of the ATC system for constant control over train speed,
making it possible to activate the emergency brakes if the train exceeds the maximum speed allowed on the line or if it proceeds
past stop signals.

Terminal: this is the intermodal transport infrastructure for the transfer of large load units between carriers, with or without
warehouses of modest size.

Tonne-km (tonne/km): this is the product of tonnes transported multiplied by kilometres travelled. It is, therefore, the sum
of the kilometres effectively travelled by the tonnes transported over a given period of time. It is the commercial performance
indicator for freight transport.

Combined transport: this is intermodal transport mainly carried out by rail, river or sea, when the initial and terminal journeys
are by road. Combined transport uses specific carriages and coded lines for the sections by rail.

Intermodal transport: this is transport using two or more modes of transport (road, rail, sea or river) with the transfer of
load units from one mode to another without breaking up the load, i.e., using a roadway vehicle or intermodal transport unit
(containers, swap bodies and semitrailers).

LPT: local public transport.

Train-km (tkm): this is the number of train events per kilometre travelled. It is, therefore, the sum of kilometres travelled by
all trains over a given period of time. It is the performance indicator for the railway network operator’s production.
Passenger-km (pkm): this is the number of passengers multiplied by kilometres travelled. It therefore reflects the sum of
kilometres effectively travelled by all transport service passengers over a given period of time (pkm). It is the commercial
performance indicator for passenger transport.
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Group highlights

GROSS OPERATING
PROFIT/REVENUE
15.5%

15.1%
2021 2020

PERSONNEL EXPENSE/REVENUE

39.2% 40.9%
2021 2020

B 2021

B 2020

Financial highlights

ROS (OPERATING
1.6% PROFIT/REVENUE)

2021 2020
EMPLOYEES
81,906
81,409
2021 2020

millions of Euros

Revenue 12,154
Operating costs (10,266)
Gross operating profit 1,888
Operating profit (loss) 193
Profit (loss) for the year 193

31.12.2021
Net invested capital (NIC) 50,437
Equity (E) 41,550
Net financial debt (NFD) 8,887
NFD/E 0.21
Investments of the year 9,976
Total cash flows 850

10,837
(9,204)
1,633

(278)

(562)
31.12.2020

50,316
41,423
8,893
0.21
6,693
(276)

1,317 12.2
(1,062) (11.5)
255 15.6
471 169.4
755 134.4
Change %
121 0.2
127 0.3

(6) (0.1)
3,283 49.1
1,126 >200%
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Directors’ report and Consolidated non-financial statement pursuant to
Legislative decree no. 254 of 30 December 2016

Directors’ report - FS Italiane group

The directors’ report of the Ferrovie dello Stato Italiane group (the “FS Italiane group”) complies with the provisions of article
2428 of the Italian Civil Code, supplemented with specifically applicable legislation, where required. As further detailed in the
following, this report also complies with the provisions of Legislative decree no. 254 of 30 December 2016 applicable to non-
financial information and includes the information required by such decree. The directors’ report also includes the information
required by Regulation (EU) 852/2020 pursuant to which the entities that fall within the scope of application of Directive
2014/95/EU must report consolidated revenue, costs and investments that are eligible according to the criteria defined by the
same regulation and the related delegated acts (reference should be made to the paragraph “Group activities and the European
taxonomy”).

Consolidated non-financial statement pursuant to Legislative decree no. 254 of 30 December
2016 - Methodology for reporting non-financial information

The FS Italiane group must comply with Legislative decree no. 254 (the “Decree”), which implemented Directive 2014/95/EU,
amending Directive 2013/34/EU with respect to the disclosure of non-financial information by certain large companies and
groups.

In compliance with the provisions of the Decree, as in the previous years, the group has included the consolidated non-financial
statement ("NFS”) in the directors’ report, also considering that the information contained therein is pre-financial.

In accordance with the group’s longstanding methodological choices in relation to the reporting of non-financial information,
the NFS has been prepared in compliance with the “GRI Sustainability Reporting Standards” issued by the Global Reporting
Initiative (GRI) in 2016 and subsequently updated (the “Standards”), using the core reporting option. The group has always
applied these Standards in the preparation of the Sustainability Report and they are also applied by the majority of large Italian
and international groups to report their non-financial information. Moreover, they are the standards that the directors have
deemed most appropriate to report information on the group in accordance with Legislative decree no. 254 of 2016. The
Sustainability Report explores additional topics with qualitative and quantitative information in addition to that provided in the
NFS. The purpose of these two documents is to meet the informational needs of the group’s stakeholders - covering all varieties
of information and to the different degrees of depth required - fully and in a timely manner.

In 2021, the information has been supplemented with the disclosures required by Regulation (EU) 852/2020 using the criteria
established in the related delegated acts.

To ensure comparability, quantitative information relates (where available) to the 2019-2021 three-year period. Any differences
in the reporting methodology with respect to the previous NFS are due to the fine-tuning of the reporting methods and are
specifically indicated.

Based on the criteria of materiality (actual or potential impacts with reference to material topics® and the nature of the
companies’ business) and control (direct/indirect), the following topic-specific boundary was identified. Reference should be
made to the “GRI Content Index”, which constitutes an integral part of the NFS and is attached hereto.

6 The topics covered by Legislative decree no. 254/2016 or shown to be material based on the materiality analysis (as per the GRI standards).
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The relevant information was selected considering the various aspects of the Decree, the group’s operations and the consequent
impacts. In addition, the group considered the results of the materiality analysis and the “Guidelines on non-financial reporting”
of July 2017 and the “Guidelines on non-financial reporting: supplement on reporting climate-related information” of June 2019,
published by the European Commission, as well as the Regulation implementing Legislative decree no. 254/2016, issued by
Consob (the Italian commission for listed companies and the stock exchange) on 18 January 2018.

Each year, the group updates the analysis to identify environmental, social, governance and economic topics that are material
(the “materiality analysis”) for all of the group’s significant internal and external stakeholders in order to recognise long-term
value creation challenges and opportunities.

Material topics are those that affect the group’s financial performance and have an actual and/or potential impact on people,
the environment and governance, a starting point for reporting sustainability and strategic planning.

The 2021 analysis began by revising the 2020 materiality matrix, taking into consideration the group’s strategic goals and
external trends in order to pre-empt emerging topics that will need to be handled in order to remain competitive. The analysis
was built using information gathered by listening to the group’s main internal and external stakeholders, also via the Datamaran
platform which studies the main laws and directives in all of the countries where FS Italiane S.p.A. operates and compares the
group’s financial statements with those published by European and global peers and comparable entities.

The materiality matrix was updated using a bottom-up approach (and therefore starting with an analysis of the information
gathered by subsidiaries?) in the following steps:

Selecting
1 Identifying topics 2 Assessing the 3 Assessing the 4 Developing the
2 and stakeholders materiality materiality of materiality matrix
° assigned by topics for company
8 stakeholders strategies
-
FS Raliane &
S.p.A. )
—+
a
Operating
companies
. LIST OF TOPICS POSITION OF THE POSITION OF THE MATERIALITY MATRIX
§ TOPICS ON THE TOPICS ON THE
3 STAKEHOLDERS VERTICAL (Y) AXIS OF HORIZONTAL (X) AXIS

THE MATERIALITY OF THE MATERIALITY
MATRIX MATRIX

The methodology used to group the data gathered by the companies considered: the company’s materiality and size, the
number of external stakeholders involved and the organisational weight of consulted management.

The materiality matrix set out below shows the top right section of the overall matrix depicting the perceived materiality for
stakeholders (vertical axis) compared with the materiality for the group (horizontal axis), considering the impacts incurred and
generated externally across all of society.

7 Trenitalia S.p.A., RFI S.p.A., Anas S.p.A., Polo Mercitalia, Busitalia Sita Nord S.p.A., Sistemi Urbani S.r.l., Italferr S.p.A., Ferrovie del Sud Est
e Servizi Automobilistici S.r.l., Ferservizi S.p.A. and FS S.p.A. contributed to the materiality matrix.
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Materiality for stakeholders

Very high

High

Low

0 Inclusion, enh: t and devel t of
people

Mitigation of climate change

~ Value for customers

Low High Very high

Materiality for company strategies

While the topic “People’s safety: values, technology and culture” is a priority for all the companies that have contributed to the

matrix, it has been removed from the aggregate map because, as the CEO of FS Italiane has reiterated, “we have not set and

we must not set any limits on maintenance and safety”. Consequently, this topic has not been mapped in the materiality matrix,

as it covers a cross-section of areas and is an absolute top priority for management above all else.

MATERIAL TOPICS FOR THE FS ITALIANE GROUP

&

INCLUSION, ENHANCEMENT AND DEVELOPMENT OF PEOPLE

Spread and foster a culture of inclusion, non-discrimination and respect, promoting diversity (age, gender,
skills and experience, religion, political views, ethnicity, nationality, sexual orientation, physical ability,
geographical origin, etc.) and equal opportunities in the workplace where everyone can feel at ease and are
motivated to build positive relationships. Undertake to enhance workers’ professional skills and experience
and advance their professional development and career, via merit-based policies and transparent and fair
processes that allow all employees reach their full potential; foster the well-being of employees and their
life/work balance through welfare policies, modern and flexible work tools and models and responsible
management of organisational changes.

MITIGATION OF CLIMATE CHANGE

Tackle the challenge of mitigating climate change, committing, in line with European and Italian targets, to
reducing energy consumption and greenhouse gas emissions (CO2, ozone, natural gas, etc.) also by
implementing energy efficient technologies (e.g., smart grid, cogeneration, LED lighting, etc.) and
promoting renewable sources (e.g., alternative fuels, biofuels, “green” hydrogen energy, hybrid engines,
solar power, wind power, etc.).

2021 directors’ report
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MATERIAL TOPICS FOR THE FS ITALIANE GROUP

VALUE FOR CUSTOMERS

Customer proximity, earn their trust, understand their current and future needs and offer multi-modal
passenger and freight transport services, of ever increasing quality; promote collective and shared means

of transport; improve integration between all public and soft mobility systems (e.g., trains, urban and
‘q suburban transport and bicycles), to meet the challenges and opportunities of the market, and guarantee
accessibility so that everyone can fully use the services offered, by providing unobstructed paths and
assistance services for people with disabilities and reduced mobility (e.g., Sale Blu, tactile walkways, visual
and sound alerts, etc.)

ETHICAL AND RESPONSIBLE BUSINESS

Adopt the highest ethical standards, in line with the company vision and values; base business practice on
the fundamental principles of transparency and loyalty; foster a culture of compliance and lawfulness;
recognise the importance of environmental, social and governance issues and include them in company
strategies, also by promoting financial tools that support sustainable development and a low-carbon future.

151
=

CIRCULAR ECONOMY AND RESPONSIBLE PURCHASES

Implement circular business models, from the purchasing stage - by integrating criteria that prioritise
environmental and social issues into purchase procedures (goods, services and contracts) and into supplier
o selection and vetting processes (e.g., ISO 14001, EMAS environmental management systems, etc.) - to the
stage of efficiently and exhaustively using materials such to prevent, reuse and recycle waste from group
operations.

INNOVATION, DIGITALISATION AND CYBERSECURITY

Promote innovation, intercepting ideas, solutions, tools and technological skills within and outside the group
that advance social and economic change and progress to offer more evolved services and infrastructure;
make the most of digitalisation to make processes, operations and services more efficient in order to save
time, money and energy. Ensure reliable infrastructure and services, creating and maintaining an
environment where the integrity and privacy of the data and information of the group and all its stakeholders
are protected against potential cyberattacks.

RESILIENT INFRASTRUCTURE AND MOBILITY SYSTEMS

Reinforce the ability of infrastructure, railways and roads, along with current and future mobility
m systems, to withstand and adapt to the growing effects of climate change and the fragility of the land
(e.g., hydro-geological events, earthquakes, floods, etc.), also using a risk-based prevention and
protection system.

The FS Italiane group’s material topics, based on the materiality analysis performed as described earlier, were associated with
the SDGs (Sustainable Development Goals) of the UN Agenda 2030, highlighting the group’s contribution to their achievement
with its operations?:

8Furthermore, in its daily operations, the group also contributes to the achievement of other SDGs not associated with material topics.
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For the reasons stated earlier, with respect to the materiality of the topic “People’s safety: values, technology and culture”,
every group company works to promote occupational health and safety by preventing accidents and injuries for its people and
guaranteeing the highest standards of travel safety for its customers through maintenance, protection in the station and on
board trains and safe operating conditions, helping to achieve the following SDGs:

The management approaches to these topics® are reported in this report, in accordance with the Decree and the Standards.

To make the information included in the NFS more clearly understandable, a table bridging the information required by the
Decree and applicable to the group and the sections of this report is given below. Moreover, for ease of reading, the chapters
or sections that include the information of the NFS are marked with a specific symbol (@).

“Where the group has not yet adopted policies related to the aspects referred to in Legislative decree no. 254/2016, because it does not yet deem them necessary,
the group reserves the right to adopt them in the medium to long-term. In this regard, in this report, the term policy refers to formalised and approved
documentation, whereas the terms practices or procedures are used for those that have not yet been formalised.
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Aspects

Material

Bridging table pursuant to Legislative decree no. 254/2016

Annual report

| GRI-CORE |

covered by the
Legislative topic Reference Code
decree
102-1 - 102-7
Chairwoman'’s letter 102-11
Business model 102-13
Article 3.1.a Report on corporate governance and the ownership structure 102-14
Business model The group’s economic and financial performance — Directly generated 102-16
and governance economic value and distributed economic value 102-18
Commitment to sustainable development: 102-22
Approach, commitment and practices 102-24
201-1
Directors’ report and non-financial information — Consolidated non-
financial statement pursuant to Legislative decree no. 254 of 30 102-9
December 2016 - Methodology for reporting non-financial information 102-10
Commitment to sustainable development: 102-12
- Approach, commitment and practices 103-1
Article 3.1.b - Environmental sustainability 103-2
Practices - The travel experience 103-3
- Sustainable supply chain 102-40 - 102-
- Human capital 44
- Commitment to the community 102-45 - 102-
Consolidation scope and the group’s equity investments 56
Annex: GRI content index
Article 3.1.c ) Report on corporate governance and the ownership structure — The
Risk Ethical and - :
B : internal control and risk management system
management responsible business -
Risk factors
model
Mitigation of climate
change;
Environmental 103-2
. protection; 103-3
Article 3.2.a/c Circular economy . L 302-1
Energy and . Environmental sustainability
land responsible 303-1
water resources
purchases; 303-2
Resilient 303-3
infrastructure and
mobility systems
. Mitigation of climate 103-2
Article 3.2.b/c change; Resilient . - 103-3
Greenhouse gas | Environmental sustainability
emissions infrastructure and 305-1
mobility systems 305-2
102-8
103-2
Inclusion 103-3
Article 3.2.d/c ! Commitment to sustainable development - Human capital 401-1
lenhancement and .
Personnel Report on corporate governance and the ownership structure 403-1 — 403-7
development of ) .
management Annex: GRI content index 403-9
people
404-1
405-1
406-1
Report on corporate governance and the ownership structure 103-2
Article 3.2.e Ethical and ) 103-3
: - . Risk factors
Human rights responsible business . . 411-1
Annex: GRI content index 412-3
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Aspects

covered by the Material Annual report GRI - CORE
Legislative topic
decree Reference
¢EE§ grinf Report on corporate governance and the ownership structure iggg
and pthe C}II ht Ethical and Context and focus on FS Italiane group - Transport Authority ("ART") 205-2
: 9 responsible business | regulations
against Risk factors 415-1
corruption 419-1
103-2
103-3
Circular econom 204-1
Article 3.1.c omy Commitment to sustainable development - Sustainable supply chain 308-1
B and responsible . -
Supply chain Annex: GRI content index 407-1
purchases 408-1
409-1
414-1
103-2
Article 3.2.d/c . . ) . . 103-3
Community Commitment to sustainable development - Commitment to the community 4131
413-2
102-46
- ) , - . . 102-47
Article 3.3 Directors’ report and non-financial information — Consolidated non-
- o 102-48
Methodology financial statement pursuant to Legislative decree no. 254 of 30
s ) A e . 102-49
and principles December 2016 - Methodology for reporting non-financial information 102-54
102-56
Inclusion, 1032
Article 10.1.a lenhancement and Report on corporate governance and the ownership structure -
T - - > . 103-3
Diversity policies |development of Commitment to sustainable development - Human capital 405-1
people
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The table bridging the topics identified during the materiality analysis but not explicitly covered by the Decree is set out below.

These topics are, however, consistent with the GRI “Core” approach.

Other material topics

Annual report

Reference

GRI - CORE

\Value for customers

Commitment to sustainable development - The travel experience

103-2
103-3

People’s safety: values,
technology and culture

Travel safety

103-2
103-3
416-1

Circular economy and
responsible purchases;
Environmental protection

Commitment to sustainable development - Environmental sustainability

103-2
103-3
301-1
303-4
304.1
306-1
306-2
306.3
306-4
306-5

Ethical and responsible
business

Scenario and Focus on the FS Italiane group - Transport Authority ("ART")
regulations, Other information

206-1

Innovation, digitalisation
land cybersecurity

Research, development and innovation

Resilient infrastructure
and mobility systems

Risk factors

In accordance with the “Core” option provided for under the Standards, the GRI Content index is attached hereto as an integral

part of this report. The references in the above table are to paragraphs of this report, as shown in the above bridging table.

Furthermore, in addition to that reported in the bridging tables with the disclosures required by Legislative decree no. 254, the
paragraph “Group activities and the European taxonomy” of this report includes the information required by Regulation (EU)

852/2020.

Pursuant to article 5 of the Consob regulation adopted with Resolution no. 20267/2018, the FS Italiane group has engaged its
independent auditors, KPMG S.p.A., responsible for performing the statutory audit, to perform a limited assurance engagement

on its NFS. The report issued by KPMG S.p.A. is attached to this document.
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@ Business model

The aim of the FS Italiane group’s business model is to enhance its various forms of capital (financial, physical, human and
interpersonal, intellectual and organisational, natural), organising activities and processes to create value for all stakeholders in
the medium and long-term.

Like in other public utilities sectors, the group’s activities are subject to specific regulation by independent national and
international authorities, in order to safeguard the correct operation of the market and customer rights.
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BUSINESS MODEL

Our vision

Become a vehicle for building a system of resilient infrastructure, sustainable mobility and integrated logistics

INPUTS

Financial capital

resources necessary to finance our

activities:

- share copitd

- debt capitd (bonds, green bonds
andbank loans)

- government grants (Government
Programme Contract, EU funds,
etc)

Physical capital

materid assets necessary toprovide

high qudiity services:

- resilient infrastructure (ral ond
road)

- trains

- buses

Human andrelational
capital

the skills, abilities and experience of our
people andrelationships with dl
stakeholders

ellectual
‘and organisational capital

intangible assets which contribute to
creatingvdue:

- patents, rights, etc.

- trademaks

- organisationd procedures

- Msystems

Natural capital

naturd resources managed (renewadble
andfinite):

- energy

- sl

- water

- materids

INNOVATION
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SUSTAINABILITY
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investments Ofgq'\i‘SC'ﬂi(;ﬁ and

i administration
greg'eg?fai‘r‘];r::‘: e planning and control
oen soncs” eaiondsaon
green bonds

planningnew infrastructures

management, monitoring andmdintenance of the railway /road
infrastructure andfleets (trdns, frams andbuses)
definingintermodd transport services

providngpassenger andfreight transport services (Market services '

anduniversd services 2)

monitoring andinvestmentsin travel saf ety

recruiting and managing personnel energy
traning and development management
peoplecae environmentd

hedth andsafety management
relationships with passengers, customers systems
andsuppliers

relationships with institutions

1S¥14 31d03d SNILN

RESULTS

v regond services
v high-speedservices
v intermodd services
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L
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needs first performance and
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investments for the country
€T ad
e i
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and skills ond sustainability
regularity andprogress employee
of the satisfaction
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SUSTAINABLE
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Report on corporate governance and the ownership structure

Introduction

This section of the directors’ report provides a description of the key corporate governance policies defined by the parent,
Ferrovie dello Stato Italiane S.p.A. ("FS Italiane S.p.A.”) and applied in the Ferrovie dello Stato Italiane group. Furthermore,
this section meets the specific disclosure requirements of article 123-bis of Legislative decree no. 58/1998 - Consolidated
Law on Finance (Report on corporate governance and the ownership structure) with respect to the information required by
paragraph 2.b. In addition, this section includes the information “regarding the adoption of the criteria and methods for the
appointment of members of the board of directors and the remuneration policies for senior managers of companies directly
or indirectly controlled by the Ministry of the Economy and Finance" as required by the Ministry of the Economy and Finance
(Directive of 24 June 2013). Such requirement is addressed to issuers of financial instruments listed on regulated markets
and is aimed at illustrating and justifying in the “Report on corporate governance and in the financial statements” the
remuneration policies in place for directors with special powers, based on the recommendations of the Treasury

Department?0,

The group

The FS Italiane group’s structure is based on a corporate process that began in 2000, leading to the current multi-company

group with a parent, FS Italiane S.p.A., whose business purpose - as lastly amended with resolution of the shareholder’s

meeting of 5 June 2019 - is to:

a) construct and manage infrastructure networks for domestic and international rail, road and motorway transport;

b) carry out all domestic and international passenger and freight transport activities, even by air, including the promotion,
implementation and management of initiatives and services in the transport sector;

c) directly or indirectly carry out any other activity that is instrumental, complementary or connected to the above,
expressly including customer services and activities aimed at enhancing the value of its assets used in the performance
of the activities indicated in letters a) and b).

As explicitly stated by the by-laws, business activities are mainly carried out through subsidiaries and associates. The by-

laws also establish that specific subsidiaries are responsible for the transport and network operation businesses. Hence, the

parent heads: (i) the operating companies responsible for managing and developing their respective businesses consistently

with the strategic guidelines established by the parent; (ii) the highly specialised technical companies and/or service

companies that provide services to the group entities - according to the principles of cost effectiveness, efficiency and

quality - and, if applicable, to the market as well.

In this context, the parent FS Italiane S.p.A., which is wholly owned by the state through the Ministry of the Economy and

Finance (the “"MEF"), which exercises its ownership powers jointly with the Ministry of Infrastructure and Sustainable Mobility

(the “MIMS"), mainly handles the strictly corporate activities that are typical of a holding company (i.e., investment

management, shareholding control, etc.), while its investees retain their independent legal responsibilities.

To guide the group, the parent company carries out these corporate activities for its subsidiaries operating in Italy and
abroad, in order to generate value for stakeholders and pursue environmentally, socially and economically sustainable

10FS Ttaliane S.p.A. has issued bonds listed on regulated markets in the EU, with Italy as the originating member state. Consequently, it is
considered a public interest entity under article 16 of Legislative decree no. 39/2010 and is subject to the regulatory obligations in place
in Italy and the country where the bonds are placed. However, FS Italiane S.p.A. has not issued shares traded on regulated markets or
multi-lateral trading systems. Accordingly, it exercises its right under article 123-bis.5 to not publish the information required by points 1
and 2 of said article, except for that required by letter b of point 2, i.e., information on the main characteristics of its risk management
system and internal controls over financial reporting.
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development based on the values of lawfulness, ethics, integrity and transparency. In this role and according to the
applicable legislation, it:

a) defines the group’s corporate governance system and organisational model in line with the group’s defined strategic
goals;

b) examines and checks the consistency of the subsidiaries’ strategic business plans with the group’s strategic plan,
periodically monitoring its implementation;

¢) monitors the general performance of operations of the group and/or subsidiaries based on performance indicators,
comparing actual results with forecast results.

The corporate governance structure of FS Italiane S.p.A. and its main subsidiaries is based on the traditional system. Hence,
the Shareholders’ Meeting appoints a Board of Directors (responsible for management and currently comprised of seven
directors) and a Board of Statutory Auditors (responsible for controls and currently comprised of three standing statutory
auditors and two alternate statutory auditors). The Shareholders also appoint the independent auditors (currently KPMG
S.p.A.), responsible for performing the statutory audit. Pursuant to article 12 of Law no. 259/1958, the Court of Auditors’
Magistrate appointed to oversee FS Italiane S.p.A.’s financial management attends the meetings of the Board of Directors
and the Board of Statutory Auditors, integrating the corporate governance system.

According to the by-laws, the Board of Directors: (i) appoints the CEO; (ii) can delegate powers to the Chairperson, based
on the Shareholders’ resolutions and according to law provisions; (iii) can establish committees responsible for consultation
and proposals; (iv) appoints the Manager in Charge of the Company’s accounting documents preparation as per article 154-
bis of the Consolidated Law on Finance.

At 31 December 2021, FS Italiane S.p.A.’s share capital amounted to €39,204,173,802.00 and was fully paid up.

FS Italiane S.p.A.’s corporate governance structure at the reporting date is illustrated below.

The governance of the parent and the group in 2021, described earlier and further on in this report, underwent a substantial
review and update during the preparation of the group’s 2031 business plan. In 2022, this review and update will lead to
formal meetings to redefine the by-laws with the consequent Shareholders’ resolutions, rewriting the rules that the parent
and its subsidiaries will use to drive and manage their businesses within a structure in which the group operates mainly

through four business areas devoted to infrastructure management, passengers transport, logistics and real estate assets.
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- M 1In 2021, during the Shareholders’ Meeting on 26 May 2021, the 2020 Annual Report was approved and the term of office expired
for the Board of Directors appointed by the Shareholder on 30 July 2018 for the 2018-2020 three-year period, consisting of: Gianluigi
Vittorio Castelli (chairman), Gianfranco Battisti (appointed as CEO and general manager respectively on 31 July 2018 and 2 August
2018), Andrea Mentasti, Francesca Moraci, Flavio Nogara, Cristina Pronello and Vanda Ternau. The Shareholder then appointed, with
the resolution of 26 May 2021, the Board of Directors for the 2021-2023 three-year period, consisting of: Nicoletta Giadrossi
(Chairwoman), Luigi Ferraris (recommended for the position of CEO), Pietro Bracco, Stefano Cuzzilla, Alessandra Bucci and Riccardo
Barbieri Hermitte. Then, to complete the Board of Directors - since the number of members was determined to be seven - Paola Gina
Maria Schwizer, as resolved during the meeting on 6 August 2021.

- (M As from 13 January 2022, the Secretary of the Board of Directors is Guglielmo Bove, Chief Legal Officer.

- D pyring the hearing of 3 November 2020, the Court of Auditors delegated the duties of the Magistrate in charge of overseeing the
company'’s financial management to the director Roberto d’Alessandro with effect from 1 January 2021.

- (M The Remuneration and Appointments Committee, consisting of Francesca Moraci (Chairwoman), Flavio Nogara and Vanda Ternau,
all non-executive and independent directors, was terminated on 26 May 2021. With the resolution of 16 June 2021, the Governance,
Appointments and Remuneration Committee was established with the following members: Stefano Cuzzilla as Chairman (non-executive
and independent), Pietro Bracco (non-executive and independent); Alessandra Bucci (non-executive).

- M The Audit, Risk Control and Corporate Governance Committee, consisting of Vanda Ternau (Chairwoman), Flavio Nogara and Cristina
Pronello, all non-executive and independent directors, was terminated on 26 May 2021. With the resolution of 16 June 2021, the
Control, Risks and Sustainability Committee was established with the following members: Pietro Bracco as Chairman (non-executive
and independent), Riccardo Barbieri Hermitte and Stefano Cuzzilla (non-executive and independent).

- D with Organisational Measure no. 146/P of 5 August 2021, the previous Central Audit Department changed its name in Audit
Department. Sergio Romiti was named head of the department as Chief Audit Officer.

- ) Pyring the Board meeting on 16 June 2021, the Board of Directors of FS Italiane confirmed the appointment of Roberto Mannozzi
as Manager in Charge of the Company’s accounting documents preparation for FS Italiane. He will remain in office until the approval
of the 2023 Financial Statements.

- (I with Organisational Measure no. 137/AD of 21 June 2021, the Chief Transformation Office was set up as a macro structure
reporting directly to the CEO. Carlo Palasciano Villamagna was named Head of this office. With Organisational Measure no. 147/AD of
8 October 2021, the office’s name was changed to Group Transformation, and Carlo Palasciano Villamagna remained its Head as Chief
Group Transformation Officer ad interim.

- @™ with Organisational Measure no. 143/AD of 28 July 2021, the Security & Risk macro structure was set up, reporting directly to the
CEO. Franco Fiumara was named Head of the structure as Chief Security & Risk Officer.

- ™ with Organisational Measure no. 144/AD of 1 August 2021, the Corporate Affairs macro structure was established, reporting directly
to the CEO. Massimo Bruno was named head of the structure as Chief Corporate Affairs Officer. Central Human Resources and
Organisation, which changed its name in People & Organisation, and Central Institutional and Regulatory Affairs, which changed its
name in Institutional & Regulatory Affairs, now report directly to the Chief Corporate Affairs Officer.

- XD Qrganisational Measure no. 147/AD of 8 October 2021 defined the new organisational structure directly under the CEO of FS Italiane.
Consequently, the following macro structures now report directly to the CEO: Legal Affairs, headed by Guglielmo Bove as Chief Legal
Officer; Strategy, Sustainability & Assets Management, headed by Fabrizio Favara as Chief Strategy Officer; Administration, Planning
& Control, headed by Roberto Mannozzi as Chief Administration, Planning & Control Officer; International, headed by Carlo Palasciano
Villamagna as Chief International Officer; Finance & Investor Relations, headed by Stefano Pierini as Chief Finance & Investor Relations
Officer; Communication, headed by Luca Torchia as Chief Communication Officer; and Technology, Innovation & Digital, headed by

Roberto Tundo as Chief Technology, Innovation & Digital Officer.
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The Shareholders’ Meeting

FS Italiane S.p.A.’s Shareholders’ Meeting is attended by the sole shareholder, the MEF. In 2021, it met twice for ordinary
meetings and no extraordinary meetings were held.

FS Italiane S.p.A.’s Board of Directors

Composition and appointment

Pursuant to article 10 by the by-laws, the Board of Directors (the “"BoD") is made up of three to nine members appointed
by the Shareholders. In order to accept directorship, candidates must meet the requirements of the applicable legislation,
the by-laws and the MEF's directives. The regulation of the Board of Directors (as per the paragraph “Roles and duties”)
requires that the BoD verifies compliance with these requirements after appointment and subsequently once a year. To this
purpose, the Directors (i) issue a statement certifying that they meet the requirements when they accept the candidature
and the office, (ii) renew such statement each year and (iii) immediately notify the BoD of any changes that occur.

The BoD is also required to assess, with the support of the competent Committee, whether the Directors also meet the
independent requirement after they have been appointed, and subsequently each year, based on the Directors’ specific
statements to this effect. The independent requirement - as defined by the Corporate Governance Code for Listed
Companies approved by the Corporate Governance Committee promoted by Borsa Italiana S.p.A - is applicable to FS Italiane
solely for the composition of the board committees.

The by-laws establish that directors assigned, on an ongoing basis, the BoD'’s operating duties, pursuant to article 2381.2
of the Italian Civil Code may not serve as directors on the Boards of more than two other companies limited by shares (not
considering their offices held in subsidiaries or associates); whereas Directors who have not been assigned such operating
duties can serve as Directors on the Boards of not more than five other companies limited by shares.

The by-laws also clarify that the composition of the Board of Directors must be such that it ensures a balanced proportion
of men and women, according to the applicable regulations and the terms provided for thereby.

The term of office of the Board of Directors appointed for the 2018-2020 three-year period expired in 2021 and the new
Board of Directors was therefore appointed for the 2021-2023 three-year period by resolution of the Shareholder on 26
May 2021.

During the same Shareholders’ Meeting, the 2020 Annual Report was approved and therefore the term of office expired for
the Board of Directors appointed by the Shareholders on 30 July 2018, consisting of: Gianluigi Vittorio Castelli (Chairman),
Gianfranco Battisti (appointed as CEO and general manager respectively on 31 July 2018 and 2 August 2018), Andrea
Mentasti, Francesca Moraci, Flavio Nogara, Cristina Pronello and Vanda Ternau.

Therefore, the same Shareholders’ Meeting of 26 May 2021 resolved on the appointment of the new Board of Directors for
the 2021-2023 three-year period (until the Shareholders’ Meeting to be called to approve the 2023 Financial Statements),
consisting of Nicoletta Giadrossi (Chairwoman), Luigi Ferraris (recommended for the position of CEO), Pietro Bracco, Stefano
Cuzzilla, Alessandra Bucci and Riccardo Barbieri Hermitte. Barbieri Hermitte. Then, to complete the Board of Directors -
since the number of members was determined to be seven - Paola Gina Maria Schwizer was appointed, as resolved during
the meeting on 6 August 2021.

During the Board meeting on 3 June 2021, the Board of Directors appointed Luigi Ferraris as CEO and, during the same
meeting, assigned Nicoletta Giadrossi, as Chairwoman of the BoD, the specific duties described in the paragraph below.
The diversity of Board members in the year, in compliance with article 10 of Legislative decree no. 254/2016 is illustrated

below.
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BoD in office until 26 May 2021

Background diversity Gender diversity Age diversity

m Economic
planning/Administration

M Engineering

Strategic/Corporate = Men m30-50
Governance = Women u>50
Marketing/Sales
m Architecture/Urban Planning
BoD in office since 26 May 2021
Background diversity Gender diversity Age diversity
B Economic
planning/Administration
m Strategic/Corporate
Governance
External/institutional
relations H Men m30-50
Marketing = Women u>50
m Legal/Taxes

M Risk management

With respect to the independence requirement:
- five members of the BoD in office until 26 May 2021 are independent according to the assessments of the same
BoD during the meeting held on 31 March 2021;
- four members of the BoD appointed on 26 May 2021 and in office for the 2021-2023 three-year period are
independent according to the assessments of the same BoD during the meeting held on 30 March 2022.

Duties and roles

FS Italiane S.p.A.’s management body operates in the form of the Board of Directors.

The BoD is responsible for managing the company and carrying out all operations necessary to achieve the business object.
According to the by-laws, the FS Italiane S.p.A.’s BoD also resolves on certain matters otherwise reserved to the
extraordinary shareholder’s meeting (such as mergers and partial demergers of companies that are at least 90% owned
from/to FS Italiane S.p.A., establishing and closing branches, updating the by-laws to regulatory provisions). However, the
shareholder retains the right to resolve on such matters. Finally, in accordance with article 2410 of the Italian Civil Code,
FS Italiane S.p.A.’s BoD also approves bond issues.

Pursuant to the by-laws, the BoD delegates its duties, to the extent permitted by article 2381 of the Italian Civil Code, to
one of its members (the CEO). Following the Shareholders’ resolution, the BoD can delegate operating duties to the
Chairperson on the aspects that may be delegated pursuant to the law, indicated by the shareholders, and determine their
actual content.

The BoD of FS Italiane S.p.A. (appointed for the 2021-2023 three-year period), with the resolution passed on 3 June 2021,
confirmed the governance structure that the company had adopted in previous terms of office, and therefore specifically
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indicated the matters and powers exclusively reserved to the BoD and the special duties to be assigned to the Chairperson
(as authorised by the shareholders), so that the CEO is given all the remaining powers of administration. This is substantially
in line with the previous structures (with the exception of several updates based on the experience gained by the company
offices over time).

In particular, in addition to the matters that cannot be delegated under law, the BoD retained exclusive responsibility for
economic and strategic decisions such as defining - upon the CEO’s proposal - the company’s and the group’s strategic
guidelines; approving the company’s and the group’s annual and long-term business plans and the company’s and the
group’s budget, which the CEO prepares; resolutions concerning financial transactions for amounts above a certain limit;
resolutions, upon the CEQ'’s proposal, on the purchase/sale of companies and business leases, on the purchase/sale of
equity investments above a certain percentage of ownership and non-recurring transactions involving the direct subsidiaries
of FS Italiane S.p.A. that the same BoD has classified as “strategic companies”; deciding how to vote at the Shareholders’
Meetings of the “strategic companies”; and appointing, upon the CEQ’s justified and documented proposal, the Boards of
Directors and Boards of Statutory Auditors of the “strategic companies”. For details on the reporting flows to the BoD,
reference should be made to the paragraph “Meetings and functioning” further on.

The BoD has therefore entrusted the CEO with all powers to manage the company — which were compiled in a specific list
for informational purposes only — except for those assigned to the Chairperson and those that the BoD exclusively retained
(in addition to the powers that cannot be delegated by law); pursuant to article 12 of the by-laws, the CEO also ensures
that the organisational and accounting system is consistent with the nature and size of the business and reports to the BoD
and to the Board of Statutory Auditors at least once every three months on the general performance of operations and
outlook and on the company’s and its subsidiaries’ most significant transactions in terms of size or characteristics.

During the aforesaid meeting of 3 June 2021, the BoD assigned the Chairwoman - with the Shareholders’ prior authorisation
of 26 May 2021 - specific duties regarding:

a. representation in external and institutional relations in coordination with the CEO;

b. the coordination of internal control activities, guaranteeing the liaison between the Internal Audit Department and the
board of directors and - jointly with the competent committee - checking and monitoring (i) the procedures to ensure
that related party transactions are transparent and substantially and formally proper and (ii) the safeguards for
conflicts of interest.

The Chairperson and CEO have separate powers of representation of FS Italiane S.p.A. pursuant to article 13 of the by-

laws.

Meetings and functioning

»  BoD Regulation
During the meeting on 6 October 2021, the Board of Directors approved, with the prior approval of the Governance,
Appointments and Remuneration Committee and considering the principles and recommendations of the Corporate
Governance Code for Listed Companies, a regulation (the “Regulation”) that, in line with the by-laws and supplementing
them, establishes the operating rules for the Board of Directors and, in particular: (i) how meetings are called and minutes
are taken; (ii) the procedures for the management of reporting to Directors; (iii) the Board’s self-assessments; and (iv)

protecting the confidentiality of information.

Specifically, the Chairperson calls the meetings of FS Italiane S.p.A.’s BoD and presides over them. The BoD meets at least
once every two months and, in any case, whenever the Chairperson or CEO believes a meeting is necessary or whenever

the majority of its members or the Board of Statutory Auditors present a justified written request.
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The Board met 12 times in 2021, with each meeting lasting an average of three hours and 23 minutes and with all Directors
present. In particular:
- the BoD in office until 26 May 2021 met four times, with each meeting lasting an average of five hours and two
minutes;
- the BoD in office since 26 May 2021 met eight times, with each meeting lasting an average of one hour and 25

minutes.

»  Chairperson’s role and information to directors

Under the Regulation, the Chairperson, in the exercise of the duties assigned thereto by the law and the by-laws, promotes
the best functioning of the BoD and the overall corporate governance system.

To this purpose, with the Secretary’s assistance, the Chairperson organises and coordinates the BoD’s meetings, ensuring
that Board discussion is efficient and that the resolutions are the result of useful and adequate debate with the
knowledgeable, well-reasoned contribution of all members. Specifically, with or without the assistance of the Secretary, the
Chairperson:

a) liaises between the CEO and non-executive Directors;

b) defines, having discussed it with the CEO, the proposed calendar of BoD meetings;

c) the calling of the BoD meetings, with a notice that contains, among other things, the list of matters to be addressed
and how to participate (in person and/or via video/audio conference), which must be sent at least five days before
the date scheduled for the meeting (or, in urgent cases, at least two days before) to each Director, standing Statutory
Auditor and the Court of Auditors’ Magistrate. The Chairperson may require the meeting to be held exclusively in
person if necessary or opportune (including to ensure confidentiality);

d) sees that the pre-meeting updates and additional information provided during the meetings enable the Directors to
act in an informed manner;

e) sees that the Board Committees’ work is coordinated with that of the board of directors;

f) in agreement with the CEO, ensures that company and group managers and other people or third-party advisers
participate in BoD meetings to provide useful information or details on the items of the agenda;

g) sees that all Directors and Statutory Auditors, during their term of office, may participate in initiatives to provide them
with adequate knowledge of the sectors in which the company and group operate, business activities and changes
therein, the principles of proper risk management and the applicable regulatory and legislative framework (i.e., board
induction meetings);

h) ensures the adequacy and transparency of the BoD’s self-assessment (“Board review”), with the support of the
Governance, Appointments and Remuneration Committee;

i) sees that the resolutions of the Shareholder and the Board of Directors are executed.

Specifically, as regards the flows of information, through the Secretary, the Chairperson provides all Directors, standing
Statutory Auditors and the Court of Auditors’ Magistrate with the documentation considered to be reasonably necessary for
adequate information on the items of the agenda. The documentation supporting the discussion of the items of the agenda
is provided to the Directors, standing Statutory Auditors and the Court of Auditors’ Magistrate sufficiently in advance of the
date of the meeting, generally at least three days before (at least two days before if an urgent meeting is called). Where
possible, the documentation is made available when the notice of call is sent.

The Directors, standing Statutory Auditors and the Court of Auditors’ Magistrate receive information not only to discuss the
matters for resolution by the BoD but they also receive periodic reporting on the following matters, among other things:
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i the general performance of operations and outlook (information generally provided when the interim reports are
examined);

ii. the activities carried out by the CEO as delegated, the group’s activities with the most significant impact on the
Financial Statements, related party transactions and atypical or unusual transactions;

iii. the implementation of the annual and long-term business plan;

iv. prior information on transactions and decisions of strategic importance for the company and/or of significant value,
as defined by the Board of Directors;

V. the Chairperson’s activities during the year in the performance of their duties;

Vi. any other activity, transaction or event that it is deemed necessary should be brought to the attention of the Directors
and the Statutory Auditors.

The Secretary of the Board of Directors

The appointment of the Secretary of the Board of Directors is governed by the by-laws and the Regulation which also
indicates the Secretary’s requirements and duties.

Specifically, the Board of Directors resolves on the appointment and revocation of the secretary, upon the Chairperson’s
proposal. The term of office coincides with that of the Board of Directors that appointed the Secretary.

The Secretary must meet the requirements of professionalism, experience and independence.

The Secretary supports the Chairperson (to which the secretary reports) and provides, with unbiased judgement, assistance

and advice to the Board on any relevant aspect for the proper functioning of the corporate governance system.

Committees
The following committees were established by resolution of the BoD:

- the Audit, Risk Control and Governance Committee and the Remuneration and Appointments Committee
(established with the BoD resolution of 31 July 2018) in office until 26 May 2021, the date when the BoD appointed
for the 2018-2020 three-year period reached the end of its term of office);

- the Control, Risks and Sustainability Committee and the Governance, Appointments and Remuneration Committee
as from 16 June 2021 (established with the BoD resolution of 16 June 2021).

Specific regulations approved by the BoD when the committees were set up govern their composition, functioning and

duties.

>  Audit, Risk Control and Governance Committee (terminated on 26 May 2021)

As defined in the aforementioned BoD resolution of 31 July 2018, the members of this committee were: Vanda Ternau
(Chairwoman), Flavio Nogara and Cristina Pronello. They were all non-executive and independent Directors. This committee
was responsible for supporting, by presenting proposals and advising, the BoD’s assessments and decisions concerning
internal controls and the risk management system, the approval of periodic financial reports, assessments of the Board’s

size/composition, the company’s and the group’s corporate governance and social responsibility.

>  Remuneration and Appointments Committee (terminated on 26 May 2021)

This committee’s members were Francesca Moraci (Chairwoman), Flavio Nogara and Vanda Ternau. They were all non-
executive and independent Directors. This committee was responsible for supporting, by presenting proposals and advising,
the BoD with respect to, inter alia, the criteria and procedures for the appointment of key management personnel and
members of FS Italiane S.p.A.’s Boards of Directors and Boards of Statutory Auditors of FS Italiane S.p.A.’s direct
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subsidiaries, the co-opting of FS Italiane S.p.A.’s Directors, remuneration guidelines and policies, incentives and the

remuneration of FS Italiane S.p.A.’s CEO and Chairperson (should the Chairperson receive executive powers).

»  Control, Risks and Sustainability Committee (appointed on 16 June 2021)
The members of the Control, Risks and Sustainability Committee, appointed with the resolution of 16 June 2021, are: Pietro

Bracco as Chairman (non-executive and independent), Riccardo Barbieri Hermitte and Stefano Cuzzilla (non-executive and
independent). This committee is responsible for supporting the BoD’s assessments and decisions with respect to:

e its approval of periodic financial and non-financial reports;

e the internal control and risk management system;

e the sustainability profile of the group’s operations and its interaction with all stakeholders.

»  Governance, Appointments and Remuneration Committee (appointed on 16 June 2021)

The members of the Governance, Appointments and Remuneration Committee were appointed with the resolution of 16
June 2021: Stefano Cuzzilla as Chairman (non-executive and independent), Pietro Bracco (non-executive and independent)
and Alessandra Bucci (non-executive).
This committee supports the Board’s assessments and decisions regarding:
e governance (inter alia: Board review; Directors’ independence; composition of the group companies’ Boards of
Directors; the holding of several offices and the non-compete agreement)
e appointments (inter alia: co-opting Directors; recruiting and naming key managers; appointing the subsidiaries’
corporate Bodies; succession plans for key managers)
e remuneration (inter alia: remuneration of executive Directors with special duties; remuneration policy and

incentives for managers; HR development policy).

Directors’ fees

Pursuant to the by-laws, the Directors receive reimbursement for the expenses incurred in the performance of their duties.
The Shareholder may also determine an annual fee for the term of office. Furthermore, it is not permitted to pay amounts
to the Directors for their participation in meetings and there is a limit to the fees that the members of committees that
advise and make proposals, where necessary, within the Board, may receive (limit set at not more than 30% of the fee
resolved for the office of director).

Upon the proposal of the competent Board committee, the BoD determines the amount of the fees pursuant to article
2389.3 of the Italian Civil Code that the Chairperson and CEO will receive (including fees due for their position as Director),
taking into account any guidance from the Shareholder.

For FS Italiane S.p.A.’s BoD in office until 26 May 2021: (i) the Shareholder established the fees for the Directors and
Chairman of the BoD during the meeting on 30 July 2018 when the Shareholder also recommended to the BoD the total
maximum fee (including the meeting fee) for the Chairman permitted by article 2389.3 of the Italian Civil Code in the event
of the assignment of powers; (ii) during the meeting on 31 July 2018, the BoD resolved on Mr. Battisti’s fee as CEO (pursuant
to article 2389.3 of the Italian Civil Code, including his fee as Director); (iii) during the Board meeting on 2 August 2018,
the BoD resolved on Mr. Battisti’s remuneration as General Manager (GM); (iv) during the Board meeting on 25 September
2018, following the resolutions of the shareholder, the BoD assigned powers for the matters authorised by the Shareholder
and resolved on the total fees of the Chairman, Mr. Castelli. Both of Mr. Battisti’s fees, as CEO and GM, include fixed and
variable components, the latter linked to the achievement of objective and specific annual targets which the BoD defined
upon the proposal of the Appointments and Remuneration Committee.
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For FS Italiane S.p.A.’s BoD appointed on 26 May 2021: (i) the Shareholder established the fees for the Directors and the
Chairwoman of the BoD during the same meeting on 26 May 2021 when the Shareholder also recommended to the BoD
the total maximum fee (including the meeting fee) for the Chairwoman permitted by article 2389.3 of the Italian Civil Code,
in the event of the assignment of powers; (/) during the meeting on 3 June 2021, the BoD, following the Shareholders’
decisions, assigned the powers for the matters authorised by the Shareholder and determined the total amount of the fee
for Ms. Giadrossi’s fee as Chairwoman; (/i) during the meeting on 30 June 2021, the BoD resolved on Mr. Ferraris’ fee as
CEO - after he was appointed CEO of FS Italiane S.p.A. by the BoD during the meeting on 3 June 2021 - (pursuant to article
2389.3 of the Italian Civil Code, including his fee as Director). The aforementioned fee resolved upon for Mr. Ferraris
includes fixed and variable components, the latter linked to the achievement of objective and specific annual targets which
the BoD defined upon the proposal of the Governance, Appointments and Remuneration Committee.

The members of the Board’s committees receive additional fees equal to 30% of the fees determined by the Shareholder
for Directors, in accordance with the by-laws.

The following tables, including the notes, detail the total annual remuneration approved for:
- the Chairman and CEO and GM of FS Italiane S.p.A. in office until 26 May 2021 (TABLE A)
- the Chairwoman and CEO of FS Italiane S.p.A. appointed on 26 May 2021 (TABLE B).
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TABLE A (Fees of the Chairman and CEO in office up to 26 May 2021)

CHAIRMAN!! Annual fees for the chairman

Fixed remuneration 238,000

Variable component -
Annual fees for the CEO and

12

CEO AND GM GM
Fixed remuneration 645,000
of which for the position of CEO 65,000
for the position of GM 580,000
Variable component 125,000
of which for the position of CEO 25,000
for the position of GM 100,000

TABLE B (Remuneration of the Chairwoman and CEO in office since 26 May 2021)

Annual fees for the
chairwoman

CHAIRWOMAN?3

Fixed remuneration 238,000
Variable component =

CEO 4 Annual fees for the CEO

Fixed remuneration 645,000

Variable component 125,000

Criteria and methods for the appointment of BoD members of FS Italiane S.p.A.’s direct and indirect subsidiaries

According to the MEF directives, pursuant to the current legislation on the gender quotas and based on the management
decisions, FS Italiane S.p.A.’s BoD has drafted general criteria for the selection of candidates for positions in the Boards of
Directors and the Boards of Statutory Auditors of the group companies, also to create a balance of diversity on such Boards.
Specifically, in accordance with the MEF Directive of 31 March 2021 (which updated certain aspects of the previous MEF
Directive of 31 March 2020), the members of the corporate bodies of the FS Italiane group companies must be selected

1 The total annual gross fees of the chairman pursuant to article 2389 of the Italian Civil Code, indicated in the table, include the fee that
the shareholders have determined for the office of chairperson of the BoD (€50,000.00). In accordance with the clause in the by-laws
regarding the directors’ expenses for the performance of their duties, the company provides the chairman (as he is not a resident of Rome)
with a flat in Rome at a monthly maximum cost of €5,000.00.

12 The total annual gross fees of the CEO and the GM amount to €770,000.00, including the fee that the shareholders have determined for
the office of director (€30,000.00). This amount is comprised as follows: the fee reported in the table above for the position of CEO,
assigned by resolution of the BoD pursuant to article 2389 of the Italian Civil Code (fixed fee of €65,000.00 and variable fee of €25,000.00
- the latter to be paid upon achievement of the objective and specific annual targets defined by FS Italiane S.p.A.’s BoD, as proposed by
the Remuneration and Appointments Committee) and, for the position of GM, fixed remuneration of €580,000.00 and variable remuneration
of €100,000.00 (due upon achievement of 100% of the objective and specific annual targets defined by FS Italiane S.p.A.’s BoD, as
proposed by the Remuneration and Appointments Committee; the amount due is calculated in proportion to the incentive parameters to
reflect annual under/overperformance as determined annually in the group policies).

13The total annual gross fees of the chairwoman pursuant to article 2389 of the Italian Civil Code, indicated in the table, include the fee
that the shareholders have determined for the office of chairperson of the BoD (€50,000.00). In accordance with the clause in the by-laws
regarding the directors’ expenses for the performance of their duties, the company provides the chairwoman (as she is not a resident of
Rome) with a flat in Rome at a monthly maximum cost of €5,000.00.

“The total annual gross fees paid to the CEO amount to €770,000.00, including a fixed component (which includes the fee that the
shareholder has determined for the office of director, amounting to €30,000) and a variable component (to be paid upon achievement of
the objective and specific annual targets defined by FS Italiane S.p.A.’s BoD, upon the proposal of the Governance, Appointments and
Remuneration Committee, or with its approval). The amount of the annual variable component is calculated in proportion to the incentive
parameters to reflect annual under/overperformance as determined annually in the group policies.
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and appointed based on the following criteria: identifying the best candidates in terms of professionalism and skills and,
except for the specific corporate governance structures, to achieve an optimal mix also considering age and gender, in the
pursuit of the companies’ sustainable success. The candidates’ professionalism and skills are assessed with specific regard
to the operating sector, their track record in management and corporate bodies, financial markets, risk management, legal
and corporate affairs and ESG aspects; valuing the in-house skills of group employees; requiring the parent’s Directors to
abstain from the appointment unless they have been assigned ongoing management duties within the parent; and
establishing that remuneration is all-inclusive, with the appointed members required to return the fees.

FS Italiane S.p.A. has transposed these criteria in its internal policies (most recently with the BoD resolution of 3 June 2021)
and has established procedures to follow for the renewal of the corporate bodies of all group companies. Furthermore, for
the subsidiaries indirectly controlled by the MEF, according to the MEF Directive of 31 March 2021, before appointing the
members of its bodies, FS Italiane S.p.A. informs the MEF of the outcome of its preliminary assessment of the quality and

aptitude of the potential candidates.

Board of Statutory Auditors

According to the by-laws, the Shareholder appoints a Board of Statutory Auditors comprised of three standing Statutory
Auditors. The shareholder is also required to appoint two alternate Statutory Auditors.

At the meeting of 3 July 2019, the Shareholder appointed the standing Satutory Auditors Alessandra dal Verme
(Chairwoman), Susanna Masi and Gianpaolo Davide Rossetti and the alternate Statutory Auditors Letteria Dinaro and
Salvatore Lentini for 2019, 2020 and 2021 and, in any case, until the Shareholder’s Meeting called to approve the Financial
Statements as at and for the year ending 31 December 2021.

The diversity of the members of the Board of Statutory Auditors, in compliance with article 10 of Legislative decree no.
254/2016, is illustrated below.

Gender diversity Age diversity

H Men m30-50

® Women m>50

As for their qualifications, one standing statutory auditor is an employee of the MEF and the other two boast solid
professional experience. Both alternate statutory auditors are MEF employees. All standing statutory auditors and one
alternate statutory auditor have university degrees in economics and business and are enrolled in the register of certified
auditors. One alternate statutory auditor has a university degree in law and is enrolled in the register of certified auditors.
The Board of Statutory Auditors oversees compliance with the law, the by-laws and the principles of sound administration,
particularly with respect to the adequacy of the organisational, administrative and accounting system adopted by FS Italiane
S.p.A. and that it is effectively working.
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When FS Italiane S.p.A. was attributed the Public Interest Entity status as noted earlier, pursuant to article 19 of Legislative
decree no. 39/2010, the parent’s Board of Statutory Auditors also became the “Internal Control and Audit Committee”, with
responsibility for monitoring financial reporting, the efficiency of internal controls, internal audit and the risk management
system, the statutory audit and the independence of the independent auditors, particularly with respect to the type of any
non-audit services they provide to the audited company.

In 2021, the Board of Statutory Auditors met 18 times, with each meeting lasting an average of two hours and 27 minutes
and an average participation rate of 96.3%. The average participation rate of Statutory Auditors in the 12 BoD meetings of
the year was 91.67%.
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Internal controls and risk management system

The internal control and risk management system (ICRMS) is a series of tools, organisational structures, standards and
rules aimed at sound, sustainable and proper business management in line with the business targets set by the Board of
Directors, with an adequate process for the identification, measurement, management and monitoring of main risks, and
the structuring of adequate flows of information to ensure its circulation.
An effective ICRMS encourages knowledgeable decisions and helps safeguard company assets, the efficiency and
effectiveness of business processes, the reliability of financial reporting and compliance with laws and regulations, the by-
laws and internal policies. Even if the ICRMS is adequate and effective overall, it can only provide “reasonable assurance”
that the company’s targets will be met. This is because the purpose of the ICRMS is to mitigate risks by managing them,
and it cannot eliminate all the risks in each management and control process. FS Italiane S.p.A. uses the internationally
recognised CoSO framework to implement, analyse and assess the ICRMS.

The ICRMS provides for three levels of control:

e level 1 controls: to ensure the correct performance of operations and an adequate response to the related risks. These
activities include periodically checking the effectiveness and efficiency of the design and effectiveness of controls to: i)
ensure that they are tailored to their objectives, ii) check that they are updated to any changes in operations, iii)
identify and promote any improvement actions. Management, working at all levels of the organisational structure, is
responsible for defining and conducting these controls, and they are considered part of ordinary operations.

e level 2 controls: to monitor the main risks with the aim of ensuring the effectiveness and efficiency of the related risk
management and to monitor the adequacy and effectiveness of controls (for main risks). Level 2 controls also support
level 1 in the definition and implementation of adequate management systems for the main risks and related controls.
Management and other specific functions, like Risk management, Compliance and the Manager in charge of the
Company’s accounting documents preparation conduct level 2 controls.

e level 3 controls: to provide independent and objective assurance on the adequacy and effectiveness of the level 1 and
2 controls and, in general on the overall ICRMS. Independent, non-operating units, such as the Audit Department,
perform level 3 controls.

The roles and responsibilities of the main parties involved in the ICRMS are described below.

Internal Audiit
Sergio Romiti was appointed Chief Audit Officer of FS Italiane S.p.A. by the latter’s BoD, with the prior approval of the
parent’s Control, Risks and Sustainability Committee and its Board of Statutory Auditors, as proposed by the BoD
Chairperson, in agreement with the CEO. Fixed and variable remuneration of the parent’s Chief Audit Officer was approved
by the parent’s BoD, as proposed by the BoD Chairperson, in agreement with the CEO and according to with the parent’s
remuneration policies as well as with the prior approval of its Control, Risks and Sustainability Committee. Furthermore, as
proposed by the BoD Chairperson, in agreement with the CEO and with the prior approval of its Control, Risks and
Sustainability Committee, the parent’s BoD approves the budget of the parent’s Audit Department, ensuring that the Chief
Audit Officer has adequate resources to perform his duties. With the prior approval of the parent’s Control, Risks and
Sustainability Committee and approval of the Chairperson, the CEO and the Board of Statutory Auditors, the parent’s BoD
approved the 2021 audit plan proposed by the Audit Department, prepared by the Chief Audit Officer.
The organisational and functional structure for the group’s Internal Audit Department, completed in 2017, includes:

e an Internal Audit Department at the parent and at its main fully-consolidated subsidiaries. Considering their

characteristics, respective risk profiles and input from the parent’s Audit Department, these subsidiaries assess

their internal audit structure - with respect to the efficiency criteria and considering the objectives of effective
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oversight of their internal control and risk management system and the performance of internal audit activities
based on the guidelines and methodologies defined by the parent’s Audit Department;

e the parent’s Audit Department’s coordination of the group Internal Audit Departments by: i) defining and updating
audit guidelines and methodologies; ii) managing the professional internal audit family, as group process owner,

also approving candidates to head the subsidiaries’ Internal Audit Departments.

The heads of the Internal Audit Departments report to their respective companies’ BoDs, whose Chairpeople ensure a liaison
between the Internal Audit Department and the BoD. The Control, Risks and Sustainability Committee - where one has
been set up - monitors the Internal Audit Department’s autonomy, adequacy, efficiency and effectiveness, jointly with the
BoD Chairperson.

Internal auditing at group level is independent and objective, provides assurance and serves an advisory purpose, to improve
the efficiency and effectiveness of the organisation. The Internal Audit Department helps the company to pursue its targets
through a professional and systematic audit approach, which generates added value as it is aimed at assessing and
improving control, risk management and corporate governance processes.

Accordingly, the Internal Audit Department is responsible for:

o verifying the ICRMS' effectiveness and adequacy on an ongoing basis and with respect to specific needs, and
providing assessments and recommendations to promote efficiency and effectiveness;

e providing management with specialised support on the ICRMS to encourage the efficiency, effectiveness and
integration of controls in business process and to promote constant improvements in governance and risk
management.

All functions, units, processes and/or sub-processes and IT systems are subject to internal audits depending on risks and
related objectives of:

o efficiency and effectiveness of business processes;

o reliability of financial reporting;

e compliance with laws, regulations, the by-laws and applicable regulations;

e safeguarding group assets.

The Audit Departments provide the related companies’ supervisory bodies with operational support in the performance of

the supervisory activities.

Risk management
Management and the structures specialised in risk monitoring play a crucial role in risk management since they are

responsible for level 1 controls monitoring. However, over time, the FS Italiane group has organised various level 2 controls
to support management in the definition and implementation of adequate management and monitoring systems for the
main risks and controls (e.g., risk management, the Manager in charge of the Company’s accounting documents preparation,
anti-bribery & corruption, compliance and data protection). In this context, the group’s Risk Management Department,
within FS Italiane S.p.A.’s Security & Risk area, coordinates the overall management of group risk governance, designing,
implementing and governing the framework for the management and measurement of all business risks. With reference to
the integrated monitoring process, the Risk management department combines strategies, policies, processes and operating
mechanisms for the identification, assumption, management, mitigation, monitoring and reporting of the main risks to which
the organisation is exposed and methodologically coordinates the group’s various risk management controls.

Based on the framework that the parent has developed, each subsidiary has a risk management unit reporting directly to
the CEO. This organisational structure, in which the risk management units act as partners for the business, makes it
possible to factorise the specific particularities of each company. The risk management units ensure the application of the

operating methodologies and procedures defined in the group framework.
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The FS Italiane group’s risk management framework establishes the existing and potential areas, responsibilities,
methodologies and tools for the effective management of the process to identify, assess, measure, manage and monitor
the group risks which supports the risk-based decision-making process. Adopting a single group-wide framework has
enabled the group to:

e establish the scope of application of the risk management process, identifying the areas for action and the decision-
making processes embodying such process;

e identify tools and group-wide consistent and coherent risk assessment and management models, establishing
responsibilities and their application in the parent and the group companies, based on the type of activities and
the area in which these activities are carried out;

e establish methods to interpret, analyse and present the findings of the shared risk management activities;

e promote a more risk management-oriented corporate culture;

e drive the growth of the professional family via the dissemination of a common language and pathways for the

development of the expertise and professionalism of the resources involved in the risk management process.

Data Protection Officer
According to the Regulation (EU) 2016/679 (the General Data Protection Regulation — “"GDPR"), the FS Italiane group has
set up an operating model for the protection of personal data (Data Protection Framework), which establishes a set of

internal rules, methodologies, roles and responsibilities assigned to all the departments involved in the personal data
processing.
The Group Measure no. 295/AD “Personal Data Protection Management Model” lays out the fundamental Data Protection
principles and describes the roles for their implementation within the FS Italiane group, along with the structure of macro
responsibilities and information flows from and to the BoD, senior management, the units involved in the development of
the Data Protection Framework and those involved in the processing of personal data, to protect data subjects as much as
possible. All group companies have implemented this Group Measure and, depending on the complexity of their personal
data processing, have appointed their own respective Data Protection Officers ("DPO”), responsible for ensuring that the
operating methods and information flows indicated in the Group Measure are followed.

As required by the GDPR, the Data Protection Officer is responsible for monitoring compliance with the GDPR and other

legal provisions on the Data Protection and is, for all intents and purposes, part of the internal control and risk management

system.

Furthermore, a data protection organisational chart has been defined for the FS Italiane group, with the following key

figures:

e Controller: the CEO/Sole Director of each company, as appointed by the respective BoD;

e Data Manager: the head of the organisational structure that, in relation to its assigned activities, the Controller has
delegated to manage personal data processing;

e External Data Processor: a data processor to which the Controller has outsourced the processing, named whenever the
Controller's company has data processed externally, including intragroup processing;

e Group DPO: the person appointed, upon the proposal of the CEO (Controller), by the parent’s BoD, to which the DPO
reports, responsible for defining the data protection methodologies, steering and coordinating data protection activities,
developing the related professional family and liaising with the data protection authority;

e Company DPO: the person appointed by each company, upon the proposal of the CEO (Controller), by the company’s
BoD, to which the DPO reports, responsible for monitoring compliance with the GDPR and the application of the data
protection framework within the company;

e Data Protection Officer: the contact person for the group DPO with respect to all activities, appointed by the Controller.
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In order to implement the Principles provided in the Group Measure no. 295/AD “Personal Data Protection Management
Model”, FS Italiane S.p.A. issued the Group Organisational Notice no. 65/GCASC/DPO “Implementation of the Personal Data
Protection Management Model”, to be adopted and implemented by the subsidiaries and which provides detailed guidance
on the activities to carry out in order to ensure compliance with the provisions of the Regulation. The Organisational Notice
governs all aspects of Data Protection by design and by default, the Data Protection impact assessment, the management
of third parties, how to handle data breaches, the implementation of data cancellation times and the management of data

subjects’ rights.

Compliance
The Compliance department in the Legal Affairs area, established with organisational measure no. 133/AD of 2 May 2016,

monitors the national and international legislation and best practices which the company and group rules must reflect. The
Compliance department, provides the necessary support for the definition of actions to take to ensure compliance with new
laws and regulations, as well as the resulting organisational, strategic and business implications. It also checks that the
company and group guidelines, requirements and procedures are in line with legislation, proposing areas of improvement
for the purpose of correct legal orientation. Furthermore, the Compliance department provides specialised support,
coordinating with other relevant company units, for the implementation and management of internal control models and
compliance program relating to the ABC system, the antitrust compliance program, within which the head of the Compliance
department, along with the head of the Antitrust Department (Corporate Affairs - Regulatory and Antitrust Affairs), serves
as the “body responsible for executing the program”, and the Data Protection Framework. In addition, with the coordination
of the 231 Team, the Compliance department updates FS Italiane S.p.A.’s 231 model with respect to developments in the
application regulations and changes in the organisation and processes. It supports decision-making processes by analysing
business and trade compliance profiles with respect to trade development initiatives abroad (business partners, consultants
and sales promoters), M&As, sponsorships and other strategic initiatives.

As provided by the Organizational Notice no. 536/AD of 28 February 2018 “Establishment of the 231 Steering Committee
and update of the 231 Team”, the Compliance department is the sole technical support unit for the 231 Steering Committee,
which coordinates the 231 Team, permanently appointed to provide specialised technical support to the parent in updating
the Organisational model pursuant to Legislative decree no. 231/2001.

With Group Measure no. 280/AD of 6 November 2019, the “FS Italiane group compliance model” was defined and issued,
with a description of the organisational aspects and processes regulating it.

In line with the organisational solutions adopted by the other second and third level control departments comprising the
general ICRMS, the group has a decentralised compliance model. The parent’s Compliance department acts as the chief
group structure with separate compliance units/departments also set up at the subsidiaries. This enables suitable
specialisation by type of business, gaining advantages from proximity to the business units and enhancing the specific
organisational and operating characteristics of the individual companies, while also ensuring that the same compliance
governance model is adopted throughout the group.

This compliance model is transposed into the internal governance systems of the group companies, which issue their own
organisational measures in this respect to apply its content to their specific business organisations. Based on the specific
nature of their organisations and business and the operational complexity of their activities, the subsidiaries’ compliance
units ensure the application of methodologies and operating procedures that are consistent with those outlined in the group
compliance model.

To this purpose, the Compliance department guarantees specialist and methodological support to the subsidiaries’
compliance units/departments on issues related to implementing the group compliance model.
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The Compliance department also participates in several work groups, teams and committees, including the “Program Team”

for initiatives to prepare for the risks of climate change.

The Manager in charge of the Company’s accounting documents preparation of FS Italiane S.p.A.

In 2007, as per the request of the Shareholder MEF, FS Italiane S.p.A. created the position of “Manager in charge of the
Company’s accounting documents preparation”. The position became legally mandatory in 2013 pursuant to article 154-bis
of the Consolidated Law on Finance when the parent subsequently issued bonds listed on the Dublin Stock Exchange (EMTN
programme), resulting in FS Italiane S.p.A.’s status as a public interest entity pursuant to article 16 of Legislative decree
no. 39/2010 as an “Issuer of listed financial instruments”.

FS Italiane S.p.A.’s current Manager in charge of the Company’s accounting documents preparation, most recently appointed
by the BoD on 16 June 2021 upon the CEQ’s proposal and with the approval of the Board of Statutory Auditors, is Roberto
Mannozzi, the parent’s Chief Administration, Planning & Control Officer. His term of office ends with the approval of the
Financial Statements as at and for the year ended 31 December 2023.

The article 16 of FS Italiane S.p.A’s by-laws and the Regulation for the Manager in charge of the Company’s accounting
documents preparation establish that the BoD appointa the Manager in charge of the Company’s accounting documents
preparation for a period not less than the term of the BoD’s office and not more than six years, with the prior mandatory
approval of the Board of Statutory Auditors. The by-laws also require the Manager in charge of the Company’s accounting
documents preparation to be chosen according to criteria of professionalism and skills among the managers who have
adequate experience for the scope and complexity of the position.

On 28 July 2015, the BoD approved the Regulation of the Manager in charge of the Company’s accounting documents
preparation to give the Manager the appropriate means and powers, to carry out the assigned duties. Such means and
powers must be in line with the nature and complexity and the size of the company and the group. Hence, they include the
possibility to interact with other bodies and departments.

Considering FS Italiane group’s organisational and operational complexity, in order to reinforce and more effectively
implement legislation, FS Italiane S.p.A.’s BoD decided to encourage the appointment of Managers in charge of the
Company’s accounting documents preparation by its main subsidiaries immediately. Currently, the following companies
have appointed Managers in charge of the Company’s accounting documents preparation: RFI S.p.A., Trenitalia S.p.A.,
Mercitalia Logistics S.p.A., Mercitalia Rail S.r.l., Busitalia-Sita Nord S.r.l., Ferservizi S.p.A., Fercredit S.p.A., FSTechnology
S.p.A. and Ferrovie del Sud Est S.r.l.. Anas S.p.A. and its subsidiaries, Anas International Enterprise S.p.A. (AIE) and
Quadrilatero Marche Umbria S.p.A. have also appointed Managers in charge of the Company’s accounting documents

preparation.

Main characteristics of the risk management system and internal controls over financial reporting pursuant to article 123-

bis.2.b of the Consolidated Law on Finance (Report on corporate governance and the ownership structure)

The purpose of the internal control system over financial reporting is to provide reasonable certainty about the reliability,
accuracy and timeliness of financial reports, while also ensuring that the processes used to produce such reports comply
with International Financial Reporting Standards (IFRS).

FS Italiane S.p.A.’s Manager in charge of the Company’s accounting documents preparation defines and updates the group’s
financial reporting internal control and risk management model over financial reporting (the “262 Model”). The “262 Model”
is based on the applicable international standards (CoSO Report “Internal Control — Integrated Framework” published by
the Committee of Sponsoring Organizations of the Treadway Commission) and is in line with the provisions of article 154-
bis of the Consolidated Law on Finance.
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As described earlier, this model provides for a Manager in charge of the Company’s accounting documents preparation
within the parent and in the main subsidiaries as well. FS Italiane S.p.A.’s Manager in charge of the Company’s accounting
documents preparation defines and monitors the annual plan of activities for group compliance with Law no. 262/2005,
including the Tax Control Framework plan for the participating companies (see below). The plan is submitted to the parent’s
BoD for approval and to the subsidiaries’ Boards of Directors with reference to sections regarding them (if they have a
Manager in charge of the Company’s accounting documents preparation). Furthermore, the FS Italiane S.p.A Manager in
charge of the Company’s accounting documents preparation issues guidelines for the preparation of
administrative/accounting procedures and for monitoring that such procedures are adequate and effectively applied and
issues certifications on internal controls over financial reporting. The subsidiaries’ Managers in charge of the Company’s
accounting documents preparation implement and maintain the internal controls over financial reporting, continuously
exchanging information with the parent’s Manager in charge of the Company’s accounting documents preparation. The
stages and roles in the financial reporting control process are described below.

The model is characterised by the following main aspects:

. the central role of the process owners/control owners (of all the company units) in defining, certifying and
maintaining over time an adequate system of internal controls over financial reporting;

. use of a specific “262 risk” assessment methodology, based on impact and probability criteria for all stages of the
process.

The 262 Model is integrated and coordinated with the group’s other risk control and management models for an ever more
efficient ICRMS. For example, for the companies that have implemented the Tax Control Framework (TCF) or ABC models,
the 262 controls that mitigate fiscal risks of ABC risks as well are marked as tax or ABC risk controls and are included in all
stages of the 262 process described below. This means that they include additional information flows and process players.
In order to benefit of the internal control system that has already been extensively implemented to comply with Law no.
262 the Manager in charge of the Company’s accounting documents preparation, together with the Tax Manager for matters
within its competence, has validated and introduced 262 procedures marked as “fiscal” or “fiscalized” (see the section on
the TCF).The administrative/accounting procedures and related controls are also safeguards for the companies’ 231 models.
According to the Group Measure no. 250/AD “FS Italiane group’s financial reporting control model”, the financial reporting
control process consists of the following stages: identification of the company/process within the 262 scope; process
mapping; risk and control assessments; issuance/revision of procedures; self-certification of the adequacy and effectiveness
of controls by Control Owners/Process Owners (i.e., self-assessment mechanism); independent tests; issues evaluation and
action plans management; issuance of certification.

The scope definition stage identifies - with a risk-based approach - relevant companies and processes on which to focus
262 process activities.

The companies that fall within the scope are identified:

e on the basis of the various companies’ contribution (measured as a percentage) to specific combined Financial
Statements captions - revenue, assets, net financial position/(debt), equity, gross operating profit and pre-tax
profit (loss);

e considering qualitative factors based on risk profiles and entity level control assessments.

Within the scope of relevant companies (known as the 262 scope”), significant processes are then identified on the basis
of an analysis of quantitative factors (processes that contribute to the Financial Statements captions with amounts exceeding
a specific percentage of the pre-tax profit or aggregate equity) and qualitative factors.

The processes are mapped by the staff of the Manager in charge of the Company’s accounting documents preparation or,
if one has not been appointed, by the administration managers and their staff, in collaboration with the relevant process

owners. The processes are mapped based on current Organisational Documents and practices used. The processes are
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mapped in the administrative/accounting procedures, consisting of a narrative (document describing the steps in the
process) and a risk and control matrix.

During the risk and control assessment, when the administrative/accounting procedure is prepared and together with the
process owners, the staff of the Manager in charge of the Company’s accounting documents preparation assesses the 262
risks relating to the mapped process, using a qualitative and quantitative methodology that is tied to impact and probability
parameters. The controls over such risks are identified and assessed for adequacy, with the identification of any needs to
integrate or improve the design of the controls (at the reporting date, roughly 5,800 controls of the corporate procedures
had been mapped). In this stage, the key and super key procedure controls are identified - in line with the assessment of
the underlying risks. The key and super key risks are those that could lead to a more significant risk of incorrect disclosure
or misstatement in the Financial Statements if they are missing or not effective. The risk assessment is updated at least
once a year after the Financial Statements are published.

When the procedures are issued/revised, administrative/accounting procedures are formalised, which govern the
information, data and administrative/accounting records logically and chronologically, describing the activities that must be
carried out to produce or record them, the internal controls and tracking.

The administrative/accounting procedures may be group-wide, and in this is the case, they are issued by FS Italiane S.p.A.’s
Manager in charge of the Company’s accounting documents preparation for the parent, and by the Managers in charge of
the Company’s accounting documents preparation or administration managers of the companies within the 262 scope and
validated by the process owners. Before the issuance, corporate procedures are subject to quality assurance tests performed
by the office of the parent’s Manager in charge of the Company’s accounting documents preparation to check the
consistency and compliance with group standards, with the quality assurance check by the parent’s Manager in charge of
the Company’s accounting documents preparation.

At the date reporting date, FS Italiane group had issued over 390 company and group administrative/accounting procedures,
including the first 262/fiscal/fiscalized procedures (validated by the tax managers). They are sent to the main company
departments/subsidiaries, senior management and all control bodies, and are published on the group’s website

In the self-assessment stage, the control owners and process owners concerned certify that the administrative/accounting
procedure controls have been adequately designed and are effectively applied in the relevant period by filling out specific
questionnaires that they receive via the information system supporting the 262 process.

The control owners fill out the questionnaires on the design and effective operation of the individual controls, while the
process owners validate control owners’ responses, certifying the procedure as a whole or the part of the procedure that
concerns them.

Hence, the mechanism for the flow of information described above entails the ongoing involvement of various company
levels to make it increasingly reliable to source the information and data used for financial disclosures. The self-assessment
process also contributes to keeping the system of administrative/accounting procedures continuously up-to-date on the
basis of the information reported by the process owners.

During the independent testing stage, the design and effective operation of these controls are checked on the basis of audit
standards and methodologies, coordinated by the staff of the parent’s Manager in charge of the Company’s accounting
documents preparation. They consist of the following steps: 1) preparation of a periodic plan of checks for the group,
identifying a schedule and appointed teams; 2) definition of testing procedures (test scripts); 3) performance of tests and
formalisation of results; 4) analysis and evaluation of any critical issues. The staff of the parent’s Manager in charge of the
Company’s accounting documents preparation conducts quality assurance checks on the test scripts to check that they
comply with group standards. The testing is conducted with the staff of the Manager in charge of the Company’s accounting
documents preparation and with the support of the Audit Departments and using Ferservizi S.p.A. resources with which the

parent has signed a specific service agreement. In addition, the outcome of the tests on the 262 controls that the
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independent auditors perform as part of the broader audit process is also considered synergistically. Furthermore, both the
parent and certain subsidiaries are proceeding with the application of the combined assurance methodology to integrate -
where possible - 262 testing in planned audits to improve operational efficiency.

The action plan management stage consists of identifying the necessary actions to resolve weaknesses - both in terms of
the design and effectiveness of the controls - that arise in all the different stages of the 262 process (in particular, in the
independent testing and self-assessment), as well as in the identification of the people responsible and the time needed to
carry out the controls. The action plans are defined by the staff of the Managers in charge of the Company’s accounting
documents preparation/administration managers along with the process owners and their implementation is continuously
monitored.

Once this process is completed, the parent’s Manager in charge of the Company’s accounting documents preparation drafts
a report on the activities performed in the period and sends it to the BoD when the draft Financial Statements are approved.
Finally, the Manager in charge of the Company’s accounting documents preparation, jointly with the CEO, issues a
certification both on the separate and on the consolidated Financial Statements pursuant to article 154-bis of the
Consolidated Law on Finance, using the formats provided by Consob. Similarly, the subsidiaries’ Managers in charge of the
Company’s accounting documents preparation issue their own certifications on the Financial Statements with joint signature
of their respective CEOs and prepare their reports for the relevant BoDs. The administration managers of the other
companies that fall within the “262 scope” (which have not appointed a Manager in charge of the Company’s accounting
documents preparation) issue similar certification on the Financial Statements with joint signature of their CEOs for internal
purposes. In addition to the certifications described above, the group model also provides for internal statements of the
adequacy and effectiveness of the group’s and the company’s internal controls and risk management over financial
reporting, which are issued by the administration managers and CEOs of the subsidiaries that do not fall within the “262
scope”, the chief officers of the parent’s departments and the outsourcers of administrative and IT services and all other

services that affect financial reporting.

The process to ensure compliance with Law no. 262/2005 is carried out with the support of the group’s MEGA — Hopex
information system. The FS Italiane group’s controls over financial reporting are also extended through ongoing

communication and training activities, with refresher courses on developments in internal controls over financial reporting.

For the relationships between the Manager in charge of the Company’s accounting documents preparation and the
management/control bodies (CEO, BoD, the Board of Statutory Auditors, including the Internal Control and Audit Committee,
the Control, Risks and Sustainability Committee, the Supervisory Body, the Independent Auditors, the Internal Audit
Department, etc.), are described in the aforementioned Regulation for the Manager in charge of the Company’s accounting
documents preparation which actually defines the inter-relationships and reporting flows. Specifically, the Manager in charge
of the Company’s accounting documents preparation collaborates with other control functions to share planned activities,

the outcome of such activities and action plans to create synergies and optimise the group’s control process.

Lastly, to integrate the above-mentioned Law no. 262/2005 compliance model and, more in general, to strengthen the
group’s internal controls and risk management, the group has implemented group-wide models for Segregation of Duties
(SoD) and Information Technology General Controls (ITGC). The aim of the SoD model is to activate operational controls
over processes with specific focus on those for financial reporting, to ensure that responsibilities are defined and duly
assigned without functional overlapping or operational assignments that concentrate critical activities on one single
operator. Another purpose of the SoD model is to provide a consistent and coherent view of the entire authorisation system

for the management of roles and users in the information systems. The aim of the ITGC model is to define internal controls
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over IT processes to ensure the continuous and correct functioning of the business application systems that process the
data used in financial reporting. The ITGCs include controls over the stages of development and maintenance of application
systems, the purchase of software, logical access security, etc.. The use of the ITGC model, for the main subsidiaries that
have implemented it, supports the heads of FSTechnology’s business units provide the Managers in charge of the Company’s
accounting documents preparation/administrative managers with the IT certifications on the effectiveness of the financial
reporting systems.

Tax control framework

FS Italiane S.p.A., along with its most important subsidiaries, Trenitalia S.p.A. and RFI S.p.A., joined the tax cooperative
compliance programme introduced by Legislative decree no. 128 of 5 August 2015, named “Provisions on legal certainty in
relationships between the tax authorities and taxpayers”. This optional scheme is intended to promote a new method of
communication and reinforced cooperation between the tax authorities and taxpayers, clarifying the law and simplifying
relationships with the tax authorities. Joining the scheme has required the adoption of an effective system to recognise,
measure, manage and control tax risk (the tax control framework), i.e., the risk of operating in violation of tax regulations
or in conflict with the principles or purposes of the legislation.

FS Italiane S.p.A.’s and the FS Italiane group’s Tax Control Framework, as outlined in the documents “Ferrovie dello Stato
Italiane S.p.A. and FS Italiane group tax strategy” and “Ferrovie dello Stato Italiane S.p.A. and FS Italiane group internal
control model on the recognition, measurement, management and control of tax risk”, provides for a control model for tax
risks. The Tax Control Framework is based on the 262 Model in order to improve the organization process in terms of the
economy and efficiency. Hence, it benefits from the controls already effectively adopted for compliance with Law no.
262/2005 to ensure the truthfulness of financial reporting. Specifically, this model provides for the integration of the
administrative/accounting procedures of the Manager in charge of the Company’s accounting documents preparation and
tax annexes (i.e., the fiscalized procedures) and the issuance of additional procedures (i.e., fiscal procedures) to govern
business processes that typically have a tax impact and were not previously governed. The Tax Control Framework includes
the guidelines for the recognition, measurement, management and control of tax risks associated with the proper
interpretation of tax law (i.e., interpretation risk). Interpretation risk relates to tax matters of a merely
interpretative/assessment nature that could be seen differently by the taxpayer and the tax authorities. It typically arises
on transactions that are, by their nature or frequency, beyond the scope of ordinary company activities (i.e., non-routine
transactions), although they may also arise in ordinary processes for the fulfiiment of tax obligations and in tax consulting
to other company units, especially when new legislation or processes are applied. These guidelines, which also serve for
the fulfilment of the disclosure obligations pursuant to article 5.2.b) of Legislative decree no. 128 of 5 August 2015, were
implemented by FS Italiane S.p.A. with a specific organisational notice (no. 552/APC of 21 December 2021) and by the
other group companies, RFI S.p.A. and Trenitalia S.p.A., which, together with the parent, have joined the tax cooperative
compliance programme. FS Italiane S.p.A.’s Board of Directors governs and steers the Tax Control Framework, which is
managed by the Tax Director with the assistance of the Tax Compliance department within the Tax department under the
Administration, Planning & Control Department.

Planning and management control system
In line with the strategic guidelines and objectives that the Board of Directors has defined:
e the Strategy, Sustainability & Asset Management department, which, to generate economic, environmental and social

value for all stakeholders, defines the group’s strategies, strategic positioning and the development of the group’s
business both in Italy and abroad;
e the Administration, Planning & Control (APC) department:
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o manages, in line with the group’s strategies and strategic guidelines, the medium- to long-term planning process
for the definition of the group’s business plan and monitors and checks the latter’s implementation. In particular,
it ensures the preparation of the parent’s and the group’s business plan by coordinating and supporting the
development and consolidation of the proposals/plans of the individual group units/companies, before they are
validated by the CEO, and monitors their implementation;

o oversees the group’s planning and management control system through the operational implementation of
planning (budgeting process) and the calculation and the analysis of actual results; specifically, it ensures the
preparation of the parent’s and FS Italiane group’s budget, defining the guidelines for the annual budget and
management control process for the group and supporting the subsidiaries in the preparation of their budgets,
and monitors their implementation;

Management control activities cover nearly all aspects of FS Italiane S.p.A. and group operations, encompassing various
types of controls:

¢ management control (for which the APC departmet is responsible), to check whether short-term budget targets have

been met and to pursue the medium- to long-term targets in the business plan;

e operational control (for which the APC is responsible), to monitor operations and the efficiency of processes.
Short-term and operational management controls - which are based on analysing differences between actual and budgeted
figures at the end of each month - allows to check, with specific focus at the end of each quarter, whether the actions taken
by the structures/companies are consistent with plans. Furthermore, through management and operational control
activities, it is possible to identify any discrepancy, define the appropriate corrective action and evaluate the performance

of those responsible as part of the management by objectives model.

Independent auditors

The engagement for the statutory audit of the Financial Statements of the parent and its subsidiaries has been assigned to
KPMG S.p.A. from 2014. In accordance with the special applicable provisions of Legislative decree no. 39/10 (article 16 and
subsequent articles), after FS Italiane S.p.A. took on the status of a public interest entity following the 2013 issue of the
listed bonds, the term of the engagement for the statutory audit is nine years (2014-2022).

To preserve the independent auditors’ independence, group measure 246/AD of 19 February 2018, in accordance with EU
regulation no. 537/14 and Legislative decree no. 135/2016 on auditing, formalised a specific procedure defining the
principles and operating methods for the assignment of engagements - particularly those for non-audit services - to
independent auditors and/or entities in their network. FS Italiane S.p.A.’s board of statutory auditors expresses a binding
prior opinion on whether the respective group company should assign additional engagements — therefore other than the

main audit engagement — to the auditors or entities in the same network.

The Court of Auditors’ Magistrate appointed to oversee the financial management of FS Italiane S.p.A.

The Court of Auditors’ Magistrate appointed to oversee the financial management of FS Italiane S.p.A., pursuant to article
12 of Law no. 259/1958 attends the meetings of the BoD and the Board of Statutory Auditors.

During the hearing of 17-18 December 2019, the Court of Auditors appointed Section President Giovanni Coppola to oversee
the financial management of the parent. During the hearing of 3 November 2020, the Court hamed the director Roberto
D’Alessandro as deputy magistrate to oversee the financial management of the parent.

15 with the exception of the Anas group, which is audited by Ernst & Young (EY)
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Additional information on corporate governance

The Code of Ethics

The FS Italiane group’s Code of Ethics, updated with resolution of the board of directors of 28 February 2018, is a“charter
of fundamental rights and responsibilities * whereby the FS Italiane group establishes and clarifies its ethical and social
responsibilities and commitments to all internal and external stakeholders. The FS Italiane group’s Code of Ethics, which
the group companies are required to adopt via a resolution of the respective boards of directors, applies to company officers,
managers, employees and everyone who, directly or indirectly, permanently or temporarily, transacts and interacts with
group companies. The Code of Ethics sets out the group’s fundamental values (such as integrity and honesty, responsibility
and awareness, passion, courage, etc.) and establishes standards of conduct for each stakeholder category. Specifically,
the Code of Ethics contains a section on conflicts of interest, which requires avoiding situations in which personal interests,
external activities, financial interests or relationships conflict with the group’s interest and abstaining from taking decisions
or carrying out activities that are in conflict with the group’s interests or incompatible with one’s duties. Potential conflicts
of interest must also be immediately reported to the relevant manager or to the parent’s Ethics Committee (see “Other
committees”) to determine whether such conflict exists and for guidance in relation thereto.

The Code of Ethics is widely published on the FS Italiane group’s intranet and internet sites and compliance with its
provisions is a fundamental part of employees’ contractual obligations. Contracts agreed by group companies also require

third parties to comply with its principles.

Processing of corporate information

The processing of corporate information within the FS Italiane group complies with the provisions of Regulation (EU)
569/2014 on market abuse.

Activities related to the processing of corporate information, started in 2016 with the adoption by FS Italiane S.p.A.’s BoD
of the “Regulation for the internal management and disclosure of insider information and the processing of confidential
information” (the insider dealing regulation) and subsequently amended in the meeting of 13 September 2017, continued
in 2021 according to the current corporate measures. This regulation was implemented with Group Measure no. 261/AD of
21 January 201916,

The aim of the regulation is to prevent the disclosure of insider and/or confidential data and information concerning the
group at an unexpected or premature time to avoid the risk of the company being held liable for conduct by people within
it or related to it constituting the crimes covered by current legislation. Hence, the regulation defines the principles,
mandatory conduct, roles and responsibilities for the processing and management of the group’s insider and confidential
information. Parties like Directors, Statutory Auditors and employees of FS Italiane S.p.A. and its subsidiaries, advisers and
anyone with regular or occasional access to insider/confidential information for professional or work-related reasons must
comply with the conduct obligations in the regulation. FS Italiane S.p.A. has also implemented a “Procedure for the internal
management of the log of people with access to insider information *, contained in Group Measure no. 261/AD of 21 January
2019, which establishes the operating methods for the compilation of the Insider log.

Furthermore, as part of the fight against market abuse, FS Italiane S.p.A.’s board of directors approved the “Code of Ethics
for the identification of insiders and the notification of transactions involving FS financial instruments undertaken by them
(the “Internal Dealing Code”). This Code sets out the principles, behavioural obligations, roles and responsibilities of the
Insiders. The code includes the definition of Insiders, which include the members of the Board of Directors, the standing
Statutory Auditors and Chief Officers of FS Italiane S.p.A., as well as all other parties that were identified previously by FS
Italiane S.p.A.’s CEO, having regular access to insider information directly or indirectly relating to FS, and having the power

16 Replacing group measure no. 239/AD of 9 October 2017.
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to make management decisions that affect the company’s future direction and outlook. The same obligations also apply to
persons closely associated with the parties referred to above.

The Internal Dealing Code was implemented with Group Measure no. 264/AD of 19 March 20197,

Organisational, management and control model pursuant to Legislative decree no. 231/2001 and the supervisory bodies
Group Measure no. 209/P of 9 June 2016, which replaced the previous measures introduced since 2002, requires FS Italiane
group companies to adopt organisational, management and control models to prevent unlawful acts covered by Legislative
decree no. 231/2001 (231 Models) and establish a supervisory body responsible for monitoring that the models are
functionalities and compliance and propose updates to them.

According to the measure, supervisory bodies are normally set up as Boards.!® To ensure the bodies’ independence, their
members may not hold similar positions with subsidiaries or parents nor have interests in or carry out material transactions
with the company, subsidiaries or parents in the three years preceding their appointment.t®

On 17 December 2020, FS Italiane S.p.A.’s Board of Directors approved the last update to the company’s 231 model. The
by-laws of the supervisory body and the related section in the General Part of the 231 model establish that the supervisory
body consists of: (i) at least two members from outside the group, one of whom - meeting the specific requirements of
Legislative decree no. 231/2001 - is named Chairperson, and (ii) another member from outside the group or, alternatively,
the head of the Internal Auditing Department. The non-group member who is not Chairperson may be a member of the
Board of Statutory Auditors. If all members of the Supervisory Body are from outside the group, in order to encourage the
integration and synergy of people involved in the internal control system, by resolution of the Supervisory Body, it
establishes whether (i) the head of the Internal Auditing Department attends all the meetings to offer advice and support
or whether (i) the supervisory body invites the head of the Internal Auditing Department on a case-by-case basis to the
individual meetings or to discuss specific matters, again to offer advice and support.

FS Italiane S.p.A.’s Supervisory Body currently consists of three external members, one of whom has been appointed
chairman.

With Company Order no. 536/AD of 28 February 2018, FS Italiane S.p.A. set up a steering committee (the “231 Steering
Committee”) whose task is to guide the activities and evaluate the proposals of the 231 Team, set up in 2017 to provide
permanent specialised technical support to the parent to update FS Italiane S.p.A.’s 231 model and ensure regular reporting
to the CEO, the Supervisory Body and other control bodies.

FS Italiane S.p.A.'s 231 Model (General Part) has been published in Italian and English on the “Ethics, Compliance and
Integrity” web page of the company’s website. It includes sections on the Code of Ethics, the 231 Model, the ABC system,

the antitrust compliance plan and the whistleblowing system. Periodic training is carried out on the model.

The company’s anti-corruption and anti-bribery policies and the whistleblowing process

The FS Italiane Group acts with integrity, ethics and zero tolerance for corruption when conducting business. It has upheld
these principles for years with the adoption of a group-wide Code of Ethics, the 231 model (which FS Italiane S.p.A. adopted
in 2003) and specific guidelines for the prevention of corruption between private parties in the FS Italiane group (group
measure no. 172). Furthermore, in 2017, the FS Italiane group signed off the United Nations Global Compact, the tenth
principle of which is to “work against corruption in all its forms”.

To confirm this commitment, in 2017, the parent FS Italiane S.p.A. voluntarily adopted a unified anti-corruption self-

regulation framework, which is structured on the 231 Model and on the ABC system, implementing the anti-corruption policy

17 Replacing group measure no. 254/AD of 17 May 2018.
18 Group measure no. 209/P of 9 June 2016 provides that “small” group companies whose organisations are less complex and/or smaller
may set up a body with only one member from outside the group and specific expertise in this respect.

Except in fulfilling their duties as part of the Audit Department and/or the board of statutory auditors.
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guidelines, which also constitute an integral part of the framework and which contain the directive criteria for the creation
of an effective anti-corruption system within FS Italiane S.p.A..

The ABC system refers to corruption in a broad sense, which includes not only directly and indirectly giving and receiving
bribes between members of the public administration and with other private parties, but also other illegal acts and
misconduct, and, for FS Italiane S.p.A., provides a set of specific prevention tools (standards of conduct and indicators of
potential irregularities) for the following processes, considered to be, according to regulations and best practices, the most
exposed to corruption risks: “Procurement and contracts”, “Assignment of advisory engagements”, “Business development
initiatives on international markets”, “*Membership fees, sponsorships, co-marketing, donations and gifts” and “Human
resources”.

The ABC system is a dynamic process that may therefore be progressively extended to additional risk processes and
prevention tools considering, among other things, developments in regulations and best practices, information flows with
the various process players, internal controls and monitoring, as well as ABC risk assessment activities.

FS Italiane S.p.A. completed its first ABC risk assessment campaign in the first quarter of 2021. It was carried out using the
risk control self-assessment methodology, involving management of all company departments in the analysis of the
processes for which they were concerned from an inherent risk perspective (i.e., before the controls) and in the assessment
of the existing controls to estimate residual risk. The organisational and governance changes at FS Italiane S.p.A. as from
mid-2021 have made it necessary to update the risk assessment, which will be the input for the identification of the
enhancement areas of the ABC system.

In 2021, a set of prevention tools was developed for the risk assessment process relating to relationships with the public
authorities and important private bodies - identified, before the performance of the ABC risk assessment, based on an
integrated analysis of the outcome of the 231 risk assessment and CRO activities, audit reports and best practices - which
will be added to the next edition of the ABC system.

To raise awareness about the values that the framework promotes at all levels, the mainly action lines in the ABC system
include ongoing communications and training. In 2021, FS Italiane S.p.A. published three in-house capsule training sessions
on the following topics, which were determined based on an internal survey: conflicts of interest, contractual operator and
the collaborative supervisory agreements with ANAC. These vertical initiatives follow up on the e-learning course (kicked
off between the end of 2019 and the start of 2020), which will continue to be delivered to new hires. Furthermore, specific
training was also held in collaboration with other FS Italiane S.p.A. units on individual processes.

Moreover, in collaboration with the parent’s Audit Department, two workshops on ABC risk assessment and the ABC internal
quality review were held for the ABC departments of the subsidiaries. Indeed, the subsidiaries adopt the single anti-
corruption framework, tailoring it to their specific organisations and businesses, but still in compliance with the applicable
legislative obligations.

The purpose of the internal quality review provided for by the ABC system is to check, every three years and based on
interviews and documentary analyses, that the work of the group ABC units complies with the mission and the relevant
legislative framework (i.e., the company’s ABC system) and that the ABC system management, implementation and
improvement process is effective. In 2021, the ABC internal quality review was performed by teams representing a cross
section of units, with members from the group’s Audit departments, the parent’s Anti-corruption unit and the ABC units of
the two subsidiaries, leading to - for everything - an assessment of compliance for the areas examined (training and
communications, reporting, scheduling and other improvement tools).

With reference to communications, alongside the FS Italiane S.p.A. “Ethics, compliance and integrity” web page - which
summarises the objectives, tools and principles of the ABC system in order to convey outside the company its commitment
to ethics, lawfulness and integrity and its operations - there is a dedicated intranet page, which was expanded in 2021 with

an interactive question and answer section on the ABC system.
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The ABC system requires that the competent departments evaluate alleged violations of the Code of Ethics to take the
adequate disciplinary measures.

With reference to governance, the ABC system identifies the players, roles and responsibilities for the process of its
implementation, development, updating, monitoring and control, along with the related information flows and coordination.
The Anti-corruption department, within FS Italiane S.p.A.’s Security & Risk area, is one of the main functions involved.
Among other things, it monitors the ABC system?0 for the purposes of continuous improvement, supports the process Owner
in the identification of risks and the definition of risk prevention tools, and monitors the of the measures of the ABC system
and the compliance with such measures.

The group’s Code of Ethics has been updated in February 2018, and includes the chance for anyone to report, based on its
own good faith, any potentially illegal or irregular event or conduct violating the Code of Ethics through the following
channels: email, ordinary post, or other means of communication made available by the company. The confidentiality of
the identity of the whistleblower(s) is ensured, as well as their integrity. Moreover, the group applies a zero tolerance policy
for retaliation.

In 2021, FS Italiane S.p.A. updated the procedure to manage whistleblowing reports, which it had adopted in 2019 to
implement Law no. 179/2017 (the Whistleblowing Law). This procedure governs the reception, analysis and processing of
reports (including anonymous reports) sent by third parties or people within the FS Italiane group about events that could
constitute crimes, irregularities violations of i) the 231 model and the procedures implementing it and/or the ABC system;
ii) the Code of Ethics; iii) laws or regulations or internal rules or the authorities” measures, and/or that could in any case
cause damage or harm to the FS Italiane group, even only to its image or reputation. A copy of the procedure was delivered
to employees when they were hired. This procedure is published in its entirety on the company intranet and as a summary
on the FS Italiane website in the FAQs section.

Since July 2020, FS Italiane S.p.A. has had an active IT platform to manage whistleblowing reports. This is a channel that
digitally ensures the whistleblower’s confidentiality and adequate information security measures. The platform may be
accessed via the company website and intranet (it is in a special section on the Ethics, Compliance and Integrity page).

The table below shows data on total training offered throughout the group on anti-corruption procedures and practices.

Training on anti-corruption practices and
2020 2019
procedures

man/days 418.60 1,309.14 10,367.08
- managers 45.18 70.61 57.96
- junior managers 205.73 320.07 615.59
- white collars 167.69 746.64 4,506.71
- blue collars - 171.82 5,186.82

The information in this paragraph also meets the requirements of article 3.2.f) of Legislative decree no. 254/2016.

Antitrust Compliance Plan

As transport markets in Italy and abroad have progressively opened up to competition, the FS Italiane group companies
have faced an increasingly forceful application of antitrust regulations. Compliance with these regulations is a fundamental
principle of the group’s Code of Ethics.

The FS Italiane group is committed to analysing and raising employees’ awareness of antitrust issues and intends to
encourage a culture of preventing antitrust risks and, more in general, competition risks, by developing an Antitrust
Compliance Plan that reflects changes occurred in the relevant sectors in terms of competition, and the antitrust authorities’

20 The subsidiaries’ ABC safeguards are monitored by the ABC units of each subsidiary.
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guidelines and best practices. These were summarised in the AGCM (Italian antitrust authority) guidelines for antitrust
compliance formalised with resolution no. 27356 of 25 September 2018.

The group’s Antitrust Compliance Plan comprises a set of rules, standards of conduct and activities that are binding for all
group companies, which must implement them with their own structures and adopt their own organisational
communications in this regard.

In the scope of this plan, the FS Italiane group issued its Antitrust policy which, among other things, established the body
responsible for executing the plan. Following the changes to the internal organisational structures as per organisational
measures nos. 150/COA and 153/LEG-COA of 8 October 2021, this body - tasked with adopting, in accordance with the
individual group companies’ antitrust officers, all initiatives to ensure that the plan is properly implemented and updated
over time to changing circumstances - now consists of the head of the Compliance unit (Legal Affairs) and the head of the
Antitrust unit (Corporate Affairs - Regulatory and Antitrust Affairs).

The antitrust compliance handbook is an integral part of the plan. It describes the limits set by national and European
antitrust regulations and outlines the rules of conduct that each group employee must observe in order to ensure full
compliance. The handbook is completed with an antitrust Code of Ethics, consisting of an operating manual that simply and
clearly lists the main rules of conduct for significant antitrust initiatives, during investigations by an antitrust authority and
in the management of competitive procedures as contracting party.

The group’s main companies are setting up specific compliance tools, like additional antitrust risk prevention safeguards
associated with the particular nature of their businesses (e.g., Trenitalia’s and its subsidiaries” antitrust compliance tools:
“Big Data” guidelines and “Discounts and purchase obligations” guidelines; RFI: “Non-discrimination obligation guidelines”)
to integrate the group’s antitrust compliance tools (i.e., the Antitrust Compliance Handbook and the Antitrust Code of
Conduct) in line with the provisions of the programme’s general framework,. These additional compliance tools identify the
areas requiring more attention for each company, setting out the rules of conduct to follow in order to ensure antitrust

compliance and fair competition in their specific areas of operations.

Related parties
FS Italiane S.p.A.’s Manager in charge of the Company’s accounting documents preparation has issued a group-level

administrative/accounting procedure for related parties transactions which must be disclosed in the Financial Statements.
This procedure, along with the other corporate procedures that were subsequently issued in line with the parent’s guidelines,
also clarify that all transactions with FS Italiane S.p.A.’s and its subsidiaries’ related parties must be carried out consistently
with substantial and procedural correctness criteria. Furthermore, all the related parties’ transactions must establish the
transfer pricing methods and explicitly evaluate the fairness of transfer prices with respect to market prices for similar
transactions, or, otherwise, they must explicitly state how the terms of the transaction differ from market conditions (with
justification for such difference). The procedures also state that intragroup transactions must be carried out based on
mutual cost effectiveness and the conditions applied must be defined considering the common objective of creating value
for the entire FS Italiane group.

Each FS Italiane group company’s key managers, directors, standing statutory auditors and members of the internal control
bodies periodically state, through a representation system defined in formal procedures, whether they have directly or
indirectly carried out transactions with the company for which they work and/or its subsidiaries, and whether such

transactions were performed on an arm’s length basis.
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Other committees 2

In terms of its internal organisational profile, FS Italiane S.p.A.’s CEO has set up other committees to steer and support
senior management. Their members are appointed on a pro tempore basis from certain company departments.

The Ethics Committee, set up with Group Measure no. 50/AD of 30 January 2006 and updated in its composition with

Group Organisational Notice no. 75/AD of 14 December 2021, carries out advisory activities and sets guidelines within the
framework of the principles and rules of the FS Italiane group’s Code of Ethics. The Committee is responsible for clarifying,
through advisory opinions, the interpretation and application of the Code of Ethics, examining the information that it
receives, via defined communication channels, and promoting the most appropriate checks that are consistent with the
corporate provisions. It ensures total confidentiality to the whistleblower, using information and documentation
management criteria and methods adequate to safeguard their identity and honourableness, except for legal regulations.
The Committee also supports relevant company structures in defining personnel communication and/or training initiatives
on the Code of Ethics or its updates. It examines any need to modify/integrate the group’s Code of Ethics upon proposal of
the Ethics Committees of the group companies. It coordinates and maintains information flows with the company’s
supervisory body, appointed pursuant to Legislative decree no. 231/2001 for the aspects of mutual interest. It regularly
informs the Board of Directors of the relevant company on the activities carried out wit