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Transaction Details
Highlights

= Share Deal
Acquisition of 100% of “Enel Linee Alta Tensione Srl” (“ELAT”) from Enel Distribuzione

= Total Consideration for ELAT’s Equity : € 1,152mn
100% debt financing, fully paid at closing

» Closing
Subject to specific conditions precedent, among which:
= Ministry of Economic Development to include the assets in the National
Transmission Grid
= Antitrust approval
= AEEG resolution

Expected in Spring 2009
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Transaction Details
Overview of TargetCo

= 18,583 km of lines

» Transfer of ancillary contracts, in particular regarding telecommunication services

(100%=18,583 km)
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Strategic Rationale
Key Features

= Perfect Fit
Scaling up: +43% of km of lines and +18% of RAB (1)

* Low Risk Profile
Existing low-risk profile preserved (good knowledge of the assets)
Established regulatory framework

= Beneficial to the Country
Optimization and acceleration of existing development projects
Potential for additional development capex
Improvement of the quality of the transmission service in the medium-long term

(1) RAB for 2008 tariff

U T A v Investor Relations 5

Ta ICTT A



CONFERENCE CALL 22 DECEMBER 2008

Strategic Rationale
Valuation

= Financials(!
2008 Revenues: about € 133mn + € 3mn from non-regulated businesses
2008 EBITDA margin: 83%

» Total Consideration = Equity Value = EV = € 1,152mn
» Valuation Based on:

HV Grid (RABO7 = € 1,152mn)

Non-Regulated Business

“Development capex option” for free

= EPS Accretion from Year 1

(1) Pro forma figures
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Strategic Rationale
Funding

» Funding (as of November 2008)
= Acquisition fully funded through existing

credit lines

= Average credit spread around 35bps . |Total | Utiized | Avallabe
» Cost of funding: < 5% emn | €mn | €mn

Cash at November 2008

» Future Funding

2008 - Revolving Credit

» Residual funding from existing lines | | Faciiy 0 200 0 500 | June 2013
0.8bn . .
( ) . '2:2:):?'; R(t;;lolvmg Credit 750 150 600 April 2013
= Currently scouting for new sources of v
funding to retain financial flexibility CoTAL 1.950
= Cost of Debt in ltaly not to exceed 5%
(1) Applicable margin: Euribor + 70bps; step-up according to rating and utilization
(2) Applicable margin: Euribor + 15bps; maturity 2011 and 2 years extension option
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Strategic Rationale
Optimization of Capital Structure

= Re-Leverage Delivered Ahead of Plan

= Impact on WACC
Internal WACC reduced (mix of re-gearing and competitive spreads on incremental
debt)
Return above our Internal WACC

= Impact on Rating
Stable cash-flows and low risk profile of new assets should minimize impacts
Ratios post-deal to remain strong
Commitment to maintain single A credit rating going forward

A Trnrna Investor Relations 8
Pl I I



CONFERENCE CALL 22 DECEMBER 2008

Closing Remarks
Resolution 188/08 and 189/08: 2009 Tariffs

= 2009 Tariffs:
Transmission tariff “from producers”: 0.0270 c€/kWh (from 0.0256 c€/kWh)
Transmission tariff “from distributors”: 0.0344 c€/kWh (from 0.326 c€/kWh)
Dispatching tariff: 0.014 c€/kWh (from 0.013 c€/kWh)

= 2009 Revenues Expected ca. 1.15bn
Transmission: 1.1bn
Dispatching: about 45mn

= Key Elements Used in the Formula
RAB: 6.8bn
= Transmission: 6.6bn
= Dispatching: 0.18bn
CI:)I\Jun07-May08: 2.4%
Deflator,qg7.1qos: 2.5%
Volumes: 303 TWh
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Closing Remarks
Resolution 188/08 and 189/08: Upsides

= Hedged Against Potential Slowdown in Electricity Consumption
Sensitivity to volumes strongly mitigated
Up until 2011, sharp decline in volumes will call for annual adjustments
Adjustments through the Electricity Sector Equalization Fund(), at the end of each year

= Improved the Capex Incentive Scheme: Time-Lag Curtailed
Starting from 1/1/2010, incentives applied also to work-in-progress related to certain
predetermined projects
Additional premium/penalty mechanism granted if operational phase is ahead/post
predetermined pipelines

(1) So called “Cassa Conguaglio del Sistema Elettrico”
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Closing Remarks
Looking Ahead

= Presentation of 2009-2013 Strategic Plan

= 2009 Focus
Close the acquisition
Capex deployment
Cost control and increase in efficiency

= No M&A on Schedule
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ANNEXES

Investor Relations 12

s lerna



CONFERENCE CALL 22 DECEMBER 2008

TargetCo: Perimeter of Assets

= Geographical Split = New Perimeter
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Resolution 188/08

Mitigation Mechanism

= Annual Revenues Calculation

Revenues; = Unitary Tariff, * Volumesggg ¢

If:
* (Volume, /Volume,,) > (1+0.5%) Revenues,_ Unitary tariff ,* Volume, g ,*(1+0.5%)
* (Volumey/Volume,,) < (1-0.5%) Revenues= Unitary tariff,* Volume,.;,"(1-0.5%)
* (1-0.5%) < (Volume,/Volume, g, < (1+0.5%) Revenues,= Unitary tariff,* Volume,
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Disclaimer

THIS DOCUMENT HAS BEEN PREPARED BY TERNA S.P.A. (THE “COMPANY”) FOR THE SOLE PURPOSE DESCRIBED HEREIN. IN NO CASE
MAY IT BE INTERPRETED AS AN OFFER OR INVITATION TO SELL OR PURCHASE ANY SECURITY ISSUED BY THE COMPANY OR ITS
SUBSIDIARIES.

THE CONTENT OF THIS DOCUMENT HAS A MERELY INFORMATIVE AND PROVISIONAL NATURE AND THE STATEMENTS CONTAINED
HEREIN HAVE NOT BEEN INDEPENDENTLY VERIFIED. NEITHER THE COMPANY NOR ANY OF ITS REPRESENTATIVES SHALL ACCEPT ANY
LIABILITY WHATSOEVER (WHETHER IN NEGLIGENCE OR OTHERWISE) ARISING IN ANY WAY FROM THE USE OF THIS DOCUMENT OR ITS
CONTENTS OR OTHERWISE ARISING IN CONNECTION WITH THIS DOCUMENT OR ANY MATERIAL DISCUSSED DURING THE
PRESENTATION.

THIS DOCUMENT MAY NOT BE REPRODUCED OR REDISTRIBUTED, IN WHOLE OR IN PART, TO ANY OTHER PERSON. THE INFORMATION
CONTAINED HEREIN AND OTHER MATERIAL DISCUSSED DURING THE PRESENTATION INCLUDE FORWARD-LOOKING STATEMENTS THAT
ARE NOT HISTORICAL FACTS, INCLUDING STATEMENTS ABOUT THE COMPANY’S BELIEFS AND EXPECTATIONS. THESE STATEMENTS
ARE BASED ON CURRENT PLANS, ESTIMATES, PROJECTIONS AND PROJECTS, AND CANNOT BE INTERPRETED AS A PROMISE OR
GUARANTEE OF WHATSOEVER NATURE.

HOWEVER, FORWARD-LOOKING STATEMENTS INVOLVE INHERENT RISKS AND UNCERTAINTIES AND ARE CURRENT ONLY AT THE DATE
THEY ARE MADE. WE CAUTION YOU THAT A NUMBER OF FACTORS COULD CAUSE THE COMPANY’S ACTUAL RESULTS AND PROVISIONS
TO DIFFER MATERIALLY FROM THOSE CONTAINED IN ANY FORWARD-LOOKING STATEMENT. SUCH FACTORS INCLUDE, BUT ARE NOT
LIMITED TO: TRENDS IN COMPANY’S BUSINESS, ITS ABILITY TO IMPLEMENT COST-CUTTING PLANS, CHANGES IN THE REGULATORY
ENVIRONMENT, DIFFERENT INTERPRETATION OF THE LAW AND REGULATION, ITS ABILITY TO SUCCESSFULLY DIVERSIFY AND THE
EXPECTED LEVEL OF FUTURE CAPITAL EXPENDITURES. THEREFORE, YOU SHOULD NOT PLACE UNDUE RELIANCE ON SUCH FORWARD-
LOOKING STATEMENTS. TERNA DOES NOT UNDERTAKE ANY OBLIGATION TO UPDATE FORWARD-LOOKING STATEMENTS TO REFLECT
ANY CHANGES IN TERNA’S EXPECTATIONS WITH REGARD THERETO OR ANY CHANGES IN EVENTS CONDITIONS, INTERPRETATIONS OR
CIRCUMSTANCES ON WHICH ANY SUCH STATEMENT IS BASED.
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