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TREASURY SHARES

In compliance with the provisions of Article 2428 of the Italian Civil Code, the treasury shares held by the Company
at 31 December 2014 are analysed in the table below:

Period Average cost Totalcost  Share capital
Number of shares (€) (€ millions) (%) (*)
Purchases
Year 2005 800,000 4.399 3 0.04
Year 2006 121,731,297 3.738 455 6.22
Year 2007 73,006,653 4.607 336 3.73
195,537,950 4.061 794

Less treasury shares allocated/sold/cancelled:

. allocated under the 2005 stock grant plans (39,100)
. sold under the 2005 stock option plans (69,000)
. sold under the 2006 stock option plans (1,872,050)
. sold under the 2007 stock option plans (1,366,850)
. sold under the 2008 stock option plans (1,514,000)
. cancelled in 2012 following resolution by the Extraordinary

Shareholders’ Meeting of Snam S.p.A. (189,549,700)
Treasury shares held by the Company at 31 December 2014 1,127,250

(* Refers to the share capital in existence at the date of the last repurchase of the year.

At 31 December 2013, Snam had 1,127,250 treasury shares, equal to 0.03% of the share capital (1,672,850 shares,
equal to 0.05% of the share capital at 31 December 2013), with a book value of €5 million™.

No share repurchase plans have been in place since 2008.

It is also certified that the subsidiaries of Snam S.p.A. do not hold, and have not been authorised by their
Shareholders’ Meetings to acquire, shares of Snam S.p.A.

70 The market value at 31 December 2014, calculated by multiplying the number of treasury shares at that date by the period-end official price of €4.11 per share, was approximately €5 million.
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INCENTIVE PLANS FOR EXECUTIVES WITH SNAM SHARES

As of 2009, Snam discontinued the managers’ incentive plan based on the allocation of stock options to executives
of Snam and its subsidiaries pursuant to Article 2359 of the Italian Civil Code. The last managers' incentive plan
based on the allocation of stock options, the 2006-2008 Plan, reached maturity on 29 July 2014. Consequently, at 31
December 2014 no stock option plans existed.

The change in the stock option plans allocated pursuant to the previous plans is as follows.

2013 2014
Average Market Average Market
strike price Price strike price Price
No of shares (€) (€) (a) No of shares (€) (€) (a)
Options existing at 1 January 2,521,350 3.68 3.52 545,600 3.46 4.04
Options exercised during the period (1,233,700) 3.48 3.71 (545,600) 3.46 4.10
Options expired during the period (b) (742,050) 4.16 3.50
Options existing at period end 545,600 3.46 4.04
of which exercisable 545,600 3.46

(@)  The market price of shares relating to options exercised or expired in the period corresponds to the weighted average for the number of shares,
their market value (average official price on the Mercato Telematico Azionario in the month preceding: (i) the date of issue into the beneficiary’s
securities account for the issue/transfer of shares; (ii) the unilateral termination date of employment for expired options; (iii) the date of expiry due
to non-exercise under the terms of the Board of Directors’ allocation resolution; and (iv) the date on which the Board of Directors determines the
TSR positioning at the end of the vesting period). The market price of shares relating to options existing at the start and end of the period is correct
at period end.

(b)  Figures include options expired due to the TSR positioning at the end of the vesting period and options expired due to termination of employment.

COMPENSATION PAID TO DIRECTORS AND STATUTORY AUDITORS, GENERAL MANAGERS AND MANAGERS
WITH STRATEGIC RESPONSIBILITIES, AND INVESTMENTS HELD BY EACH OF THESE

Information on the compensation paid to directors and statutory auditors, general managers and managers with
strategic responsibilities, and the equity investments held by each of these, can be found in the Remuneration
Report, which is prepared in accordance with Article 123-ter of Legislative Decree 58/1998 (TUF). The
Remuneration Report is available in the “Governance” section of the Snam website (www.snam.it).

RELATIONSHIPS WITH RELATED PARTIES

Based on Snam'’s current ownership structure, the parties related to Snam include (in addition to non-consolidated
subsidiaries and companies associated with the group or under its joint control) the subsidiaries directly or
indirectly controlled by CDP and the Ministry of Economy and Finance. Transactions with these entities relate to
the exchange of assets and the provision of regulated services within the gas sector and, with regard to CDP, the
provision of financial resources.

These transactions are part of ordinary business operations and are generally settled at market conditions, i.e.
the conditions which would be applied for two independent parties. All the transactions carried out were in the
interest of the companies of the Snam Group.

Pursuant to the provisions of the relevant legislation, the Company has adopted internal procedures to ensure
that transactions carried out by Snam or its subsidiaries with related parties are transparent and correct in their
substance and procedure.
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Directors and auditors declare potential interests they have in relation to the Company and the group every

six months, and/or when changes in said interests occur; they also inform the Chief Executive Officer (or the
Chairman, in the case of the Chief Executive Officer’s interests), who in turns informs the other directors and the
Board of Statutory Auditors, of individual transactions that the Company intends to carry out and in which they
have an interest.

Snam is not subject to management and coordination. As at 31 December 2014, Snam manages and coordinates
its subsidiaries, pursuant to Article 2497 et seq. of the Italian Civil Code.

The amounts involved in commercial, miscellaneous and financial relations with related parties, descriptions of the
key transactions and the impact of these on the balance sheet, income statement and cash flows, are provided in
Note 33 - “Relationships with related parties” of the Notes to the consolidated financial statements.

Relations with managers with strategic responsibilities (Key Managers) are shown in Note 26 - “Operating costs” in

the Notes to the consolidated financial statements.

PERFORMANCE OF SUBSIDIARIES
For performance information concerning the sectors in which the Company operates wholly or in part through
subsidiaries, please refer to the sections “Business segment operating performance” and “Financial review” within

this Report.

BRANCH OFFICES
As required by Article 2428, paragraph 4 of the Italian Civil Code, it is noted that Snam does not have branch
offices.

RESEARCH AND DEVELOPMENT
Research and development activities carried out by Snam are described by business segment in the section

“Commitment to sustainable development”.

POST-BALANCE SHEET EVENTS

Post-balance sheet events are described in the section entitled "Annual profile - Transactions completed after the
end of the year” in this Report.

With reference to the operating segments, post-balance sheet events are described in the “Business segment

operating performance” section.

Snam 2014 Annual Report

111



