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HISTORY

1941 - 1999

Italy turns to natural gas and builds import pipelines
Snam (Societa Nazionale Metanodotti) has provided
integrated natural gas supply, transportation and sale
services in Italy since 1941. It gradually put together
an intricate system of methane pipelines, covering
the whole of Italy, and built important pipelines that
today allow the country to import from different
areas: Russia, the Netherlands, Algeria, the North Sea
and Libya. In 1971, Snam designed and built Italy’s
first liquefied natural gas (LNG) regasification plant at
Panigaglia, in the Gulf of La Spezia.

2000 - 2008

Snam Rete Gas is born from the unbundling

of the transportation business

Snam Rete Gas was incorporated on 15 November
2000 to house all of Snam’s Italian LNG
transportation, dispatching and regasification
activities. The unbundling of these activities was
decided pursuant to the Letta Decree (164/2000),
which transposed the European Directive on the
liberalisation of the European gas market. On

6 December 2001, after the Electricity and Gas
Authority issued a resolution establishing the criteria
for defining transportation tariffs, Snam Rete Gas was
floated on the stock exchange.

2009 - 2011

Snam enters the storage and distribution business
In 2009, Snam acquired 100% of Stogit, Italy’s largest
natural gas storage field operator, and 100% of
Italgas, the country’s biggest gas distributor.

This added the other two regulated gas activities in
Italy to Snam'’s offering: storage and distribution.
The June 2009 transaction turned Snam into a key
integrated regulated gas activities operator, and the
largest by regulatory asset base (RAB) in mainland
Europe.
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2012

Snam operates with new ownership structure

On 1 January 2012, the Company changed its name
from Snam Rete Gas to Snam and transferred the gas
transportation business to a new company, which
inherited the respected Snam Rete Gas name. Snam
now wholly owns the four operating companies
(Snam Rete Gas, GNL ltalia, Stogit and Italgas). The
ownership unbundling from eni was completed on 15
October 2012 through the sale of approximately 30%
of Snam'’s capital to CDP Reti S.r.l.

2013

Snam expands its scope of activity to cover Europe
Having acquired 31.5% of Interconnector UK as part
of a joint venture with Fluxys, Snam (45%), alongside
Singapore sovereign wealth fund GIC (35%) and EDF
(20%), successfully completed the acquisition of
TIFG from Total in July 2013. TIGF is active in the
gas transportation and storage segment in south-
west France, with a 5,000-km gas transportation
network and two storage fields. The transaction
represents another step forwards on Snam's pathway
of international growth, with the aim of generating
value from its industrial capacity in integrated
management of natural gas transportation and
storage infrastructure.

2014

Snam's international development continues

On 19 December 2014, the Company acquired from
CDP Gas S.r.l. 84.47% (equivalent to 89.22% of the
economic rights) of Trans Austria Gasleitung GmbH
(TAG), the company that owns the Austrian section
of the gas pipeline linking Russia and Italy. In line
with the international development strategy launched
in 2012, the transaction strengthens Snam’s role

in Europe’s East-West energy corridor, with a view
to ever deeper integration of the continent’s gas

networks.
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SNAM'S ROLE IN THE GAS SYSTEM
AND ITS BUSINESS SEGMENTS

Snam conducts activities regulated by the gas segment As an integrated operator providing natural gas
and is a significant European operator in terms of transportation, dispatching, storage and distribution

regulatory asset base (RAB) in its sector. services as well as LNG regasification services, Snam

plays a leading role in the natural gas infrastructure
system.
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REGASIFICATION

The process for the extraction of natural gas from the
fields, its liquefaction for transportation by ship and
subsequent regasification for use by the users, forms
the "LNG chain”. The process begins in the country

of the exporter, where the natural gas is brought to a
liquid state by cooling it to -160°C and subsequently
loaded onto tankers for shipping to the LNG
regasification terminal. At the regasification terminal,
the LNG is unloaded, then heated and returned to a
gaseous state before being injected into the natural
gas transportation network. Natural gas is also injected
into the national transportation network by the LNG
terminal at Panigaglia (La Spezia), which is owned by
the Snam subsidiary GNL Italia and is able to regasify
17,500 cubic metres of LNG per day; when operating
at maximum capacity, the terminal can therefore inject
over 3.5 billion cubic metres of natural gas a year

into the transportation network. The regasification
service includes unloading the LNG from the vessel
and operating storage, i.e. the storage time required for
vaporising the LNG, regasifying it and injecting it into
the national network.

2014 HIGHLIGHTS

maximum daily regasification capacity
of the Panigaglia plant

17,500 m*
of LNG

maximum annual quantity of natural gas
that can be injected into the transport

. . ° 3
billion m network
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SNAM RETE GAS

TRANSPORTATION AND DISPATCHING

Natural gas transportation is an integrated service which
involves providing transportation capacity and the actual
transportation of the gas delivered to Snam Rete Gas

to the entry points of the national gas transportation
network’ up to the redelivery points of the regional
network, where the gas is redelivered to the users of the
service.

The natural gas introduced into the national network
originates from imports and, to a lesser extent, national
production. The gas from abroad is injected into the
national network via eight entry points where the
network joins up with the import methane pipelines
(Tarvisio, Gorizia, Gries Pass, Mazara del Vallo and Gela)
and with the LNG regasification terminals (Panigaglia,
Cavarzere and Livorno).

Snam Rete Gas S.p.A. is the leading Italian natural gas
transportation and dispatching operator, and owns
almost all the transportation infrastructures in Italy,
with over 32,300 kilometres of high- and medium-
pressure gas pipelines (approximately 94% of the entire
transportation system).

2014 HIGHLIGHTS

1 entry points to the National Network
'\ for gas from abroad, corresponding
8 to the interconnections with importation
pipelines (5 entry points) and LNG regasification
| terminals (3 entry points)

62.28
billion m3

natural gas injected into the National
Network in 2014

km of pipeline networks in operation
at end-2014

32,339

1 The list of pipelines forming part of the national network and the related definition criteria are
reported in the Decree of the Ministry of Industry, Commerce and Trade of 22 December 2000
as amended, based on the provisions of Legislative Decree No. 164 of 23 May 2000 (the “Letta
Decree”).
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. STOGIT

STORAGE

Natural gas storage activities in Italy take place under

a concession regime and serve to offset the various
demands of gas provision and consumption. Supply has a
basically constant profile throughout the year, while gas
demand is characterised by high seasonal variability, with
winter demand significantly higher than summer demand.
Storage also ensures that strategic quantities of gas are
available to compensate for any lack of or reduction in
non-EU supply or crises in the gas system. Essentially,
there are two distinct phases in storage: (i) the injection
phase, generally concentrated between April and October,
consisting of injecting into storage the natural gas from
the national transportation network; and (i) the extraction
phase, usually concentrated between November and March
of the following year, when the natural gas is extracted
from the deposit, treated and redelivered to users by the
transportation network. The storage business makes use of
an integrated group of infrastructure comprising deposits,
wells, gas treatment plants, compression plants and the
operational dispatching system. Stogit is the major Italian
operator and one of the leading European operators in the
natural gas storage sector, via eight storage concessions in
Lombardy (four), Emilia-Romagna (three) and Abruzzo (one).

2014 HIGHLIGHTS

15.9
billion m3

total storage capacity (including strategic
storage) as at 31 December 2014

15.70
billion m?3

gas moved in the storage system
in 2014

number of operating storage concessions
as at 31 December 2014
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DISTRIBUTION

The natural gas distribution business operates on a
concession regime through the conferral of this service
by local public entities; it consists of the service of gas
distribution through local transportation networks from
delivery points at the metering and reduction stations
(city gates) to the gas distribution network redelivery
points at the end users (households, businesses, etc.).
The gas distribution service is carried out for sales
companies authorised to market to end users by

the transportation of the gas through city networks.
Italgas undertakes natural gas distribution activities by
making use of an integrated system of infrastructure,
comprising stations for withdrawing gas from the
transportation network, pressure reduction plants, local
transportation and distribution network, user derivation
plants and redelivery points comprising technical
equipment featuring meters at the end users. Italgas is
the leading Italian natural gas distributor, with 1,437
municipal concessions, 55,278 kilometres of medium-
and low-pressure network, and 6.408 million active
meters at redelivery points.

2014 HIGHLIGHTS

distribution concessions

1,437 as at 31 December 2014

km of network managed

55,278 as at 31 December 2014

6.408

arpe active meters as at 31 December 2014
million



SNAM'S PRESENCE IN ITALY
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SNAM'S PATHWAY OF GROWTH IN EUROPE

The graphic below shows the key stages of the pathway

of growth initiated by Snam in 2012 within Europe's

“priority” natural gas transit corridors, as defined by the

European Commission.
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South-North Corridor (South-west Europe)

South-North Corridor (South-east and central and eastern Europe)

Corridor joining the Baltic and European markets

2012

- Signature of a Memorandum of
Understanding between Snam and
Fluxys for the development of
capacity in two-way gas flows in
the south-north corridor between
Italy and the UK.

+ Acquisition of 31.5% of
Interconnector UK, 51% of
Interconnector Zeebrugge and 10%
of Huberator, as part of a joint
venture with Fluxys.

2013

Acquisition of 45% of TIGF, as the
head of a consortium that also
includes GIC (35%) and EDF (20%).
TIGF represents a strategic platform
for the integration of the European gas
markets, for the interconnection of the
French and Spanish markets with those
of central and northern Europe, as part
of a broader integration of European
energy infrastructures.

2014

+ Signature of a Memorandum of
Understanding with Fluxys, with
the aim of further developing the
strategic alliance forged in 2012.

+ Acquisition of 84.47% (89.22% of
the economic rights) of TAG, the
company that owns the pipeline
linking the Slovakian-Austrian
border with the Tarvisio entry point.
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SCOPE OF CONSOLIDATION
AT 31 DECEMBER 2014

As an integrated operator in gas infrastructure
management, the Snam Group is active in transporting
and dispatching natural gas, regasifying LNG and storing
and distributing natural gas, through four operating
companies that are wholly owned by parent company
Snam S.p.A.: Snam Rete Gas, GNL Italia, Stogit and
Italgas, respectively.

The scope of consolidation at 31 December 2014

differs from that of 31 December 2013 due to the

TRANSPORTATION
100%

SNAM RETE GAS

REGASIFICATION
100%

GNLITALIA

STOGIT

The Snam Group

incorporation in July 2014 of Gasrule Insurance Limited?,

a Dublin-based captive insurance company, and Azienda
Energia e Servizi Torino S.p.A. (A.E.S.), which operates

in the natural gas distribution sector. Both companies
are wholly owned by Snam (the former directly and the
latter indirectly, through Italgas).

The Snam Group's scope of consolidation at 31
December 2014 is shown in the graphic below:
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RESULTS FOR THE YEAR

Thanks to our continual focus on operating and financial efficiency, Snam was again able to achieve strong results in
2014, with EBITDA totalling €2,776 million and EBIT at around €1,973 million, more or less in line with 2013. The
higher revenue recorded in all the main business segments was absorbed by the increase in operating costs, which
was due mainly to the effects of higher provisions for risks and charges and the impairment loss recorded in relation
to strategic gas wrongfully withdrawn by some users in 2010 and 2011, as well as the increase in amortisation,
depreciation and impairment losses (€34 million). These results are even more significant given that 2014 was the
first year of the fourth regulatory period for the natural gas transportation, regasification and distribution segments.
Breaking down the EBIT by business segment, the strong performance of the storage segment (+1.0%), in spite of
the impairment loss recorded for strategic gas, was offset by the reductions recorded by the distribution (-5.5%) and
transportation (-1.7%) segments.

Net profit in 2014 amounted to €1,198 million, up by €281 million, or 30.6%, compared with 2013. This increase
was due mainly to lower income taxes, improved financial management, and the contribution from assets recognised
as part of the business development strategy. Specifically, the reduction in taxes, despite the increase in pre-

tax profit, was attributable mainly to the impact of the adjustment made to deferred taxes after the additional
corporation tax known as the “Robin Hood Tax” was declared to be unconstitutional, with effect from 12 February
2015¢.

Adjusted net profit’, which excludes the positive effect of the adjustment made to deferred taxes, amounted to
€1,078 million, an increase of 15.4% compared with the previous year.

The positive net cash flow from operations (€1.5 billion) allowed the Company to cover all of the financial
requirements associated with net investments and to generate free cash flow of €0.3 billion. Following the payment
of a dividend of €0.5 billion to shareholders, net financial debt totalled €13.65 billion, up by €0.3 billion compared
with 31 December 2013.

DIVIDENDS

Thanks to its healthy results and solid business fundamentals, the Company will propose a dividend of €0.25 per
share to the Shareholders’ Meeting, to be paid from 20 May 2015, confirming Snam’s commitment to an attractive
and sustainable remuneration of its shareholders.

NATURAL GAS TRANSPORTATION

A total of 62.28 billion cubic metres of gas was injected into the transportation network, down by 6.72 billion cubic
metres (-9.7%) compared with 2013. The decrease was due mainly to lower natural gas demand in Italy (down by
11.6% compared with 2013), as a result primarily of lower consumption in the residential and tertiary (-17.0%) and
thermoelectric (-14.0%) sectors, which was partly offset by lower net withdrawals from storage (+1.34 billion cubic
metres). When adjusted to take account of the weather, natural gas demand decreased by 4.5% compared with 2013.

6  The application of the Robin Hood Tax to companies operating in the natural gas transportation and distribution segments, at 10.5% for 2011, 2012 and 2013 and 6.5% from 2014, was introduced
by Decree-Law No. 138 of 13 August 2011, relating to “Further urgent measures for financial stabilisation and development”, which was converted into Law No. 148 of 14 September 2011. The
unconstitutionality of the tax was declared by the Constitutional court with Ruling 10/2015 and takes effect, as set forth in the ruling, from the day after its publication in the lItalian Official Gazette.

7 For the reconciliation of reported net profit with adjusted net profit, see “Financial review — Reconciliation of reported net profit with adjusted net profit”.
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REGASIFICATION OF LIQUEFIED NATURAL GAS (LNG)

In 2014, 0.01 billion cubic metres of LNG were regasified, compared with 0.05 billion cubic metres in 2013. The
volumes regasified are attributable mainly to the global trend in demand for LNG, which has seen particularly strong

demand in the markets of the Far East, to the detriment of the European market.

NATURAL GAS STORAGE

A total of 15.70 billion cubic metres of gas was moved through the storage system in 2014, down by 2.72 billion
cubic metres (14.8%) on the previous year. The reduction was due mainly to lower withdrawals from storage (-1.93
billion cubic metres; -20.3%).

Available storage capacity at 31 December 2014 was 11.4 billion cubic metres (unchanged compared with 31
December 2013), which was allocated in full for the 2014-2015 thermal year (in the 2013-2014 thermal year,
allocated available capacity and unallocated available capacity totalled 9.9 billion and 1.5 billion cubic metres

respectively).

NATURAL GAS DISTRIBUTION

At 31 December 2014, Snam had concessions for gas distribution services in 1,437 municipalities (1,435 at 31
December 2013), of which 1,361 were in operation and 76 had to complete and/or create networks. It had 6.408
million active meters at gas redelivery points to end users (households, businesses, etc.), compared with 5.928 million
at 31 December 2013, an increase of 8.1%.

TECHNICAL INVESTMENTS

Investments in 2014, totalling €1,313 million (€1,290 million in 2013), referred mainly to the transportation (€700
million), distribution (€359 million) and storage (€240 million) business segments.

MAIN EVENTS

International development

TAG GmbH TRANSACTION

As part of the acquisition of an equity investment in Trans Austria Gasleitung GmbH (TAG), which was approved

by Snam'’s Board of Directors on 12 September 2014 and is governed by the framework agreement signed on 19
September 2014 by Snam, CDP Gas S.r.l. (CDP GAS) and its parent company Cassa Depositi e Prestiti S.p.A. (CDP
S.p.A.), on 19 December 2014, Snam completed its acquisition of the equity investment in TAG held by CDP GAS, in
exchange for a contractual price of €505 million. The equity investment acquired represents 84.47% of TAG's share
capital and 89.22% of the economic rights®.

TAG owns the gas pipeline that connects the Austrian-Slovak border with the Tarvisio entry point via a system of
three 380 km pipelines, five compression stations and auxiliary plants, extending over a total length of approximately
1,140 km.

8  The price, which was determined based on a reference balance sheet at 30 November 2014 estimated, may be adjusted for cash in accordance with market practices.

9  The corporate governance rules stipulate that decisions on significant activities must be taken with the unanimous consent of Snam S.p.A’s and Gas Connect Austria GmbH (GCA)’s shareholders.
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On 17 December 2014, using the powers granted pursuant to Article 2443 of the Italian Civil Code by the
Extraordinary Shareholders’ Meeting of 10 December 2014, Snam'’s Board of Directors set forth the conditions of the
capital increase, with the exclusion of option rights pursuant to Article 2441, paragraph four of the Italian Civil Code,
reserved for subscription by CDP GAS. In exchange for the transfer of the equity investment in TAG, on 19 December
2014, Snam issued (and CDP GAS subscribed and paid up in full) 119,000,000 ordinary Snam shares, with no nominal
value, at an issue price of €4.218 per share™, inclusive of share premium, and paid CDP GAS €3.1 million. The value
of the Snam capital increase was €501.9 million, of which €376.3 million pertained to the share premium. As a
result of the transaction, CDP GAS holds 3.40%"" of Snam's share capital.

On the same date, Snam, by granting a short-term revolving credit line'?, provided TAG with the necessary funds to
repay to CDP GAS the shareholders’ loan granted to TAG for €238 million (€216 million as at 31 December 2014).

GROUP CAPTIVE INSURANCE — GASRULE INSURANCE Ltd

With a view to ensuring more effective and efficient risk management for the group, following authorisation from the
Central Bank of Ireland, the captive insurance company Gasrule Insurance Ltd has been in activity from July 2014. The
company is headquartered in Dublin and is wholly owned by Snam. The corporate purpose of Gasrule Insurance Ltd is
to cover the group's industrial risks.

Optimisation of the group’s financial structure

In 2014, the optimisation of the group’s financial structure continued, with a view to making it fit better with
business requirements in terms of loan duration and exposure to interest rates, reducing the overall cost of
borrowing at the same time.

On 25 July 2014, Snam signed agreements with its lending banks in order to negotiate new and better conditions,
in terms of both pricing and tenor, for the syndicated loan signed in July 2012. The syndicated loan, worth €3.2
billion in total, consists of a floating-rate revolving credit line worth €2 billion, with a term of three years,
maturing in 2017, and a floating-rate liquidity line worth €1.2 billion, with a term of five years, maturing in 2019.
The new loan does not contain any financial covenants.

Relating to the capital market, Snam carried out the following bond issues in 2014: (i) as part of the Euro
Medium Term Notes (EMTN) programme approved by the Board of Directors on 11 June 2013, Snam carried

out new issues worth a total of €1,250 million, including €1,100 million at a fixed rate and €150 million at a
floating rate equal to Euribor plus 65 bps; (ii) as part of the EMTN programme approved by the Board of Directors
on 23 June 2014", on 22 October 2014 Snam carried out a new issue worth €500 million, with a term of 8.5
years maturing on 21 April 2023 and a fixed-rate annual coupon of 1.5%. The bond was converted through an
interest rate swap (IRS) into a floating-rate loan with a benchmark rate of 12-month Euribor. As at 31 December
2014, fixed-rate debt accounted for 69% of total financial debt, compared with 49% at the end of 2012 and 64%
at the end of 2013.

From October, loan agreements were drawn up in relation to new credit lines, consisting of four three-year term
loans worth a total of €1,000 million and three-year revolving credit lines worth a total of €750 million, with
better pricing conditions than the committed bilateral bank credit lines granted to Snam from 2012 which have
been subject to early repayment and/or extinguishment.

10 The issue price is equal to the weighted average value of the official prices of Snam shares recorded in the 180 calendar days prior to 17 December 2014.

11 As at February 2015, the stake had decreased to 1.807%.

12 On the closing date, Snam and TAG agreed a shareholders’ loan in the form of a revolving credit line for a maximum of €285.5 million, maturing in January 2015, and subsequently extended to July 2015.
13 The programme provided for the issuance of bonds worth a total of up to €10 billion, to be issued in one or more tranches by 30 June 2014.

14 On 23 June 2014, the Snam Board of Directors resolved to extend the EMTN programme for a maximum value of €12 billion. Following the bond issue carried out in January 2015, the extension of the
EMTN programme permits the issuance of additional bonds by 30 June 2015 for up to a maximum residual amount of €1.3 billion, to be placed with institutional investors operating mainly in Europe.

Snam 2014 Annual Report
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Ratings

On 9 December 2014, rating agency Standard & Poor’s downgraded Snam'’s long-term credit rating by one notch,
from BBB+ to BBB, with a stable outlook.

This followed a one-notch downgrade of Italy’s sovereign debt rating on 5 December 2014 from BBB to BBB-, with
a stable outlook.

Based on the methodology adopted by the rating agencies, Snam’s rating cannot be more than a notch higher
than Italy’s rating.

Judicial administration of subsidiary Italgas - Court of Palermo

On 11 July 2014, the Court of Palermo notified the subsidiary Italgas of a preventative measure of judicial

administration, pursuant to Article 34, paragraph 2 of Legislative Decree 159/2011 (“Anti-mafia code and

prevention measures, as well as new measures relating to anti-mafia documentation in accordance with Articles 1 and

2 of Law 136 of 13 August 2070"). Pursuant to the law, this measure protects the capital structure of Italgas from

infiltration and/or collusion.

This is a temporary measure with a fixed maximum duration, which in this case is six months and may be

extended by no more than six months pursuant to Legislative Decree 159/2011. As a result, the powers of

administration for the economic and business activities and assets of Italgas have been assigned to a collective
administrative body comprising four court-appointed members. The Italgas Board of Directors is suspended for
the duration of the measure. Snam retains full ownership of the entire share capital of Italgas and all related
rights.

For the purposes of the accounting principles adopted when drawing up the 2014 Half-Year Report, it should

be pointed out that Italgas had been notified of the measure on 11 July 2014, after the end of the first half of

the year and prior to approval of the Report. Furthermore, for the purposes of the group’s consolidated financial

statements, the collective administrative body had authorised the transmission to Snam of the Italgas Half-Year

Report at 30 June 2014, together with the relevant management certifications involved in the group procedures in

place and subject to prior examination by the Italgas Board of Statutory Auditors. Therefore, in light of the control

it exercised over Italgas for the entire first half of 2014 and the full availability of the Company's information
flows as at 30 June 2014, in accordance with the provisions of IFRS 10 - “Consolidated Financial Statements”,

Snam had retained the procedures used for consolidating the subsidiary within the group.

At the same time, Consob had informed the Company that it was investigating the possible effects of the Italgas

matter on the accounting methods used in relation to the subsidiary in the reports pertaining to the period of the

preventative measure.

Subsequently, with an order issued on 2 October 2014, the presiding judge gave a clearer definition of the scope

of the judicial administration and the activities of the administrative body (hereinafter referred to as the “Order”).

The Order specifies that the objectives of the judicial administration measure of which Italgas was notified are

primarily related to inspection and focus on activities that may reveal whether there are indications of potential

infiltration, with a view to taking the necessary steps. Based on this purpose and taking into account, in the case
in question, that no action is being taken on the block of shares of the subsidiary and the fact that the preventive
measure is a short-term, temporary measure, the Order states that there are no legal, operational or procedural
grounds to call into question the parent company’s powers, compliance with the group’s objectives and strategies,
or observance of corporate procedures.

Confirming this, with regard to the activities of the administrative body, the Order also states that, without

prejudice to compliance with the provisions of law, this more clearly defined scope and the specific instructions

given to the judicial administrators are based on the following principles and activities:

1. The continuation by Italgas along the strategic lines defined in its previously adopted Business Plan and Budget,
which, in line with the Snam Group's sustainability, confirm Italgas's position as a leading operator in the Italian
natural gas distribution industry;

2. The maintenance of the cash pooling services performed by Snam to cover lItalgas’s financial requirements by
accessing the financial markets, in line with the objectives approved in the Business Plan;
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3. The maintenance of the services provided centrally by the Snam Group for Italgas, in line with and without
prejudice to the contracts in place and the powers granted (with the sole exception of limitations to some
powers of attorney that have already been provided for);

4. The maintenance of Italgas within the scope of consolidation of the Snam Group for the purposes of the
national tax consolidation scheme, since the conditions provided for by the relevant regulations have been
fulfilled;

5. The availability to Snam of Italgas information flows for the purposes of drawing up periodic group consolidated
financial reporting, including a statement from the Italgas management to Snam and to the independent
auditors, in continuation of current procedures (in order to avoid comments from the independent auditors);

6. The sharing and continuation by Italgas of obligations relating to Snam’s reporting control system pursuant
to Law 262/2005 (in line with the steps already taken to maintain the Corporate Reporting Internal Control
System);

7. Continuity in relations between the control bodies of Snam and Italgas: continuity in carrying out the duties and
meetings of the control and supervisory bodies of Italgas, without prejudice to any appropriate and necessary
involvement with the judicial administration body in relation to the requirements of the preventative measure;

8. Continuity in executing the group’s Annual Audit Schedule, which consists of the steps taken by the group
Internal Audit department in relation to Italgas’s activities (as already carried out pursuant to the strategy of
not introducing any amendments or delays to the annual schedule);

9. Continuity in relation to the body of group procedures adopted by Italgas and the related interaction with

Snam departments and management (including the “Extraordinary Transactions” procedure).

In light of the above, and in view of the scope of the judicial administration, the Order concluded that there
were no obstacles to the consolidation of the Italgas S.p.A. financial statements within the Snam Group, without
prejudice to the subsidiary retaining full independence and responsibility with regard to the adoption of decisions
under its sole competency.
Snam has continued to work closely with the judicial authorities and the administrative body. Within this context,
and partly in the interests of Italgas, Snam has appointed a leading specialised international company to conduct a
thorough independent investigation aimed at:
reconstructing the circumstantial framework outlined in the Decree, particularly with regard to Italgas’s relations
with the counterparties mentioned in the Decree and to the control system in force at the time;
assessing the overall stability of the current risk management and internal control system, particularly with regard

to the risk of infiltration and facilitation of organised crime in tenders.

Following its technical work pertaining to accounts and records and to the internal control system, the appointed
company drew the following conclusions, in summary: (i) the supply relations with the counterparties mentioned
in the Decree accounted for less than 1% of Italgas’s total cumulative expenditure (and 0.16% of the Snam
Group's total expenditure) between 2009 and 2014; (ii) the current risk management and internal control system
appears to be effective and suitable for the purpose of identifying, preventing or minimising the corporate
operational risk of infiltration/facilitation of organised crime in business and economic activities. The findings of
the thorough independent investigation have been submitted to the judicial authorities.

For the purposes of the Interim Directors’ Report at 30 September 2014, and taking into account the
considerations set out in the Order, Italgas S.p.A. remained within the group’s scope of consolidation.

At the end of the six-month period, the court extended the preventative measure for an additional six months, as
provided for by Legislative Decree 159/2011. At the same time, the Court ordered the administrative body to draw
up a programme of measures aimed at concluding the activities, including in relation to the findings of said body.
On 8 January 2015, the presiding judge issued an order confirming authorisation for Italgas to be included in the
group’s consolidated financial statements, and ruled that the programme of measures should be drawn up taking
into account Snam’s proposals and the staging of a technical round table. Snam is continuing to work closely with
the judicial authorities and the administrative body in the hope of securing a swift conclusion to the proceedings.
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With regard to the identification of the scope of consolidation for the purpose of the 2014 Annual Report, Snam
obtained two opinions from leading independent experts, which confirmed that Italgas should be included in the
group’s scope of consolidation.

Based on the above considerations, and taking into account the opinions obtained, the fact that the events of
recent months confirm the continuity of Snam’s single management structure and the full availability of Italgas’s
information flow regarding the 2014 financial statements, which were approved by the judicial authorities,
supported by accompanying statements and subject to prior assessment by the Italgas Board of Statutory
Auditors, Snam opted to keep Italgas and its subsidiaries within the group’s scope of consolidation, in line with the
accounting principles adopted for the financial documents published in 2014.

The Company has kept Consob informed of the progress of the measure and subsequent orders, as well as giving it
advance notice of the accounting principles adopted.

TRANSACTIONS COMPLETED AFTER THE END OF THE YEAR

Entry of Crédit Agricole Assurances (CAA) into TIGF Holding

On 28 January 2015, Snam, GIC and EDF Invest (EDF) signed an agreement with CAA for the latter to acquire an
equity investment of 10% in TIGF.

The transaction, which was subject to the usual conditions precedent, was completed on 26 February 2015. Based
on a valuation of TIGF's entire equity value at over €1.8 billion (compared with over €1.3 billion in July 2013, when
Snam first acquired shares in the company), Snam had a cash in of more than €80 million.

Following the transaction, Snam, GIC, EDF and CAA indirectly hold 40.5%, 31.5%, 18% and 10% respectively of
TIGF's share capital (as at 31 December 2014, Snam, GIC and EDF held 45%, 35% and 20% respectively).

Bond issues

As part of the EMTN programme approved by the Board of Directors on 23 June 2014, on 28 January 2015, Snam
successfully reopened an issue of fixed-rate bonds already outstanding, for an additional amount of €250 million in
relation to the issue of 22 October 2014, with a maturity of 21 April 2023 and an annual fixed-rate coupon of 1.5%.

European Investment Bank loans

As part of measures aimed at improving the Company'’s financial structure, on 16 February 2015 the European
Investment Bank (EIB) granted a new loan of €200 million. In February 2015, Snam indicated its intention to make
early repayment of two EIB loans worth a total of €300 million, which are priced under contractual conditions not in
line with those currently available on the market.

Constitutional Court - Ruling 10/2015

On 9 February 2015, with Ruling 10/2015, the Constitutional Court declared the unconstitutionality of Article 81,
paragraphs 16, 17 and 18 (the additional corporation tax known as the “Robin Hood Tax”) of Decree Law 112 of 25
June 2008, “Urgent provisions for economic development, simplification, competitiveness, stabilisation of the public
finances and tax standardisation”, which was converted into law, with modifications, by Article 1, paragraph 1 of Law
133 of 6 August 2008, as subsequently amended. The unconstitutionality of the Article takes effect, as set forth

in the ruling, from the day after its publication in the Italian Official Gazette, i.e. 12 February 2015. The ruling has
resulted in a reduction in group taxes for the financial year due to the adjustment of deferred taxes for a total of
€120 million™.

15 Further information can be found in the “Financial review” section.
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To improve the economic and financial review, in addition to conventional IAS/IFRS indicators and financial statements,

the Directors’ Report also contains reclassified financial statements and several alternative performance indicators such as
EBITDA, EBIT, adjusted EBIT, adjusted net profit and net financial debt. The tables below, their explanatory notes and the
reclassified financial statements describe how these amounts were determined. Unless otherwise specified, definitions of

the terms used can be found in the glossary.

KEY FINANCIAL FIGURES

(€ million) 2012 2013 2014
Total revenue (a) 3,621 3,529
- of which regulated 3,477 3,491
Operating costs (a) 804 726
EBITDA 2,817 2,803
EBIT 2,111 2,034
Adjusted EBIT (b) 2,111 2,060
Net profit (c) 779 917
Adjusted net profit (b) (c) 992 934

(@) From 1 January 2014 and only for the reclassified income statement, revenue from the construction and upgrading of distribution infrastructure, entered
in accordance with IFRIC 12 and recognised in an amount equal to the costs incurred (€316 million in 2014) is shown as a direct reduction of the
respective cost items. The corresponding amounts for 2012 and 2013 (€325 million and €319 million respectively) were reclassified accordingly.

—_——
oo

Net profit is attributable to Snam.

KEY BALANCE SHEET AND CASH FLOW FIGURES

For the reconciliation of reported net profit with adjusted net profit, see “Financial review - Reconciliation of reported net profit with adjusted net profit”.

(€ million) 2012 2013 2014
Technical investments 1,300 1,290
Net invested capital at 31 December 18,314 19,320
Shareholders’ equity including minority interests at 31 December 5916 5,994
Group Shareholders’ equity at 31 December 5,915 5,993
Net financial debt at 31 December 12,398 13,326
Free cash flow (390) (92)
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KEY SHARE FIGURES
2012 2013 2014

Number of shares in share capital (a) (millions) 3,381.6 3,381.6
Number of shares outstanding on 31 December (a) (millions) 3,378.7 3,380.0
Average number of shares outstanding during the year (millions) 3,378.7 3,379.5
Year-end official share price €) 3.52 4.04
Average official share price during the period (€) 3.43 3.66
Market capitalisation (b) (€ million) 11,893 13,655
Dividend per share (€ per share) 0.25 0.25
Dividends per period (c) (€ million) 845 845
Dividends paid in the period (d) (€ million) 811 845

(@) The shares recorded at 31 December 2014 include 119 million shares issued under the Snam capital increase launched in relation to the acquisition of
the equity investment in TAG. The shares have been freely tradable since 27 January 2015, when Snam’s Board of Directors performed the checks required
pursuant to Article 2343, paragraph 3 of the Italian Civil Code.

The product of the number of shares outstanding (exact number) multiplied by the year-end official share price.

The amount for 2014 was estimated on the basis of the number of shares outstanding on 31 December 2014.

The dividend paid in 2014 was the balance of the 2013 dividend. Snam did not pay out any interim dividends in 2014.

o
oo

KEY PROFIT AND FINANCIAL INDICATORS
2012 2013 2014

EBIT per share (a) €) 0.625 0.602
Net profit per share (a) €) 0.231 0.271
Adjusted net profit per share (a) (€) 0.294 0.276
Group shareholders' equity per share (a) €) 1.75 1.77
Pay-out (Dividends for the period/Net profit) (%) 108.5 92.1
Adjusted pay-out (Dividends for the period/Adjusted net profit) (%) 85.2 90.5
ROE (b) (%) 13.3 15.40
ROI (c) (%) 12.0 10.81
Dividend yield

(dividend for the period/year-end official share price) (%) 7.1 6.2
Price/Book value

(Average official price per share/Group shareholders’ equity per share) € 1.95 2.06

(a) Calculated considering the average number of shares outstanding during the year.
(b) Return on equity (ROE) was calculated as the ratio of net profit to the average of the beginning and end shareholders’ equity for the period.
(c) Return on investment (ROI) was calculated as the ratio of EBIT to the average of the beginning and end net invested capital for the period.
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KEY OPERATING FIGURES (a)

2012 2013 2014 Change % Change

Natural gas transportation (b)

Natural gas injected into the national gas transportation network

(billions of cubic metres) (c) 75.78 69.00 62.28 (6.72) (9.7)

Gas transportation network (kilometres in use) 32,245 32,306 32,339 33 0.1

Installed power in the compression stations (MW) 864.1 866.9 893.9 27.0 3.1

Liquefied Natural Gas (LNG) regasification (b)

LNG regasification (billions of cubic metres) 1.12 0.05 0.01 (0.04) (80.0)

Natural gas storage (b)

Available storage capacity (billions of cubic metres) (d) 11.2 11.4 11.4

Natural gas moved through the storage system (billions of cubic metres) 15.63 18.42 15.70 (2.72) (14.8)

Natural gas distribution (e)

Active meters (millions) 5.907 5.928 6.408 0.480 8.1

Gas distribution concessions (number) 1,435 1,435 1,437 2 0.1

Distribution network (kilometres) (f) 52,586 52,993 55,278 2,285 43

Employees in service at period end (number) (g) 6,051 6,045 6,072 27 0.4

by business segment:

- Transportation 1,978 1,952 1,874 (78) (4.0)

- Regasification 78 79 77 (2) (2.5)

- Storage 307 303 291 (12) (4.0)

- Distribution 3,016 3,008 3,124 116 3.9

- Corporate and other activities (h) 672 703 706 3 0.4

(@) The changes shown in the table, as well as those below in this Report, must be regarded as changes from 2013 to 2014. Percentage changes, unless
otherwise specified, are calculated in relation to the data shown in the related tables.

(b) Gas volumes are expressed in standard cubic metres (SCM) with an average higher heating value (HHV) of 38.1 and 39.2 MJ/SCM respectively for the
businesses of natural gas transportation, regasification and storage.

(c) Data for 2014 are correct as at 31 January 2015. Data for 2013 have been aligned with data published by the Ministry of Economic Development.

(d) Working gas capacity for modulation, mining and balancing services. The available capacity at 31 December 2014 is that declared to the Electricity,
Gas and Water Authority (hereinafter the "AEEGSI” or "Authority”) at the start of the 2014-2015 thermal year, in compliance with Resolution ARG/gas
119/10.

(e) The 2014 operating figures include those attributable to A.E.S. For more information, please refer to the “Business segment operating performance —
Distribution” section.

(f)  This figure refers to the kilometres of network operated by Italgas.

(g) Fully consolidated companies.

(h)  Following the incorporation of Gasrule Insurance Ltd into Snam'’s scope of consolidation, the “Corporate” segment was renamed “Corporate and other

activities”.
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ADJUSTED NET PROFIT (€ MILLION)

2014 [, 1078
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2012 [ o5

EBIT (€ MILLION)
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2013 [ 2034
2012 [, 2,111
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Snam and the financial markets

European stock markets were extremely volatile in 2014. The upward trend recorded in the first half of the year, boosted
by signs of confidence in an economic recovery on Europe's peripheries and expansive monetary policies from the US
Federal Reserve and the European Central Bank (ECB), more or less ground to a halt in the second half. This came on top
of weak macroeconomic figures from Europe, geopolitical tensions with Russia and a sharp fall in the price of crude oil.
Towards the end of the year, the risk of a Greek exit from the eurozone created further uncertainty on stock markets.
These negative factors, which characterised the second half of 2014, were essentially offset by positive macroeconomic

figures from the US and the Federal Reserve’s accommodating approach to the timing of interest rate rises.

The Stoxx Europe 600 index closed 2014 up 4.4% compared with the end of 2013, while at national level, Spain’s IBEX
index rose by 3.7% and the German DAX index reached a historic high, closing up 2.7%. The London-based FTSE 100
recorded an increase of 2.0%, while Italy’s FTSE MIB and France’s CAC 40, which were affected by weaker macroeconomic

figures, were more or less unchanged, recording changes of +0.2% and -0.5% respectively.

The European utilities sector also ended 2014 with higher share prices than a year earlier. The Stoxx Europe 600 Utilities
index rose by 13.3%, due mainly to shares in regulated Spanish companies and companies operating in the water sector in

the UK, which benefited from the positive conclusion to the tariff revision process.

Snam shares closed 2014 at an official price of €4.11, up 1.9%" from the €4.04 recorded at the end of the previous year.
The strong performance of the stock in the middle part of the year, thanks mainly to confidence in the group’s strategic
plan and its quarterly results, as well as investors’ preference for high-yield and more defensive stocks in a context of
downward revisions to European economic growth estimates, meant that Snam shares reached their highest price in early
September. Subsequently, the share price gradually fell, due to both a general downward trend in stock markets and a

greater perception of regulatory risk.

Around 2.6 billion Snam shares were traded on Borsa Italiana’s electronic platform in 2014, with an average of 10.2
million shares traded daily, in line with 2013.

The expansive measures implemented by the ECB, together with expectations of a securities buying programme intended
to stimulate the economy and prevent any aggravation of the deflationary trend caused by economic stagnation and
falling crude oil prices, caused interest rates to fall to record lows throughout the eurozone (with the exception of Greece,
which struggled with political instability and new fears of an exit from the currency union). The yield of 10-year Italian
government bonds (BTPs) fell from 4.1% at the end of 2013 to 1.9% at the end of 2014. During 2014, the yield of 10-
year German government bonds (Bunds) decreased from 1.9% to 0.5% and, in a volatile context, the spread between 10-
year BTPs and Bunds fell from around 220 bps to approximately 130 bps at the end of 2014. In line with the downward
trend of sovereign-bond yields, all Snam bonds also recorded a lower yield.

The different phases of the economic cycle under way in the US and the eurozone, together with the gradual conclusion

of monetary stimulus measures by the Federal Reserve and expectations of a quantitative easing programme by the ECB,
caused the euro/dollar exchange rate to fall from 1.37 to 1.21, the lowest rate for around nine years.

16 The percentage change was calculated by taking as a reference the year-end official price per share, rounded off to three decimal places.
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SHAREHOLDERS

The share capital as at 31 December 2014 consisted of 3,500,638,294 shares with no indication of nominal

value (3,381,638,294 as at 31 December 2013), with a total value of €3,696,851,994 (€3,571,187,994 as at 31
December 2013).

The capital increase followed the acquisition of the equity investment held by CDP GAS in Trans Austria Gasleitung
GmbH (TAG), which was approved by Snam'’s Board of Directors on 12 September 2014. In exchange for the transfer
to Snam of the entire equity investment in TAG held by CDP GAS (84.47% of the share capital, equivalent to 89.22%
of the economic rights), Snam issued 119,000,000 ordinary shares", with no nominal value, at an issue price of
€4.218 per share inclusive of share premium, and paid CDP GAS the sum of €3.1 million. The capital increase was
worth a total of €501,942,000.00, of which €125,664,000.00 pertained to the share capital and €376,278,000.00 to
the share premium.

As at 31 December 2014, Snam held 1,127,250 treasury shares (1,672,850 as at 31 December 2013), equal to 0.03%
of its share capital (0.05% as at 31 December 2013), with a book value of approximately €5 million.

At year end, based on entries in the Shareholders' Register and other information gathered, CDP Reti S.p.A. held
28.98% of share capital, eni S.p.A. held 8.25%, CDP Gas S. r.l. held 3.40%, Snam S.p.A. held 0.03% in the form of
treasury shares, and the remaining 59.34% was in the hands of other shareholders.

SNAM - COMPARISON OF PRICES OF SNAM, FTSE MIB AND EURO STOXX 600 UTILITIES
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17 The shares have been freely tradable since 27 January 2015, when the Snam Board of Directors performed the checks required pursuant to Article 2343, paragraph three of the Italian Civil Code.

18 As at February 2015, the stake had decreased to 1.807%.
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SNAM - COMPARISON OF SNAM’S PERFORMANCE WITH THE MAIN STOCK MARKET INDICES
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SNAM OWNERSHIP STRUCTURE BY REGION

Institutional investors
49.03%

Treasury shares

0.03%

Bank of Italy
0.77%

Italy*
54.60%
CDP RETI
28.98%
Continental
Europe
14.60%
Retail  Rest of
investors  the World
9.54% 6.0% USA and Canada
14.40%
eni UK and Ireland
825%  10.40%

CDP GAS
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* The Italy percentage includes the total amount pertaining to retail
investors and treasury shares held, as well as the equity investments held
by CDP RETI (28.98%), CDP GAS (3.40%) and eni (8.25%).
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