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FOREWORD

This Report, approved by the Board of Directors on 11 

March 2015 on the recommendation of the Remuneration 

Committee, in accordance with current legislative and 

regulatory requirements1, defines and describes:

- 	 in the first section: the Policy adopted for 2015 by Snam 

S.p.A. (hereinafter “Snam” or the “Company”) for the 

remuneration of directors and managers with strategic 

responsibilities2, while setting out the general objectives 

of the Company, the boards involved and the procedures 

used for adopting and implementing the Policy. The 

general principles and the guidelines set out in Snam’s 

Policy also apply for the purposes of determining the 

remuneration policies of the companies directly or 

indirectly controlled by Snam;

- 	 in the second section: the compensation paid in 2014 

to Snam’s directors, statutory auditors (individually) and 

managers with strategic responsibilities (collectively).

The Remuneration Policy illustrated in this Report has also

been adopted by the Company, as provided for by Consob

Regulation No. 17221/2010 on the subject of related

1	 Article 123-ter of Legislative Decree No. 58/98 and Article 84-quater of the Consob Issuer 
Regulations (Resolution No. 11971/99 as amended and supplemented).

2	 Included within the definition of “managers with strategic responsibilities”, pursuant to Article 
65, paragraph 1-quater of the Issuer Regulations, are those persons having direct or indirect 
authority and responsibility for the planning, management and control of Snam. Snam’s 
managers with strategic responsibilities who are not directors or statutory auditors are the 
members of the Executive Committee (Head of the Legal and Corporate Affairs and Compliance 
Department, Head of Business Development and Overseas Activities, Head of Human Resources 
& Security and Head of Planning, 

party transactions, and pursuant to Article 10.6 of the

Procedure “Transactions Involving Interests of Directors

and Statutory Auditors and Related-Party Transactions”

(“Related Party Procedure”) approved by the Board of

Directors on 30 November 2010, as amended.

The Policy described in the first section of the Report was 

prepared in line with the remuneration recommendations 

contained in the Code of Corporate Governance introduced 

by Borsa Italiana S.p.A. (hereinafter, the “Code of Corporate 

Governance”), as most recently amended in the new edition 

of the Code in July 2014, and these recommendations were 

adopted by the Board of Directors on 30 October 2014.

The text of this Report is made available to the public at 

the Company’s registered office and on its website3 and the 

website of Borsa Italiana no later than 21 days prior to the 

date of the Shareholders’ Meeting called to approve the 

2014 financial statements and to give its opinion, through 

a non-binding decision, on the first section of this Report in 

accordance with current regulations4.

3	 The text is published in the “Governance” section of the Company’s website (http://www.snam.
it/it/governance/remunerazione/).

4	 Article 123-ter, paragraph 6 of Legislative Decree No. 58/98.
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Governance of the remuneration process

Involved bodies and parties

The Policy regarding remuneration of members of Snam’s Board of Directors is defined in accordance with statutory and 

regulatory provisions, according to which:

- 	 The Shareholders’ Meeting: (i) determines the compensation of members of the Board of Directors at the time of their 

appointment and for their entire term of office, (ii) passes resolutions, on the recommendation of the Board of Directors, 

on compensation plans based on the award of financial instruments;

- 	 the Board of Directors, on the recommendation of the Remuneration Committee, and having heard the opinion of 

the Board of Statutory Auditors, determines the remuneration of the directors invested with specific duties and for 

participation in Board Committees.

In keeping with Snam’s rules of corporate governance5, the Board also:

-	 determines remuneration policy for the directors, general managers and managers with strategic responsibilities of the 

Company and its Subsidiaries and compensation systems after reviewing the proposals of the Remuneration Committee;

-	 determines the remuneration of the Internal Audit Manager in keeping with the Company’s remuneration policies, after 

approval by the Remuneration Committee; 

-	 implements compensation plans based on shares or financial instruments that have been approved by the Shareholders’ 

Meeting; 

-	 approves the Remuneration Report to be submitted to the Shareholders’ Meeting; 

-	 assesses, after a mandatory opinion from the Remuneration Committee, the content of the vote concerning the 

Remuneration Report cast by the Shareholders’ Meeting and the Committee’s proposals concerning the adequacy, 

overall consistency and application of the Remuneration Policy adopted for directors and managers with strategic 

responsibilities. 

In complying with the recommendations contained in the Code of Corporate Governance, the Board of Directors is 

assisted in matters of remuneration by a Committee of non-executive directors, the majority of whom are independent 

(Remuneration Committee), having both a consulting and an advisory role in this regard.

Snam’s Remuneration Committee

Composition, appointments and tasks

The Remuneration Committee, first established by the Board of Directors in 2002, consists of, in line with the most 

recent recommendations of the Code of Corporate Governance, three non-executive directors, the majority of whom are 

independent, with the Chairman selected from among the independent directors. At least one member of the Committee has 

adequate knowledge and experience in financial matters or remuneration policies, as assessed by the Board at the time of 

appointment. The Board of Directors carried out such an assessment on 23 April 2013. Since 23 April 2013, the Remuneration 

Committee has consisted of the following directors: Elisabetta Oliveri (non-executive, independent director), serving as 

Chairman, Andrea Novelli (non-executive director) and Pia Saraceno (non-executive, independent director). Snam’s Director 

of Human Resources and Security serves as the Secretary of the Committee. The composition, tasks and operating methods 

of the Committee are governed by specific rules6, approved by the Board of Directors and most recently updated on 30 

October 2014. The Committee has the following consulting and advisory functions with regard to the Board of Directors:

- 	 it submits for the approval of the Board of Directors the Remuneration Report and, in particular, the Policy for the 

Remuneration of Directors and Managers with Strategic Responsibilities to be presented to the Shareholders’ Meeting 

called to approve the financial statements within the time frame established by law;

- 	 it assesses the vote on the Remuneration Report taken by the Shareholders’ Meeting in the previous financial year and 

expresses an opinion to the Board of Directors;

5	 For further information on Snam’s governance structure, see the “Report on Corporate Governance and Ownership Structures” published in the “Governance” section of the Company’s website.

6	 The rules governing the Remuneration Committee are available in the “Governance” section of the Company’s website.
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- 	 it periodically evaluates the adequacy, overall consistency and practical application of the Policy adopted, by formulating 

proposals on this subject to the Board;

- 	 it makes proposals concerning the remuneration of the Chairman and the CEO in terms of the various forms of compensation 

and pay arrangements;

- 	 it makes proposals relative to remuneration of the members of the Committees of directors established by the Board;

- 	 it examines information reported by the Chief Executive Officer and proposes:

	 -    general criteria for the remuneration of managers with strategic responsibilities;

	 -    general guidelines for the remuneration of other executives of Snam and its Subsidiaries;

	 -    annual and long-term incentive plans, including share-based plans;

- 	 it proposes the definition of performance targets, the final calculations of company results and the definition of claw-

back clauses connected with the implementation of incentive plans and the determination of variable remuneration for 

executive directors;

-	 it proposes, with respect to executive directors, the determination of: i) indemnities to be paid in the event of the termination 

of employment; and ii) non-compete agreements;

- 	 it monitors the application of decisions adopted by the Board;

- 	 it reports to the Board on the activities it carries out at least every six months, and within the deadline for approving the 

financial statements and the half-year report, at the Board meeting indicated by the Chairman of the Board.

In performing these functions, the Committee gives any opinions that may be required by the current company procedure on 

related-party transactions, within the time frame set out by that procedure.

Resolutions passed by the Board of Directors in 2014 concerning remuneration were among the cases excluded, pursuant 

to paragraph 10, sub-paragraph 6) of the Related Party Procedure, bearing in mind that, as also specified in Article 13 of the 

“Regulation Containing Provisions Concerning Related-Party Transactions” (adopted by Consob in Resolution No. 17221 of 12 

March 2010 and later amended by Resolution No. 17389 of 23 June 2010): (i) the Company has adopted a remuneration 

policy; (ii) the Remuneration Committee was involved in determining the remuneration policy; (iii) the remuneration policy 

was submitted to the Shareholders’ Meeting for its advisory vote; (iv) in all cases, the remuneration proposed was checked for 

consistency with this policy.

In accordance with the decisions made by the Board of Directors, the Remuneration Committee annually reviews the 

remuneration structure for the Internal Audit Manager, while ensuring its compliance with the general criteria approved by 

the Board for all executives and informing the Chairman of the Control and Risk Committee thereof, according to the opinion 

which it is required to give to the Board.

In 2014, an in-depth analysis of the remuneration structure for the Internal Audit Manager was performed, including 

in relation to market practices. Based on these findings, and by agreement with the Control and Risk Committee, the 

Committee proposed the introduction of new provisions calling for: the configuration of an MBO (Management By 

Objectives) grid, solely with measurable functional objectives and excluding economic and financial objectives; the 

determination of the annual monetary incentive relying entirely on the results shown on that grid; the assignment of 

minimum, target or maximum performance levels and the assessment of results achieved, carried out by the Control and 

Risk Committee; and the standardisation of other forms of deferred monetary and long-term monetary incentives for all 

managers. 

For the proper execution of its analysis and reporting functions, the Remuneration Committee makes use of the relevant 

departments of the Company and, through these structures, makes use of the assistance of external consultants who are not 

in a position that could compromise their independence of judgement.

In 2014 the Chairman of the Board of Statutory Auditors (or another permanent member designated by the latter) regularly 

attended the Committee’s meetings. 

Activity cycle for the Remuneration Committee

The activities of the Committee are carried out through implementation of an annual schedule which provides for the

following stages:

- 	 verification of the adequacy, overall consistency and practical application of the Policy adopted - in the previous year, in 

relation to the results achieved and the salary benchmarks provided by highly specialised consultants;
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February
(7 February)

1.	 Evaluation of 2013 Remuneration Policy
2.	 Evaluation of the remuneration of the Internal Audit Manager
3.	 2014 Remuneration Policy guidelines
4.	 2014 Remuneration Report (first draft)
5.   Determination of corporate objectives for 2014
6.   Half-year report to the Board of Directors

February
(25 February)

1.	 Finalisation of corporate objectives for 2013
2.	 Annual Monetary Incentive proposal for the CEO
3.	 2014 Remuneration Report

March 1.	 Corporate objectives for 2014
2.	 2014 Remuneration Report

July 1.	 Analysis of results of Shareholders’ Meeting vote on: 2014 Remuneration Report
2.	 Finalisation of adjusted net profit for 2013
3.	 Deferred Monetary Incentive Plan
      a.   Regulations
      b.   Proposed 2014 award for the CEO
4.	 Internal Audit remuneration
5.	 Half-year report to the Board of Directors

Main issues dealt with in 2014

-	 definition of remuneration policy proposals and proposals relating to performance objectives connected to short- and long-

term incentive plans;

- 	 proposals for the implementation of existing short- and long-term variable incentive plans, after checking the results 

achieved against the performance objectives set out in those plans;

- 	 preparation of the Remuneration Report to be submitted each year, following approval by the Board of Directors, to the 

Shareholders’ Meeting.

Activities carried out and scheduled

In 2014, the Remuneration Committee met a total of six times. The attendance of its members was 100%.

In the first part of the year, the Committee’s actions were focused on: preparing guidelines for the Remuneration Policy and 

the 2014 Remuneration Report, final calculation of the 2013 corporate results, and defining the 2014 performance objectives 

for the purposes of the monetary incentive plans. In the second half of the year, the following were analysed: the results of 

the Shareholders’ Meeting vote on the 2014 Remuneration Report with a thorough review of measures to be brought to the 

attention of shareholders and proxy advisors; performance indicators applicable for variable incentive plans; the Committee’s 

regulations in view of amendments to the Code of Corporate Governance; the remuneration structure for the Internal Audit 

Manager; and methodologies used by consulting companies to establish the remuneration benchmarks used during the 

assessment of remuneration policies. 

SHAREHOLDERS’ MEETING VOTING RESULTS ON REMUNERATION REPORT 
(total share capital)

Favourable
58,84%

Not represented
39,00%

Abstainers
0,11%

Opposed
2,05%
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REMUNERATION COMMITTEE'S ACTIVITIES BROKEN DOWN BY ISSUE

   
   

  P
ol

icy

- Remuneration
review

- Incentive plans
review

- Draft report
- Presentation 
  of report

 - Benchmarking 
- Analysis of peers

- Market best practice
- Regulatory updates

- Performance analysis
- KPI setting
- Reporting results

Report

    
    

KPI
Sustainability

Abstainers
0,18%

Opposed
3,36%

Favourable
96,46%

SHAREHOLDERS’MEETING VOTING RESULTS ON REMUNERATION REPORT 
(voting capital)

October 1.	 2014 Long-Term Monetary Incentive Plan
      a.    Regulations
      b.    Proposed 2014 award for the CEO and critical managers
2.	 Remuneration Committee rules
3.	 Corporate performance indicators to be used for the managerial incentive systems
4.	 Internal Audit remuneration

December 1.	 Corporate performance indicators to be used for the managerial incentive systems
2.	 Meeting with providers on the methodology used for remuneration.
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The Committee has scheduled five meetings in 2015. As at the date of approval of this Report, the first three meetings have 

already been held, and were dedicated to the periodic assessment of the remuneration policies implemented in 2014, for the 

purposes of defining policy proposals for 2015, as well as the analysis of this Report for subsequent approval by the Board of 

Directors. 

The Committee reports on the procedures used to carry out its functions to the Shareholders’ Meetings called to approve 

the financial statements, through the Chairman of the Committee, as provided for in its rules, while adhering to the 

guidelines set out in the Code of Corporate Governance and with a view to establishing a suitable channel for dialogue with 

shareholders and investors.

Information on the remuneration of directors and managers is further ensured by the updating of pages specifically 

dedicated to these matters in the “Governance” section of the Company’s website.

Approval procedure for the 2015 Remuneration Policy

The Remuneration Committee, in exercising its powers, has defined the structure and content of the Remuneration Policy in 

order to prepare this Report, particularly at the meetings of 10 February 2015 and 24 February 2015, in accordance with the 

recommendations of the Code of Corporate Governance.

As in the past, in making its decisions, the Committee took into consideration the resolutions adopted by the Shareholders’ 

Meeting of 26 March 2013 and by the Board of Directors in 2013 and 2014.

These activities were carried out following an assessment of the legislative framework relating to remuneration and of the 

practices observed nationally and internationally for the preparation of remuneration reports.

Snam’s Remuneration Policy for 2015 for directors and managers with strategic responsibilities was thus approved by the 

Board of Directors, on the recommendation of the Remuneration Committee, at the meeting of 11 March 2015, at the same 

time that this Report was approved.

The remuneration policies defined in line with the instructions of the Board of Directors are implemented by the delegated 

bodies, with the assistance of the relevant company departments.

December January

February

March

April

May

JuneJuly

November

October

September

August

January - February

Periodic assessment of Policies adopted 
in the previous year

Definition of Remuneration Policy

Finalisation of results and definition of 
ojectives relating to Variable Incentive Plans

Implementation of Annual Monetary 
Incentive Plans (IMA)

Preparation of the Remuneration Report

March - April

Presentation of Remuneration Report 
to the Shareholders' Meeting

October - November

Implementation of Long-Term
Monetary Incentive Plan (IMLT)

In-depth examination of issues 
of concern to the shareholders 
and proxy advisors

July

Implementation of Deferred Monetary 
Incentive Plan (IMD)

Analysis of results of Shareholders' 
Meeting vote on the Remuneration 
Report

ACTIVITY CYCLE OF THE REMUNERATION COMMITTEE 
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Purpose and general principles of the Remuneration Policy

Purpose

Snam’s Remuneration Policy is defined in accordance with the governance model adopted by the Company and with the 

recommendations of the Code of Corporate Governance, with a view to attracting and retaining staff with high professional 

and managerial skills and aligning the interests of management with the primary objective of creating shareholder value over 

the medium to long term.

Within the adopted Policy, the variable, results-linked component is particularly important. This component is implemented 

through incentive systems linked to the achievement of economic/financial, business development and operational 

objectives, defined with a view to the sustainability of results, in line with the Company’s Strategic Plan.

In particular, Snam’s Remuneration Policy contributes to the achievement of its corporate mission, values and business 

strategies by: i) encouraging actions and conduct in line with the Company’s culture, while complying with the principles of 

diversity, equal opportunity and the development of knowledge, professionalism, equality and non-discrimination as provided 

for in Snam’s Code of Ethics and in the Corporate System Framework; and ii) recognising the assigned responsibilities, the 

results achieved and the quality of the professional contribution made, while taking account of the reference context and the 

remuneration markets.

General principles

In order to achieve these objectives, the remuneration of directors and managers with

strategic responsibilities is defined in accordance with the following principles and criteria:

- 	 remuneration structure able to attract, retain and motivate individuals with high-level professional qualities;

- 	 remuneration of non-executive directors commensurate with the commitment required in relation to participation in 

Board Committees, with remuneration for the Chairman that is different from that of the members of each Committee, 

taking account of the role attributed to the former in respect of the coordination of duties and liaison with Company 

bodies and departments;

- 	 remuneration structure, for the Chairman, that includes fixed compensation consistent with the position held;

- 	 a remuneration structure for the Chief Executive Officer and managers with strategic responsibilities, with a suitable 

balance between a fixed component in line with the powers and/or responsibilities assigned and a variable component 

calculated within maximum limits and aimed at linking remuneration to the defined performance targets;

- 	 overall remuneration that is in line with the applicable market for similar positions or for roles and responsibilities of a 

comparable level of complexity, in the context of a pool of companies comparable with Snam, through specific salary 

benchmarking carried out with the assistance of leading consulting firms;

- 	 variable remuneration for executive positions that consists of a short-term component and a medium-to-long-term 

component, characterised by an appropriate deferral of incentives through the provision of a minimum vesting period of 

three years;

- 	 significant weighting, for executives with a greater impact on the company's results, of the long-term variable components, 

with a view to sustainability of results and the creation of shareholder value over the medium-to-long term;

- 	 predetermined targets relating to variable remuneration that are measurable and defined to ensure the remuneration of 

performance over both the short and the medium term by:

	 i. 	 setting targets for short-term incentive plans on the basis of a balanced scorecard that enhances the performance of 	

	 the business and of the individual, in relation to specific objectives in their area of responsibility and, for those in

		  charge of internal control activities, consistent with the duties assigned to them;

	 ii. 	 setting targets for deferred or long-term incentive plans in a manner that enables an assessment of business 		

	 performance both in absolute terms, with reference to the ability to generate increasing and sustainable levels of 	

	 profitability, and in relative terms, compared with a peer group, with reference to the ability to generate higher levels 	

	 of performance than those of major European listed companies in the utilities sector;

- 	 assessment of the assigned performance objectives, excluding the effects of external variables arising from changes 

in the benchmark scenario, in order to enhance the actual individual contribution to the achievement of the assigned 
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performance objectives;

- 	 adoption of claw-back mechanisms aimed at recovering the variable portion of compensation which is no longer payable 

since it was received on the basis of inaccurate information;

- 	 benefits in line with pay practices in the reference market and consistent with current regulations, in order to complete and 

enhance the overall remuneration package, taking into account the roles and/or responsibilities assigned, while focusing on 

the pension and welfare components;

- 	 potential supplementary indemnities payable upon the termination of employment and/or expiration of term of office for 

executive roles known to be temporary in nature, or with a greater risk of competitor attraction; such indemnities should 

be consistent with remuneration;

- 	 possible use of non-compete clauses pursuant to Art. 2125 of the Italian Civil Code in order to protect the Company's 

interests in the event of termination of employment with the Company, with provision for appropriate penalties in the 

event of any breach of such clauses.

2015 Remuneration Policy guidelines

In line with previous years, the guidelines for 2015 reflect the decisions made by the Board of Directors with regard to the 

remuneration of executive directors in recent years and presented to the Ordinary Shareholders’ Meeting of 15 April 2014, 

which approved the 2014 Remuneration Report. For managers with strategic responsibilities, the 2015 Remuneration Policy 

identifies, in particular, short- and long-term incentive plans strictly in line with those of the top management, in order to 

better direct and align managerial actions over the short and long term with the objectives defined in the Company’s annual 

performance plans and Strategic Plan. The 2015 Remuneration Policy guidelines were defined in line with the declared 

objectives and general principles, and were evaluated by the Remuneration Committee to be in line with applicable market 

benchmarks. The monetary remuneration instruments specified are summarised and explained in the following chart:

REWARD POLICY
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Chairman

Remuneration for the position and powers and other indemnities

On the basis of the decisions of the Board of Directors at its meeting of 26 October 2012 and based on the duties and 

functions assigned with regard to international relations, the remuneration of the Chairman of the Board of Directors 

provides for a fixed gross annual salary of € 400,000, which includes the fixed annual compensation for directors as 

determined by the Shareholders’ Meeting plus the reimbursement of expenses incurred in connection with the position.

In view of the nature of this position, there are no: i) short- or long-term variable incentive components; ii) agreements on 

severance indemnities; or iii) benefits.

Non-executive directors

Remuneration determined by the Shareholders’ Meeting 

The Shareholders’ Meeting of 26 March 2013 determined the remuneration of directors, providing for a fixed gross annual 

compensation of € 40,000 plus reimbursement of expenses incurred in relation to the position.

In light of the recommendations of Article 6.C.4 of the Corporate Governance Code, the remuneration of non-executive directors is 

not linked to the economic results achieved by the Company, nor do these directors benefit from share-based incentive plans. 

No distinction is made in terms of remuneration for independent directors.

Compensation for participation in Board Committees 

For the non-executive directors, on the basis of the resolutions adopted by the Board of Directors on 30 July 2013 in line with

the previous resolutions of 27 July and 19 December 2011, an additional annual compensation is provided for participation in

Board Committees:

- 	 for the Control and Risk Committee, in relation to the increasingly important role that it plays in managing business risks, 

compensation of € 30,000 is envisaged for the Chairman and of € 20,000 for the other members;

- 	 for the Remuneration Committee, compensation of € 15,000 for the Chairman and € 10,000 for the other members is 

respectively envisaged;

- 	 for the Appointments Committee, compensation of € 10,000 for the Chairman and € 7,000 for the other members is 

respectively envisaged.

At its meeting on 11 March 2015, the Board of Directors decided to confirm the above compensation for the time being,

acknowledging that it is in the low market bracket as indicated by the Remuneration Committee on the basis of the relevant

benchmark figures.

Severance indemnities 

No agreements are provided on severance indemnities for non-executive directors, or any agreements that provide for 

indemnity in the event of their resignation or dismissal without just cause, or if their working relationship is terminated due 

to a takeover bid.

Chief Executive Officer

Fixed remuneration 

The Chief Executive Officer receives the fixed annual compensation established for directors by the Shareholders’ Meeting 

plus the fixed compensation decided by the Board in relation to the delegated responsibilities assigned, considering the 

average levels of remuneration observed in the market among major European and Italian listed companies for positions 

with a comparable level of responsibility and complexity.

At its meeting on 10 February 2015, after analysing the remuneration of the Chief Executive Officer using specific 

benchmarks with a peer group of companies comparable to Snam in terms of size and complexity, the Remuneration 
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Committee indicated to the Board of Directors on 11 March 2015, that the remuneration was not appropriate since it 

was substantially lower than the median market level.

The Board of Directors noted this, and, in keeping with a remuneration policy based on moderation and prudence, 

it confirmed the fixed annual remuneration, including the annual compensation approved for directors by the 

Shareholders’ Meeting, of € 860,000 gross, as established by the resolution of the Board of Directors of 27 February 

2013.

In his capacity as an executive of Snam, the Chief Executive Officer receives indemnities for work-related travel, both 

in Italy and abroad, in line with the provisions of the CCNL [National Collective Labour Agreement] and supplementary 

company agreements.

Short-term variable incentives

The annual variable component (Annual Monetary Incentive Plan – IMA) is determined with reference to a target 

incentive level (performance = 100) and a maximum incentive level (performance = 130) of 50% and 65% respectively 

of total fixed remuneration, linked to the results achieved by Snam in the previous year with respect to the defined 

objectives. A threshold level (performance = 85) has been set, below which no short-term incentive is paid. 

The 2015 targets approved by the Board of Directors on 25 February 2015 focus on the Company’s economic, financial 

and operating performance, on investments and on issues of sustainability.

Free Cash Flow represents the (monetary) cash flow produced by operating and non-operating activities. The 

investment target is composed of two items: spending on investments at the budgeted level (20% weighting), and the 

percentage completion of milestones for key investment projects (10% weighting). The operational efficiency target is 

measured through a decrease in controllable fixed costs as compared to the budget. Finally, the target for the employee 

and contractor accident frequency index is a sustainability indicator measured in terms of the number of accidents 

occurring per million hours worked during the year. 

ANNUAL MONETARY INCENTIVE TARGET, 2014 vs 2015   

Free Cash Flow 30%

2014 2015

Free Cash Flow 30%

Investments 30% Investments 30%

Operational efficiency 30% Operational efficiency 30%

Employee and contractor 
accident frequency index 10% Employee and contractor 

accident frequency index 10%
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Long-term variable incentives

The variable long-term component is characterised by deferral of the incentive with a view to ensuring sustainability in

the creation of value for shareholders in the medium-to-long term. The variable long-term component is divided into

two distinct plans: 

-	 The 2015 Deferred Monetary Incentive Plan (IMD), linked to the Company’s performance as measured in terms of 

EBITDA7, a parameter widely used in large industrial companies as a summary indicator of the results achieved and 

consistent with the strategy of growing/strengthening Snam’s current positioning in its areas of business. 

	 The basic incentive to be awarded is determined, in relation to the results achieved by the Company in the 

year preceding the award, for a target value and a maximum value of 35% and 45.5% respectively of the fixed 

remuneration8. 

	 The incentive to be paid at the end of the reference three-year period (vesting period) is determined in relation to 

the results achieved in each of the three years subsequent to that of the award, as a percentage of between 0 and 

170% of the awarded amount9. 

	 The 2014 EBITDA results for the 2015 award and the 2015 EBITDA targets were approved by the Board of Directors’ 

meetings on 25 February 2015 and 11 March 2015, on the recommendation of the Remuneration Committee, in 

line with the Strategic Plan.

-	 2015 Long-Term Monetary Incentive Plan (IMLT) provided for managers that have a greater impact on the corporate 

results. This plan will be revised, also subject to its approval by the Shareholders’ Meeting10, with the introduction 

of the Total Shareholder Return as an indicator that ensures better alignment between management's activities 

and shareholders’ interests. The IMLT plan provides for the annual award of an amount equal to 50% of fixed 

remuneration, and the payment of the incentive after three years (vesting period) as a percentage ranging from 0 to 

130% based on the weighted change in adjusted net profit (60%) and total shareholder return (40%). Performance 

in terms of adjusted net profit is calculated in relation to budget amounts11, and in terms of total shareholder 

return, on the basis of Snam’s position in the panel comprising a peer group made up of the following leading listed 

European companies in the utilities sector: Enagas, National Grid, Red Electrica, Severn Trent, Terna and United 

Utilities12.

Indemnities for termination of office or employment 

For the Chief Executive Officer, in line with practices in reference markets, an indemnity is provided for the termination 

of his post as director and his executive position.

If the term of office is not renewed when it expires, or if it is terminated in advance, two years of fixed annual 

compensation are payable upon termination of employment plus the average of the Annual Monetary Incentive 

paid over the last three years, subject to the application of the provisions of the national contract for executives of 

companies that produce goods and services.

The indemnity is not payable if the employment relationship is terminated for just cause or due to dismissal with 

notice on subjective grounds involving the notion of justifiability as defined by the collective agreement or in the event 

of a resignation. 

The impact of the possible termination of the CEO’s employment contract on the benefits allocated under existing 

long-term incentive plans is described in the relevant allocation rules.

Non-compete agreements

Non-compete agreements are entered into to protect the Company’s interests. Based on standards used by companies 

7	 Earnings before interest, tax, depreciation and amortisation.

8	 The target corresponds to a result achieved between the budgeted amount and budget +5%, and the maximum corresponds to a result achieved that is greater than the budget +5%.

9	 The percentage is determined from the average of the results achieved in three successive years from the year of the award, measured on a linear scale and with a result of: 170% if the result achieved is 
equal to or greater than the budget +5%; 130% if it is equal to the budget; 70% if it is equal to the budget -5%; and 0% if it is less than the budget -5%.

10	 The plan will be subject to the approval of the Shareholders’ Meeting called for 29 April 2015. The plan’s conditions are described in detail in the information memorandum made available to the public on 
the Company’s website in compliance with current regulations (Art. 114-bis of Legislative Decree No. 58/1998 and Consob implementation regulations).

11	 If adjusted net profit is less than the budget, the score is zero; for results between the budget and the budget +5%, the score is determined on a linear scale from 100-130; and for results over the budget 
+5%, the score remains at 130.

12	 Performance is measured on a linear scale from 70-130, and after removing the lowest value recorded among the seven companies on the panel (if this is Snam, the performance score is 0), the highest 
TSR is 130, the average TSR is 100, and the lowest TSR of the six remaining companies is 70.
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with an equivalent standing, and pursuant to the provisions of Article 2125 of the Italian Civil Code, if the CEO 

undertakes not to carry out any type of activity competing with the business performed by Snam for a period of a 

year after the termination of employment in all countries of the European Union and in Switzerland, Russia or Norway, 

he will be paid one year’s compensation consisting only of total fixed compensation. For the Company’s protection, 

penalties are provided for cases of infringement, without prejudice to the right to claim further damages.

Benefits 

In compliance with the provisions of national bargaining and supplementary agreements for Snam’s executives, 

the CEO will be registered in the supplementary pension fund (FOPDIRE)13, and the supplementary healthcare fund 

(FISDE)14, and will be provided with life and disability insurance cover, as well as a car for both business and private use.

Managers with strategic responsibilities

Fixed remuneration

Fixed remuneration is determined on the basis of assigned positions and responsibilities, by considering the average 

market salary levels of large Italian companies for positions of a similar level of responsibility and managerial 

complexity. This remuneration may be adjusted periodically as part of the annual salary review process that applies to 

all managerial staff. Given the reference context and current market trends, and in line with 2014, the guidelines for 

2015 set out selective criteria while still maintaining high levels of competitiveness and motivation. In particular, the 

proposed actions will concern adjustments aimed at those who hold positions for which the scope of responsibility has 

increased or which are positioned beneath the median market benchmarks.

Furthermore, in their capacity as Snam executives, managers with strategic responsibilities receive travel allowances for 

work-related travel undertaken both in Italy and abroad, in line with the provisions of the National Collective Labour 

Agreement and supplementary company agreements.

Short-term variable incentives

The Annual Variable Incentive Plan (IMA) provides for compensation determined with reference to Snam’s performance 

and individual performance, with a target incentive level (performance = 100) and a maximum incentive level 

(performance = 130), which vary according to the level of the post held, up to a maximum of 40% and 52% 

respectively of fixed remuneration. A threshold level (performance = 85) has been set, below which no short-term 

incentive is paid.

For managers with strategic responsibilities, the annual variable incentive is determined partly (50%) by the corporate 

results with respect to the targets assigned to the Chief Executive Officer by the Board of Directors on 25 February 

2015, and partly (50%) by a series of individual targets (focused on economic/financial, operational and industrial 

performance, internal efficiency and sustainability issues) assigned according to the scope of responsibility of the 

position held, in line with the provisions of the Company’s Performance Plan.

Long-term variable incentives

Managers with strategic responsibilities, in line with the provisions for the Chief Executive Officer, take part in the 

Long-Term Incentive Plans with the following characteristics:

-	 2015 Deferred Monetary Incentive Plan (IMD), linked to the Company’s performance measured in terms of EBITDA, 

which maintains the same performance conditions and characteristics described in the paragraph devoted to the 

remuneration of the Chief Executive Officer. For managers with strategic responsibilities, the base incentive to be 

attributed to a target depends on the level of the position held, and can be up to a maximum of 32.5% of fixed 

remuneration. The incentive to be paid at the end of the three-year reference period (vesting period) is determined 

13	 A contractual pension fund with defined contributions and individual capitalisation, www.fopdire.it.

14	 A fund that provides for the reimbursement of medical expenses to in-service or retired executives and their families, www.fisde-eni.it.
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as a percentage between 0% and 170% of the assigned value, according to the results achieved. 

-	 2015 Long-Term Monetary Incentive Plan (IMLT) provided for managers that have a greater impact on the corporate 

results. This plan maintains the same performance conditions and characteristics as the Plan provided for the CEO 

(see pages 25-26). For managers with strategic responsibilities, the base incentive to be awarded depends on the 

level of the position held, and can be up to a maximum of 35% of fixed remuneration. The incentive to be paid at 

the end of the three-year reference period (vesting period) is determined as a percentage between 0% and 130% of 

the assigned value, according to the results achieved.

Indemnities provided in the event of termination of office or employment 

Managers with strategic responsibilities are provided with the employment termination indemnities established by the 

relevant National Collective Labour Agreement and any supplementary indemnities are individually agreed at the time 

of termination in accordance with the criteria established by Snam for cases of assisted redundancy.

The impact of any termination of employment of managers with strategic responsibilities on the benefits allocated 

under the existing long-term incentive plans is described in the relevant allocation rules. In particular, the Deferred 

Monetary Incentive Plans (IMD) and the Long-Term Monetary Incentive Plan (IMLT), which contain provisions to 

encourage the retention of personnel, provide, in cases of consensual termination of employment during the course 

of the vesting period, for the beneficiary to retain the right to the incentive at a reduced level for the period between 

the awarding of the base incentive and the occurrence of the termination. No payment is due in cases of unilateral 

termination by the Company, or of voluntary resignation or termination for just cause, or for the achievement of 

results that are objectively inadequate.

Benefits 

In accordance with the policy applied in 2014 and in compliance with the provisions of national bargaining and 

supplementary agreements for Snam’s executives, managers with strategic responsibilities will be registered with the 

supplementary pension fund (FOPDIRE) and the supplementary healthcare fund (FISDE), and will be given forms of life 

and disability insurance cover, as well as a car for both business and private use.

Claw-back mechanisms

In 2014, in keeping with the 2014 Remuneration Report, a specific claw-back clause was introduced that applies to 

variable incentive systems. This clause reads as follows: “Subject to the right to compensation for any further damage, 

within the legally prescribed deadline, the Company may come back into possession (with the Participant’s resulting 

obligation to return the amount) of amounts already disbursed if it is determined that the achievement of objectives 

was due to malicious or grossly negligent conduct, or any actions carried out in violation of any applicable rules 

(whether corporate, legal, regulatory or from any other source) by the Participant, or if the above objectives were 

achieved on the basis of data that were later found to be patently false”. At this time, a procedure is being established 

(to be approved by the Board of Directors in 2015) that will specify the process and responsibilities connected with 

implementing this clause.

Market benchmarks and pay mix  

The policies implemented have been evaluated, in terms of positioning and pay mix, using salary benchmarks provided 

by highly specialised providers (Hay, Mercer and Towers Watson).

The remuneration benchmarks used for different types of positions are indicated in the table below:
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The 2015 Remuneration Policy guidelines call for a pay mix in line with the managerial position held, with greater weighting 

for the variable component for posts typically having a greater impact on corporate results, as shown in the pay-mix chart 

set out below and calculated considering the enhancement of short - and long-term incentives in the event of on-target 

results, in terms of a minimum level (non-achievement of the threshold value specified in all short - and long-term variable 

incentive plans) and a maximum level.

MINIMUM, TARGET AND MAXIMUM PAY MIX   

Chief Executive Officer

Minimum

Target 

Maximum 

Managers with strategic responsibilities

Minimum

Target 

Maximum 

Other Managerial Staff

Minimum

Target 

Maximum 

100%

43%

50%

68%

33%

41%

61%

21%

19%

17%

46%

40%

22%

21%

18%

36%

32%

16%16%

100%

100%

Fixed remuneration Variable short-term (IMA) Variable long-term (IMD + IMLT)

Hay Mercer Tower Watson

Chief Executive 
Officer

Executive, large Italian 
companies (37)

Panel of listed Italian companies 
comparable to Snam in terms 

of capitalisation 
and/or turnover (26)

Panel of companies comparable 
to Snam in terms of turnover, 

capitalisation, employees, complexity 
of business and/or stock exchange 

segment (14)

Chairman

Panel of listed Italian companies 
comparable to Snam in terms 

of capitalisation 
and/or turnover (17)

Managers 
with strategic 

responsibilities

Executives, large Italian 
companies (37)

Panels used for salary benchmarking


