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Compensation and other Information

IMPLEMENTATION OF 2014 REMUNERATION POLICIES

A description of the remuneration measures implemented in 2014 for the Chairman of the Board of Directors, non-
executive directors, the Chief Executive Officer and managers with strategic responsibilities is set out below.
Implementation of the 2014 Remuneration Policy, as approved by the Remuneration Committee during the periodic
assessment required by the Code of Corporate Governance, remained in line with the general principles referred to in the
resolutions passed by the Board of Directors. On the basis of the Committee’s assessment, the 2014 Policy was essentially
in line with the market benchmarks identified, in terms of both overall positioning and pay mix. The graph in Figure 9
below compares (for the Chairman, Chief Executive Officer and managers with strategic responsibilities) the pay mix of
any amount paid in 2014 (Actual) with the pay mix projected for targeted results (Target) as indicated in the first section
of the 2014 Remuneration Report.

Although the actual and projected levels were essentially the same, the graph also shows the impact of the incomplete
achievement of the target of objectives defined for the Long-Term Monetary Incentive Plan (IMLT).
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The analysis includes a comparison between any amounts paid in 2014 and any amounts paid in 2013. There was a 2.5%
decrease in the amount paid to the Chief Executive Officer, but the amount paid to the Chairman and managers with
strategic responsibilities remained nearly unchanged. Based on the assessment of the Remuneration Committee, the Chief
Executive Officer's remuneration fell short of average market practices.
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FIXED REMUNERATION

In 2014, non-executive Directors were paid fixed remuneration that was approved by the Shareholders’ Meeting of 26 March
2013. With regard to the Chairman, remuneration was paid as approved by the Board of Directors on 26 October 2012
according to the delegated responsibilities assigned in the field of international relations.

Fixed remuneration approved by the Board of Directors on 27 February 2013 for the powers and offices assigned was paid
to the CEO, including compensation as a director approved by the Shareholders’ Meeting. As part of the annual salary review
process provided for all executives, in 2014 selective adjustments were made for managers with strategic responsibilities to
fixed remuneration in cases of promotion to higher levels or where it was necessary to adjust remuneration levels in line with
the market benchmarks identified.

The amounts for fixed remuneration are indicated under the respective item in Table 7 on page 32.

Any indemnities with regard to salaries provided for by the relevant National Collective Labour Agreement and

supplementary company agreements are set out in the notes to this table.

COMPENSATION FOR PARTICIPATION IN BOARD COMMITTEES

For participation in Board Committees, in 2014 non-executive directors received the additional compensation approved
by the Board of Directors at its meetings of 27 July 2011 and 19 December 2011, subsequently confirmed by a resolution
of the Board of Directors on 30 July 2013. The amounts relating to this compensation are set out under the relevant item

of Table 7 on page 32.

VARIABLE INCENTIVES

Short-term variable incentives
For the Chief Executive Officer, the incentive for the 2014 Annual Plan was paid following the assessment of the Company's
performance in relation to the achievement, in 2013, of the targets defined in line with the Strategic Plan and annual budget,

in terms of:

ACHIEVEMENT OF ANNUAL MONETARY INCENTIVE TARGETS

Final targets for 2013

Targets Weight Final target Level of target achievement
Free Cash Flow 40% - €87 million z
Adjusted Ebit 30% € 2,069 million

Operational efficiency 20% € 460 million z

Employee and contractor
accident frequency index 10% 2.02

Below target 9 On target z Above target

Remuneration Report 2015



Compensation and other Information

For managers with strategic responsibilities, the variable incentive paid in 2014 was calculated as a sum weighted at 50% for

the score for Snam'’s performance and 50% for the score resulting from a comparison with their individual targets based on

the positions they held, fixed in advance in Snam's Performance Plan for 2013.

Snam’s results for 2013, measured on a constant basis and approved by the Board on the recommendation of the

Remuneration Committee at its meeting of 27 February 2014, resulted in the calculation of a performance score of 127.7

points (130 in 2012) on the measurement scale used, which provides minimum, target and maximum levels of 70, 100

and 130 points respectively, with a threshold level of 85. For the purposes of the variable remuneration to be paid, the final

performance score produced:

- for the CEO, the payment of an incentive of € 549,000 equivalent to 63.9% of fixed remuneration, taking into account
the target incentive level (50%) and maximum level (65%) assigned;

- for managers with strategic responsibilities, the payment of bonuses calculated in relation to the specific performance
achieved and dependent on the different incentive levels, varying according to their job.

The incentives paid to managers with strategic responsibilities are specified under the item “Variable non-equity/bonus

compensation and other incentives” in Table 1, on page 32, with related detailed information in Table 3, on page 36.

Deferred Monetary Incentive Plan

At its meeting on 27 February 2014, the Board of Directors, after the approval and recommendation of the Remuneration
Committee, resolved upon the achievement of EBITDA for 2013 between the target and maximum amounts.

The Board set the basis of the 2014 incentive award for the Chief Executive Officer in the amount of € 301,000 (35% of
fixed remuneration).

Managers with strategic responsibilities were paid incentive amounts that differed according to the levels of their
positions, up to a maximum of 25% of fixed remuneration.

The base incentives awarded to managers with strategic responsibilities are specified under the item “Bonus for the year -
deferred” in Table 3, on page 36.

The Deferred Monetary Incentive awarded in 2011 to the CEO and managers with strategic responsibilities also vested in
2074. On the basis of Snam’s EBITDA from 2011-2013 and on the recommendation of the Remuneration Committee, the
Board of Directors, at its meeting of 27 February 2014, approved a multiplier of 156% (on an incentive scale from 0% to
170%) to be applied to the base incentive awarded for the purposes of calculating the amount to be paid (from 2010-
2012 the multiplier was 170%).

In particular, the Chief Executive Officer was paid an incentive of € 503,880 (equal to 156% of the base incentive of

€ 323,000 awarded in 2011).

Amounts paid to managers with strategic responsibilities are specified under the item “Bonuses for previous years -
payable/paid” in Table 3, on page 36.

Long-Term Monetary Incentive Plan

For the Chief Executive Officer, on the recommendation of the Remuneration Committee and in implementation of the
provisions of the 2014 Remuneration Report, the Board of Directors approved the award of a base incentive for 2014 of €
430,000 (50% of fixed remuneration).

Managers with strategic responsibilities were awarded amounts determined according to their target incentive level, which
differed according to the level of their positions, up to a maximum of 35% of fixed remuneration.

The base incentives awarded to managers with strategic responsibilities are specified under the item “Bonus for the year -
deferred” in Table 3, on page 36.

The Long-Term Monetary Incentive Plan for 2011 for the CEO and managers with strategic responsibilities also vested in
2074. At its meeting of 29 July 2014 and on the recommendation of the Remuneration Committee, the Board of Directors,
on the basis of the results of Snam’s adjusted net profit achieved in the three-year period 2011-2013 and measured relative
to the peer group (Enagas, National Grid, Red Electrica, Severn Trent, Terna and United Utilities), approved the multiplier to
be applied to the base incentive awarded at 61.7% on the incentive scale of 0% to 130% (the multiplier was 125% for the
three-year period 2010-2012).
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In particular, the Chief Executive Officer was paid an incentive of € 210,706 (equal to 61.7% of the base incentive of

€ 341,500 awarded in 2011).

Amounts paid to managers with strategic responsibilities are specified under the item “Bonuses for previous years - payable/
paid” in Table 3, on page 36.

SNAM RANKING VS BENCHMARK PEER GROUP - ADJUSTED NET PROFIT

2011vs 2010 2012 vs 2010 2013 vs 2010
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3" Place = 100% 4* Place = 85% 6 Place = 0%

Snam 2011 Score =61.7%

Stock Option Plans
Snam has not approved any stock option plans since 2009, so no plan was vested in 2014. In 2014 the deadline lapsed for

exercising options from the last stock option plan assigned in 2008.

SEVERANCE INDEMNITIES FOR END OF OFFICE OR TERMINATION OF EMPLOYMENT
No amounts were paid in the form of indemnities for severance or for termination of employment in 2014, as shown under
the “"Severance indemnities for end of office or termination of employment” item in Table 7 on page 32.

BENEFITS

Table 1, on page 32 shows the amount of benefits recognised in 2014 according to a tax liability criterion; in particular, these
amounts relate to the following benefits: i) annual contributions to the FOPDIRE supplementary pension fund, i) annual
contributions to the FISDE supplementary healthcare fund, and iii) allocation of a car for both business and personal use for a
three-year period (net of contribution paid by the beneficiary).
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COMPENSATION PAID IN 2014

TABLE 1 - COMPENSATION PAID TO DIRECTORS, STATUTORY AUDITORS AND MANAGERS WITH STRATEGIC
RESPONSIBILITIES

The table below indicates the remuneration paid individually to directors and statutory auditors, and collectively to managers

with strategic responsibilities.

Information about compensation transferred by Snam to other companies is provided; no information is provided about

other compensation received by subsidiaries and/or associates, since all such compensation was transferred to the Company.

All individuals who filled the above positions for all or part of the year are included.

In particular:

the “Fixed remuneration” column shows, according to the positions concerned, the fixed salaries payable in 2014, before
social security contributions and taxes. Reimbursements of lump-sum expenses and attendance fees are excluded, since
these are not provided for. Details of the compensation, with a separate disclosure of any indemnities or payments
relating to the employment relationship, are provided in the note;

the “"Compensation for participation in Committees” column shows, according to the positions concerned,

the compensation owed to directors for participating in Committees established by the Board. Information about
compensation for each Committee in which the director participates is provided in a separate note;

in the “Variable non-equity remuneration” column, the "Bonuses and other incentives” entry shows the incentives
for the year according to the vesting of the relative rights following assessment and approval of the performance results
by the competent corporate bodies, as specified in greater detail in the table "Monetary Incentive Plans for directors and
managers with strategic responsibilities”;

the "Non-monetary benefits” column shows, according to the positions concerned and tax liability, the amount of
fringe benefits awarded;

the columns “Non-equity variable compensation/Profit-sharing”, “Other compensation”, “Fair value of equity
compensation” and “Indemnities for severance or for termination of employment” show no data since no payments
of this sort were made in 2014;

the “Total” column indicates the sum of the amounts of the previous items.

15

The prerequisites specified in current regulations have not been met for disclosure on an individual basis.
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TABLE 1

REMUNERATION PAID TO DIRECTORS, STATUTORY AUDITORS AND MANAGERS WITH STRATEGIC RESPONSIBILITIES

(amounts in € thousand)

Non-equity variable
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Board of Directors:
Lorenzo Bini Smaghi (1) Chairman 01.01-31.12  04.16 400 (a) 0 (b) 400
Carlo Malacarne 2) Ch'egiéizft"’e 01.01-31.12 0416 866 (a) 1,264 (b) 14 2,144
Alberto Clo (3) Director 01.01-31.12 04.16 40 (a) 10 (b)
Andrea Novelli (4) Director 01.01-31.12 0416  40(a) 30 (b)
Elisabetta Oliveri (5) Director 01.01-31.12 04.16 40 (a) 22 (b)
Francesco Gori (6) Director 01.01-31.12 04.16 40 (a) 30 (b)
Pia Saraceno (7) Director 01.01-31.12 04.16 40 (a) 30 (b)
Roberta Melfa (*) 8) Director 01.01-18.11 11.14  35(a) 6 (b)
Sabrina Bruno 9) Director 01.01-31.12 04.16 40 (a) 20 (b)
Board of Statuatory Auditors:
Massimo Gatto (10) Presidente 01.01-31.12 04.16 60 (a)
Leo Amato (11)  Sindaco effettivo  01.01-31.12  04.16 40 (a)
Stefania Chiaruttini (12)  Sindaco effettivo  01.01-31.12  04.16 40 (a)
Managers with strategic responsibilities** 1,041 (a) 973 (b) 50 2,064
(13) Grand total 2,722 148 2,237 64 4,608

*  Effective 18 November 2014, Roberto Melfa resigned from his position as director and member of the Appointments Committee.
** Executives who, during the course of the year and together with the Chief Executive Officer, were permanent members of the Company's

Executive Committee.
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1 Lorenzo Bini Smaghi - Chairman of the Board of Directors
(a) The amount includes fixed annual compensation set by the Shareholders' Meeting of 26 March 2013 (€ 40,000) and fixed annual compensation for
awards approved by the Board on 26 October 2012 (€ 360,000)
(b) The amount includes the pro rata portion of annual compensation (€ 7,000) for participating as a member of the Appointments Committee
(from 17.12.2014 to 31.12.2014 a total of € 288).
2 Carlo Malacarne - Chief Executive Officer
(a) The amount of € 860,000 corresponds to the actual gross annual compensation (set by the Board of Directors at its meeting of 27 February 2013)
and includes compensation of € 40,000 set by the Shareholders’ Meeting of 26 March 2013 for the office of director. Added to this amount are
the allowances payable in respect of travel expenses, both in Italy and abroad, in line with the relative National Collective Labour Agreement for
Executives and the company's supplementary agreements, totalling € 5,500.
(b) The amount includes the payment of € 503,900 relating to the deferred monetary incentive awarded in 2011 and the payment of € 210,705
relating to the long-term monetary incentive awarded in 2011.
3 Alberto Cl6 - Director
(a) The amount corresponds to the fixed annual compensation determined by the Shareholders’ Meeting of 26 March 2013 (€ 40,000).
(b) The amount includes fixed annual compensation (€ 10,000) for participating in the Appointments Committee as Chairman.
4 Andrea Novelli - Director
(a) The amount includes the fixed annual compensation determined by the Shareholders’ Meeting of 26 March 2013 (€ 40,000). This amount of
compensation is paid to his company of origin (Cassa Depositi e Prestiti S.p.A.).
(b) The amount includes fixed annual compensation for participating as a member of the Remuneration Committee (€ 10,000) and for participating as
a member of the Control and Risk Committee (€ 20,000). This compensation is paid to the company to which he belongs (Cassa Depositi e Prestiti
Sp.A)
5 Elisabetta Oliveri - Director
(a) The amount includes the fixed annual compensation determined by the Shareholders’ Meeting of 26 March 2013 (€ 40,000).
(b) The amount includes fixed annual compensation for participating as Chairman of the Remuneration Committee (€ 15,000) and for participating as
a member of the Appointments Committee (€ 7,000).
6 Francesco Gori - Director
(a) The amount corresponds to the fixed annual compensation determined by the Shareholders’ Meeting of 26 March 2013 (€ 40,000).
(b) The amount includes the fixed annual compensation for participating as Chairman of the Control and Risk Committee (€ 30,000).
7 Pia Saraceno - Director
(a) The amount corresponds to the fixed annual compensation determined by the Shareholders’ Meeting of 26 March 2013 (€ 40,000).
(b) The amount includes fixed annual compensation for participating as a member of the Control and Risk Committee (€ 20,000) and for participating
as a member of the Remuneration Committee (€ 10,000).
8 Roberta Melfa - Director'®
(a) The amount includes the pro rata portion of fixed annual compensation determined by the Shareholders’ Meeting of 26 March 2013 (€ 40,000).
This amount of compensation is paid to his company of origin (Cassa Depositi e Prestiti S.p.A.).
(b) The amount includes the pro rata portion of fixed annual compensation for participating as member of the Appointments and Control Committee (€
7,000). This amount of compensation is paid to his company of origin (Cassa Depositi e Prestiti S.p.A.).
9 Sabrina Bruno - Director
(a) The amount corresponds to the fixed annual compensation determined by the Shareholders’ Meeting of 26 March 2013 (€ 40,000).
(b) The amount includes the fixed annual compensation for participating as a member of the Control and Risk Committee (€ 20,000).
10 Massimo Gatto - Chairman of the Board of Statutory Auditors
(a) The amount includes the fixed annual compensation determined by the Shareholders’ Meeting of 26 March 2013 (€ 60,000).
11 Leo Amato - Statutory Auditor
(a) The amount corresponds to the fixed annual compensation determined by the Shareholders’ Meeting of 26 March 2013 (€ 40,000).
12 Stefania Chiaruttini - Statutory Auditor
(a) The amount corresponds to the fixed annual compensation determined by the Shareholders’ Meeting of 26 March 2013 (€ 40,000).
13 Managers with strategic responsibilities
(a) The amount of € 1,041,000 corresponds to gross annual compensation. Added to this amount are the allowances payable in respect of travel
expenses, both in Italy and abroad, in line with the relative National Collective Labour Agreement for Executives and the company's supplementary
agreements, totalling € 9,600.
(b) The amount includes the payment of € 375,960 relating to the deferred monetary incentive awarded in 2011 and the payment of € 142,527
relating to the long-term monetary incentive awarded in 2011.
16  Effective 18 November 2014, Roberto Melfa resigned from his office as director and member of the Appointments Committee.

Remuneration Report 2015

33



Compensation and other Information

TABLE 2 - STOCK OPTIONS ASSIGNED TO DIRECTORS AND MANAGERS WITH STRATEGIC RESPONSIBILITIES

The table below lists, for the Chief Executive Officer and, on an aggregate basis, for managers with strategic responsibilities,
the stock options on Snam shares and those exercised in relation to existing share plans in 2014, the last of which was
awarded in 2008; the data is reported on an aggregated basis, since these are residual incentive plans.

No call options on Snam shares were granted during the year, and consequently the "Options relevant to the year/Fair Value”
column contains no data, in line with the “Fair Value of equity remuneration” column in Table 7 on page 32.

TABLE 2: STOCK OPTION GRANTED TO DIRECTORS AND MANAGERS WITH STRATEGIC RESPONSIBILITIES
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Carlo Malacarne
. . Snam stock
Chief Executive option plans
Officer pHon P 0 0000 0 O 0 0 0 0 0
Other managers
. g Snam stock
with strategic .
L) option plans
responsibilities 165,600 3463 7 0 165,600 3.463 4,001 0 0

1 Executives who, during the course of the year and together with the Chief Executive Officer, were permanent members of the Company’s Executive
Committee (four executives).
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TABLE 3 - MONETARY INCENTIVE PLANS FOR DIRECTORS AND MANAGERS WITH STRATEGIC RESPONSIBILITIES

The table below indicates the short- and long-term variable monetary incentives provided for the Chief Executive Officer

and, on an aggregate basis, for managers with strategic responsibilities.

In particular:

the column "Bonus for the year - payable/paid” shows the Annual Monetary Incentives paid in the year on the basis of
the finalised report on performance carried out by the relevant company bodies compared with the targets set for 2013;
the column “Bonus for the year - deferred” shows the amount of the base incentive awarded in the year in
implementation of the Deferred Monetary Incentive Plan (IMD) and the Long-Term Monetary Incentive Plan (IMLT);

the column "Deferral period” shows the length of the vesting period for deferred and long-term incentives awarded during
the year;

the column "Bonuses for previous years - no longer payable” contains no data, since the conditions were not satisfied for
non-payment or partial payment of the bonus in accordance with the provisions of the Plan Regulations;

the column "Bonuses for previous years - payable/paid” shows the long-term variable incentives paid during the year,
which have vested on the basis of the final reporting of performance conditions defined for the vesting period;

the column "Bonuses for previous years - still deferred” shows incentives awarded in relation to the existing deferred and
long-term plans that have not yet vested;

the column "Other bonuses” contains no amounts, since no other bonuses were paid.

The Total of the “Bonus for the year — payable/paid” and "Bonuses for previous years — payable/paid” columns is the same as

the amount indicated in the “Bonuses and other incentives” column in Table 7 on page 32.
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TABLE 3: MONETARY INCENTIVE PLANS FOR CHIEF EXECUTIVE OFFICER AND MANAGERS WITH STRATEGIC

RESPONSIBILITIES
Bonuses for
(amounts in € thousands) Yearly bonus previous years
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Carlo Malacarne 549
Chief Executive Officer 2014 Annual Monetary Incentive Plan BoD Meeting of 27 February 2014
2014 Deferred Monetary Incentive Plan BoD Meeting of 29 July 2014 301 ;l;raeri
2014 Long-Term Monetary Incentive Plan BoD Meeting of 30 October 2014 430 ;};raeri;
2013 Deferred Monetary Incentive Plan BoD Meeting of 30 July 2013 392
2073 Long-Term Monetary Incentive Plan BoD Meeting of 29 October 2013 430
2012 Deferred Monetary Incentive Plan BoD Meeting of 30 July 2012 323
2072 Long-Term Monetary Incentive Plan BoD Meeting of 26 October 2012 355
2011 Deferred Monetary Incentive Plan
Award: BoD Meeting of 02 March 2011 504
Disbursement: BoD Meeting of 27 February 2014
2011 Long-Term Monetary Incentive Plan
Award: BoD Meeting of 26 October 2011 211
Disbursement: BoD Meeting of 29 July 2014
Total 549 731 0 0 715 1500 O
Other managers with 2014 Annual Monetary Incentive Plan BoD Meeting of 27 February 2014 456
strategic responsibilities @
2014 Deferred Monetary Incentive Plan BoD Meeting of 29 July 2014 260 ;Zfr’fy
2014 Long-Term Monetary Incentive Plan BoD Meeting of 30 October 2014 323 ;deri;
2013 Deferred Monetary Incentive Plan BoD Meeting of 30 July 2013 295
2013 Long-Term Monetary Incentive Plan BoD Meeting of 29 October 2013 303
2012 Deferred Monetary Incentive Plan BoD Meeting of 30 July 2012 261
2012 Long-Term Monetary Incentive Plan BoD Meeting of 26 October 2012 281
2011 Deferred Monetary Incentive Plan
Award: BoD Meeting of 02 March 2011 376
Disbursement: BoD Meeting of 27 February 2014
2011 Long-Term Monetary Incentive Plan
Award: BoD Meeting of 26 October 2011 142
Disbursement: BoD Meeting of 29 July 2014
Total 456 583 0 518 1,140
TOTAL 1,005 1314 0 0 1233 2640 O

(1) Disbursement relating to:
- the deferred monetary incentive awarded in 2011 in relation to EBITDA performance in the three-year period 2011-2013.
- the long-term monetary incentive awarded in 2011 in relation to the adjusted net profit result, in relative terms with respect to a peer group,
achieved in the three-year period 2011-2013

(2) Executives who, during the course of the year and together with the Chief Executive Officer, were permanent members of the Company's Executive
Committee.
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The table below sets out, pursuant to Article 84-quater, paragraph 4 of the Consob Issuer Regulations, the shareholdings
in Snam S.p.A. held, directly or through subsidiaries, trust companies or intermediaries, by directors, statutory auditors and
managers with strategic responsibilities as well as their spouses (not legally separated) and minor children. This information

is taken from the register of shareholders, notifications received and other information obtained from these same persons.
All persons holding these positions for all or a part of the year are included in the list. The number of shares (all “ordinary”)

is set out individually for directors and statutory auditors, and collectively for managers with strategic responsibilities. The

indicated persons have ownership of the shares concerned.

TABLE 4A: SHAREHOLDINGS HELD BY DIRECTORS AND STATUTORY AUDITORS
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Board of Directors:
Carlo Malacarne Chief Executive Officer Snam 187,738 0 7,738 180,000
Sabrina Bruno (*) Director Snam 0 2,500 0 2,500
182,500
(*) Purchase of shares on 27 January 2014
TABLE 4B: SHAREHOLDINGS HELD BY MANAGERS WITH STRATEGIC RESPONSIBILITIES
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Snam managers with strategic responsibilities!”
Bruno Burigana (*) Snam 0 63,600 63,600 0
Antonio Paccioretti (**) Snam 37,550 102,000 102,000 37,550

(1) Snam executives who were members of the Executive Committee in 2014 (4 executives)
(*) Exercise of stock options - sale - on 13 January 2014
(**) Exercise of stock options - sale - on 21 January 2014
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