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Section IV - Summary Tables
TABLE 1 - Structure of Snam’s Board of Directors and Committees

Board of Directors

Control, 
Risk and 

Related-Party 
Transactions 
Committee

Compensat. 
Committee

Appointm.
Committee

Sustainab.
Committee47

Possible 
Executive 

Committee

Post                                                                    Members
Year 

of birth
Date of first  
appointm.*

Term start 
date

Term end 
date

List
** Exec

Non- 
exec

Indep.
Code

Indep.
TUF

No of 
other 

posts*** (*)  (*) (**)  (*) (**)  (*) (**)  (*) (**)

Chairman Carlo 
Malacarne 1953 27.04.0648 27.04.16 Financ. Stat.

31.12.18 M 0 13/13 N/A

Chief 
Executive 

Officer 
(•) (◊)

Marco 
Alverà 1975 27.04.1649 27.04.16 Financ. Stat.

31.12.18 M 8/8 N/A

Director Sabrina 
Bruno 1965 26.03.13 27.04.16 Financ. Stat.

31.12.18 m 2 13/13 11/12 M 4/4 P N/A

Director Monica 
de Virgiliis 1967 27.04.16 27.04.16 Financ. Stat.

31.12.18 M 1 8/8 7/7 P50 4/4 M51 N/A

Director Francesco
Gori 1952 26.03.13 27.04.16 Financ. Stat.

31.12.18 m 2 13/13 3/3 P52 4/4 P53 N/A

Director Yunpeng He 1965 26.01.15 27.04.16 Financ. Stat.
31.12.18 M 3 13/13 4/4 M N/A

Director Lucia 
Morselli 1956 27.04.16 27.04.16 Financ. Stat.

31.12.18 M 0 7/8 9/9 M54 3/4 M N/A

Director Elisabetta
Oliveri 1963 27.04.10 27.04.16 Financ. Stat.

31.12.18 m 2 13/13 9/9 P55 10/10 P56 5/5 M57 N/A

Director Alessandro
Tonetti 1977 27.04.16 27.04.16 Financ. Stat.

31.12.18 M 1 8/8 7/7 M58 4/4 M59 N/A

Directors whose term expired during the year

Chairman Lorenzo Bini 
Smaghi 1956 15.10.12 26.03.13 Financ. Stat.

31.12.15 M 5/5 5/5 M60 N/A

Director Alberto
Clô 1947 26.03.13 26.03.13 Financ. Stat.

31.12.15 M                              5/5 5/5 P61 N/A

Director Andrea
Novelli 1978 15.10.12 26.03.13 Financ. Stat.

31.12.15 M 4/5 2/2 M62 3/3 M63 N/A

Director Pia 
Saraceno 1945 26.03.13 26.03.13 Financ. Stat.

31.12.15 M 5/5 3/3 M64 3/3 M65 N/A

No. of meetings held during the year: 13
Control, Risk and Related-Party 

Transactions Committee:  
12

Compensation 
Committee:

10

Appointments 
Committee: 

9

Sustainability 
Committee:

4

Indicate the quorum required for the submission of lists by minority shareholders for the election of one or more members (pursuant to Article 147-ter of the TUF): 1% of the share capital

NOTES
The symbols indicated below must be inserted in the “Post” column:
•	 	 This symbol indicates the Director in charge of the internal control and risk 

management system.
◊		  This symbol indicates the person with primary responsibility for the 

management of the issuer (Chief Executive Officer or CEO).
*  	 The date of first appointment of each director means the date on which 

the director was unanimously appointed for the first time to the issuer’s 
Board of Directors.

** 	 This column indicates the list from which each director was drawn 
		  (M: majority list, to be inteded as the list from which the majority of the 

directors were drawn; “m”: minority list, to be intended as the list from 
which the minority of the directors were drawn; “BoD”: list submitted by 
the Board of Directors). 

*** This column shows the number of directorships and statutory auditor 
offices held by the person in question in other companies listed in Italy or 
in other regulated markets, in financial companies, banks, insurance firms 
or other large companies. Details of the offices concerned are provided in 
the Report on Corporate Governance.

(*) 	 This column shows the directors’ attendance at meetings of the Board of 
Directors and of Committees (indicate the number of meetings attended 
compared with the total number of meetings that could have been 
attended, e.g., 6/8, 8/8, etc.).

(**) 	This column indicates the director’s role on the Committee concerned: 
“C”: Chairperson; “M”: member.

47  Established 11 May 2016.
48	 The date refers to the appointment of Carlo Malacarne as director by the Shareholders’ 

Meeting. From 8 May 2006 to 27 April 2016, Carlo Malacarne fulfilled the role of Chief 
Executive Officer.

49 	Since 15 January 2016, Marco Alverà has fulfilled the role of General Manager, a post that 
he continues to occupy after his appointment as Chief Executive Officer.

50 	Chairman and member of the Compensation Committee since 11 May 2016.
51	 Member of the Appointments Committee since 11 May 2016.
52 	Chairman and member of the Control and Risk Committee until 27 April 2016.
53 	Chairman and member of the Appointments Committee since 11 May 2016.
54 	Member of the Control, Risk and Related-Party Transactions Committee since 11 May 2016. 
55	 Chairman of the Control, Risk andRelated-Party Transactions Committee since 11 May 2016.
56  	Chairman of the Compensation Committee until 27 April 2016 and a member since 11 

May 2016. 
57  	Member of the Appointments Committee until 27 April 2016.
58 	Member of the Compensation Committee until 11 May 2016.
  	 Member of the Appointments Committee since 11 May 2016.
60 	Member of the Appointments Committee until 27 April 2016.
61   Chairman and member of the Appointments Committee until 27 April 2016.
62  	Member of the Control and Risk Committee until 27 April 2016.
63  	Member of the Compensation Committee until 27 April 2016.
64  	Member of the Control and Risk Committee until 27 April 2016. 
65  	Member of the Compensation Committee until 27 April 2016.
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TABLE 2 - Structure of Snam’s Board of Statutory Auditors

Board of Statutory Auditors

Post                                                                    Members Year of birth
Date of first 

appointment*
Term start 

date Term end date
List
**

Indep.
Code

Attendance at 
meetings of Board 

of Statutory 
Auditors***

Attendance 
at meetings 
of the BoD

No. of other 
posts****

Chairman Leo Amato 1961 26.03.13 27.04.16 Financial Statem.
31.12.18 M 14/14 13/13 44

Standing 
auditor Massimo Gatto 1963 27.04.10 27.04.16 Financial Statem.

31.12.18 m 14/14 13/13 4

Standing 
auditor Maria Luisa Mosconi 1962 27.04.16 27.04.16 Financial Statem.

31.12.18 M 9/9 8/8 10

Alternate auditor Maria Gimigliano 1976 26.03.13 27.04.16 Financial Statem.
31.12.18 M - - -

Alternate auditor Sonia Ferrero 1971 27.04.16 27.04.16 Financial Statem.
31.12.18 m - - -

Statutory auditors whose term expired during the year

Standing auditor Stefania Chiaruttini 1962 26.03.13 26.03.13 Financial Statem.
31.12.15 M 3/5 4/5 -

Alternate auditor Luigi Rinaldi 1959 15.11.0066 26.03.13 Financial Statem.
31.12.15 m - - --

No. of meetings held during the year 14

Indicate the quorum required for the submission of lists by minority shareholders for the election of one or more members (pursuant to Article 148 of the TUF): 1% of the share capital

NOTES
* 	 The date of first appointment of each statutory auditor means the date on which the statutory auditor was unanimously appointed for the first time to the issuer’s Board 

of Statutory Auditors.
** 	 This column indicates the list from which each statutory auditor was drawn (“M”: majority list, to be intended as the list from which the majority of the statutory auditors 

were drawn; “m”: minority list, to be intended as the list form which the minority of the statutory auditors were drawn).
*** 	 This column shows the statutory auditors’ attendance at meetings of the Board of Statutory Auditors (indicate the number of meetings attended compared with the total 

number of meetings that could have been attended, e.g., 6/8, 8/8, etc.).
****	 This column shows the number of directorships and auditor posts held by the interested party pursuant to Article 148-bis of the TUF and its implementing provisions 

contained in the Consob Issuer Regulations. The complete list of posts is published by Consob on its own website pursuant to Article 144-quinquiesdecies of the Consob 
Issuer Regulations.

66	 Standing auditor until 15 February 2002
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Article 1 – Role of the board of directors
Listed companies are governed by a board of directors that meets at regular 
intervals, adopts an organisation and a modus operandi which enable it to 
perform its functions in an effective manner. 

The directors act and make decisions with full knowledge of the facts and 
autonomously pursuing and placing priority on the objective of creating 
value for the shareholders over a medium-long term period.

The board of directors shall: 
a) 	examine and approve the strategic, operational and financial plans 

of both the issuer and the corporate group it heads, monitoring 
periodically the related implementation; it defines the issuer’s 
corporate governance and the relevant group structure; 

b) 	define the nature and level of risk consistent with the strategic 
objectives of the issuer, including in its assessment all risks that might 
be relevant in view of the sustainability of the issuer’s activities in the 
medium to long term; 

c)	 evaluate the adequacy of the organisational, administrative and 
accounting structure of the issuer as well as of its strategically 
significant subsidiaries in particular with regard to the internal control 
system and risk management; 

d)	 specify the frequency, in any case no less than once every three 
months, with which the delegated bodies must report to the board 
on the activities performed in the exercise of the powers delegated to 
them; 

e) 	evaluate the general performance of the company, paying particular 
attention to the information received from the delegated bodies and 
periodically comparing the results achieved with those planned; 

f) 	resolve upon transactions to be carried out by the issuer or its 
controlled companies that will significantly impact the issuer’s 
strategies, profitability, assets and liabilities or financial position; 
to this end, the board shall establish general criteria for identifying 
material transactions; 

g) 	evaluate, at least annually, the performance of the board of directors 
and its committees, as well as their size and composition, taking 
into account the professional competence, experience, (including 
managerial experience) and gender of its members and their time in 
office as directors. If the board of directors makes use of consultants 
for this evaluation, the corporate governance report shall provide 
information on their identity and other services, if any, performed 
by such consultants to the issuer or to companies having a control 
relationship with the issuer; 

h)	 report its view to shareholders on the managerial and professional 
profiles deemed appropriate for the composition of the board of 
directors, prior to its appointment, taking into account the outcome 
of the assessment mentioned under letter g) above; 

1.P.1

1.P.2

1.C.1

pages 27, 
34-38,
Annex 3

pg. 34

From letter a) 
to letter h) 
pages 37-38

ANNEX 1 - The Code of Corporate Governance (July 2015) and the reference to the information contained 	

in the Report regarding the implementation of its recommendations (“comply or explain” principle)

This Annex contains the text of the principles and criteria of the Code of Corporate Governance approved by the Corporate 

Governance Committee in July 2015, together with references to the pages of the Report that describe the procedures for 

the implementation of each of these principles and criteria (“comply or explain” principle).

CODE OF CORPORATE GOVERNANCE JULY 2015
Principles and Criteria
(Borsa Italiana S.p.A.)

Applied
Not 
applied Inapplic.

Page
reference
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Relazione sul Governo Societario e gli Assetti Proprietari 2015

i) 	 provide information in the corporate governance report on: (1) its 
composition, indicating for each member the position (executive, non-
executive, independent), the relevant role held within the board of 
directors (including by way of example, chairperson or chief executive 
officer, as defined by article 2), the main professional characteristics as 
well as the duration of his/her office since the first appointment; (2) 
the application of article 1 of this Code and, in particular, the number 
and average duration of meetings of the board and of the executive 
committee held during the fiscal year, and the related percentage of 
attendance of each director; and (3) the methods for implementing the 
evaluation procedure described in letter g) above; and

j) 	 adopt – to ensure the correct handling of corporate information – upon 
proposal of the managing director or the chairperson of the board of 
directors, internal procedures for the internal handling and disclosure to 
third parties of information concerning the issuer, having special regard 
to price sensitive information. 

The directors shall accept the directorship when they deem that they can 
devote the necessary time to the diligent performance of their duties, 
also taking into account the commitment relating to their own work and 
professional activity, the number of offices held as director or statutory 
auditor in other companies listed on regulated markets (including foreign 
markets) in financial companies, banks, insurance companies or companies 
of a considerably large size. The board shall record, on the basis of the 
information received from the directors, on a yearly basis, the offices of 
director or statutory auditor held by the directors in the above-mentioned 
companies and include them in the corporate governance report. 

The board shall issue guidelines regarding the maximum number of offices 
as director or statutory auditor for the types of companies referred to in 
the above section that may be considered compatible with an effective 
performance of a director’s duties, taking into account the attendance by 
the directors to the committees set up within the board. To this end, the 
board identifies the general criteria, differentiating them according to the 
commitment entailed by each role (executive, non-executive or independent 
director), as well as the nature and size of the companies in which the offices 
are performed, plus whether or not the companies are members of the 
issuer’s group.

If the shareholders’ meeting, when dealing with organisational needs, 
authorises, on a general, preventive basis, derogations from the rule 
prohibiting competition, as per Article 2390 of the Italian Civil Code, then 
the board of directors shall evaluate each such issue, reporting any critical 
matters at the next shareholders’ meeting. To this end, each director shall 
inform the board, upon accepting his/her appointment, of any activities 
exercised in competition with the issuer and of any effective modifications 
that ensue. 

The chairperson of the board of directors shall ensure that the documentation 
relating to the agenda of the board is made available to directors and 
statutory auditors in a timely manner prior to the board meeting. The board 
of directors shall provide information in the corporate governance report 
on the promptness and completeness of the pre-meeting information, 
providing details, among other things, on the prior notice usually deemed 
adequate for the supply of documents and specifying whether such prior 
notice has been usually observed. 

The chairperson of the board of directors, also upon request of one or more 
directors, may request to the managing directors that certain executives of 
the issuer or the companies belonging to its group, in charge of the pertinent 
management areas related to the board agenda, attend the meetings of the 
board, to provide appropriate supplemental information on the items on the 
agenda. The corporate governance report shall provide information on their 
attendance.

1.C.2

1.C.3

1.C.4

1.C.5

1.C.6

pages 27-34, 
38-39 and
Table 1

pg. 37

pg. 41

pages 40-41

pg. 27

pg. 34

pg. 34
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Article 2 – Composition of the board of directors
The board of directors shall be made up of executive and non-executive 
directors, who should be adequately competent and professional. 

Non-executive directors shall bring their specific expertise to board 
discussions and contribute to the adoption of fully informed decisions 
paying particular care to the areas where conflicts of interest may exist. 

The number, competence, authority and time availability of non-executive 
directors shall be such as to ensure that their judgement may have a 
significant impact on the taking of board’s decisions. 

It is appropriate to avoid the concentration of corporate offices in one single 
individual. 

Where the board of directors has delegated management powers to 
the chairperson, it shall disclose adequate information in the corporate 
governance report on the reasons for this organisational choice.

The following are qualified executive directors for the issuer: 
-	 the managing directors of the issuer or a subsidiary having strategic 

relevance, including the relevant chairmen when these are granted 
individual management powers or when they play a specific role in the 
definition of the business strategies; 

-	 the directors vested with management duties within the issuer or in one 
of its subsidiaries having strategic relevance, or in a controlling company 
when the office concerns also the issuer; and

-	 the directors who are members of the executive committee of the issuer, 
when no managing director is appointed or when the participation in the 
executive committee, taking into account the frequency of the meetings 
and the scope of the relevant resolutions, entails, as a matter of fact, the 
systematic involvement of its members in the day-to-day management 
of the issuer. 

The granting of deputy powers or powers in cases of urgency to directors, 
who are not provided with management powers is not enough, per se, to 
cause them to be identified as executive directors, provided however, that 
such powers are not actually exercised with considerable frequency. 

The directors are required to know the duties and responsibilities relating to 
their office. 
The chairperson of the board of directors shall use his/her best efforts to 
allow the directors and the statutory auditors, after the election and during 
their mandate, in the most appropriate forms, to participate in initiatives 
aimed at providing them with an adequate knowledge of the business sector 
where the issuer operates, of the corporate dynamics and the relevant 
changes, proper management of risk and the relevant regulatory and self-
regulatory framework. 
The issuer shall include in the corporate governance report the type and 
organisational methods of the initiatives taken during the reporting period.

The board shall designate an independent director as lead independent 
director, in the following circumstances: (i) if the chairperson of the board of 
directors is the chief executive officer of the company; and (ii) if the office of 
chairperson is held by the person controlling the issuer. 
The board of directors of issuers on the FTSE MIB index shall designate a 
lead independent director when requested by the majority of independent 
directors, except in the case of a different and reasoned assessment carried 
out by the board to be included in the corporate governance report. 

2.P.1

2.P.2

2.P.3

2.P.4

2.P.5

2.C.1

2.C.2

2.C.3

pages 27-33

pages 28-33,
40-41

pages 28-33,
40-41

pages 39-40

pg. 39

pg. 40

pages 54-55

pg. 42
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The lead independent director: 
(a) represents a reference and coordination point for the requests and 

contributions of non-executive directors and, in particular, those who are 
independent pursuant to Article 3 below; and; 

b) cooperates with the chairperson of the board of directors to guarantee 
that directors receive timely and complete information. 

The chief executive officer of issuer (A) shall not be appointed director of 
another issuer (B) not belonging to the same corporate group, if the chief 
executive officer of issuer (B) is a director of issuer (A). 

Article 3 – Independent directors
An adequate number of non-executive directors shall be independent, in the 
sense that they do not maintain, directly or indirectly or on behalf of third 
parties, nor have recently maintained any business relationships with the 
issuer or persons linked to the issuer, of such a significance as to influence 
their autonomous judgement. 

The directors’ independence shall be assessed by the board of directors after 
the appointment and, subsequently, on a yearly basis. The results of the 
assessments of the board shall be communicated to the market. 

The board of directors shall evaluate the independence of its non-executive 
members having regard more to the substance than to the form and keeping 
in mind that a director usually does not appear independent in the following 
events, to be considered merely as an example and not limited to: 
a) 	if he/she controls, directly or indirectly, the issuer also through subsidiaries, 

trustees or third parties, or is able to exercise a dominant influence over 
the issuer, or participates in a shareholders’ agreement through which 
one or more persons can exercise a control or dominant influence over 
the issuer; 

b) 	if he/she is, or has been in the preceding three fiscal years, a significant 
representative of the issuer, of a subsidiary having strategic relevance or 
of a company under common control with the issuer, or of a company 
or entity controlling the issuer or able to exercise over the same a 
considerable influence, also jointly with others through a shareholders’ 
agreement; 

c) 	if he/she has, or had in the preceding fiscal year, directly or indirectly 
(e.g., through subsidiaries or companies of which he is a significant 
representative, or in the capacity as partner of a professional firm or of 
a consulting company) a significant commercial, financial or professional 
relationship:
-	 with the issuer, one of its subsidiaries, or any of its significant 

representatives; or
-	 with a party that, also jointly with others through a shareholders’ 

agreement, controls the issuer, or – in case of a company or an entity – 
with the relevant significant representatives; 

	 or is, or has been in the preceding three fiscal years, an employee of the 
above-mentioned parties; 

d) 	if he/she receives, or has received in the preceding three fiscal years, from 
the issuer or a subsidiary or holding company of the issuer, a significant 
additional remuneration (compared to the “fixed” remuneration of non-
executive director of the issuer and to remuneration of the membership 
in the committees that are recommended by the Code) also in the form 
of participation in incentive plans linked to the company’s performance, 
including stock option plans; 

e) 	if he/she has been a director of the issuer for more than nine of the last 
twelve years; 

f) 	 if he/she is vested with the executive director office in another company in 
which an executive director of the issuer holds the office of director; 

g) 	if he/she is shareholder or director of a legal entity belonging to the same 
network as the company appointed for the auditing of the issuer; and

h) 	if he/she is a close relative of a person who is in any of the positions listed in 
the above points. 

2.C.4

2.C.5

3.P.1

3.P.2

3.C.1

pg. 42

pg. 40

pg. 40

pg. 40

pg. 40
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For the purpose of the above, the chairperson of the entity, the chairperson 
of the board of directors, the executive directors and managers with strategic 
responsibilities of the relevant company or entity, must be considered as 
“significant representatives”. 

The number and competences of independent directors shall be adequate 
in relation to the size of the board and the activity performed by the issuer; 
moreover, they must be such as to enable the constitution of committees 
within the board, according to the indications set out in the Code.
In the case of issuers on the FTSE MIB index, at least one third of the board 
of directors’ members shall be made up of independent directors. If such a 
number is not an integer, it shall be rounded down. 
In any event, there shall be no fewer than two independent directors. 

After the appointment of a director who qualifies himself/herself as 
independent, and subsequently, upon the occurrence of circumstances 
affecting the independence requirement and in any case at least once a year, 
the board of directors shall evaluate, on the basis of the information provided 
by the same director or available to the issuer, those relations which could 
be or appear to be such as to jeopardise the independent judgement of such 
director. 
The board of directors shall notify the result of its evaluations, after the 
appointment, through a press release to the market and, subsequently, 
within the corporate governance report. 
In the documents mentioned above, the board of directors shall: 
-	 disclose whether criteria for assessing independence have been adopted 

that are different from those recommended by the Code, also with 
reference to individual directors, and if so, specifying the reasons; and

-	 describe the quantitative and/or qualitative criteria used, if any, in 
assessing the significance of the relationships being evaluated.

The board of statutory auditors shall ascertain, within the framework of the 
duties attributed to it by the law, the correct application of the assessment 
criteria and procedures adopted by the board of directors for evaluating the 
independence of its members. The results of such controls are communicated 
to the market in the corporate governance report or in the report of the 
board of statutory auditors to the shareholders’ meeting. 

The independent directors shall meet at least once a year without the 
presence of the other directors. 

Article 4 – Establishment and functioning of the internal committees 
of the board of directors
The board of directors shall establish among its members one or more 
committees, tasked with providing proposals and advice as indicated below. 

The establishment and functioning of the committees governed by the Code 
shall meet the following criteria: 
a) 	the committees shall be made up of at least three members. However, in 

those issuers whose board of directors is made up of no more than eight 
members, committees may be made up of two directors only, provided, 
however, that they are both independent. The committees’ activities shall 
be coordinated by a chairperson; 

b) 	the duties of individual committees are provided by the resolution by 
which they are established and may be supplemented or amended by a 
subsequent resolution of the board of directors; 

c) 	the functions that the Code attributes to different committees may 
be distributed in a different manner or demanded from a number of 
committees lower than the envisaged one, provided that for their 
composition the rules are complied with those indicated from time to 
time by the Code and is ensured the achievement of the underlying 
objectives; 

d) 	the meetings of each committee shall be minuted and the committee 
chairperson shall inform the board of directors of these at the next 
convenient meeting; 

3.C.2

3.C.3

3.C.4

3.C.5

3.C.6

4.P.1

4.C.1

pg. 40

pg. 40

pg. 40

pg. 40

pg. 40

pg. 43

pages 43-50
and Annex 5
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e) 	the committees, in performing their duties, have the right to access 
the necessary company’s information and functions, according to the 
procedures established by the board of directors, as well as to make use 
of external consultants. The issuer shall make available to the committees 
adequate financial resources for the performance of their duties, within 
the limits of the budget approved by the board; 

f) 	 non-committee members, including other board members and persons 
belonging to issuer’s structure, may attend committee meetings oat the  
invitation of the given committee to provide background information on 
agenda items; and

g) 	the issuer shall provide adequate information, in the corporate 
governance report, on the establishment and composition of committees, 
the contents of the mandate entrusted to them, as well as, on the basis 
of the indications provided for by each committee, the activity actually 
performed during the fiscal year, the number of meetings held, their 
average duration and the percentage of  attendance by members. 

The establishment of one or more committees may be avoided and 
the relevant duties may be assigned to the board of directors, under the 
coordination of the Chairperson and provided that: (i) independent directors 
represent at least half of the board members; if the number of the board 
members is odd, a rounding down to the lower unit shall be carried out; 
(ii) adequate time is dedicated during the board meetings to actions that 
the Code requires the committees to carry out, and this circumstance is 
disclosed in the corporate governance report; and (iii) as far as the control 
and risk committee is concerned, the issuer is neither controlled by another 
listed company nor it is subject to management and coordination. 
The board of directors shall describe in detail in the corporate governance 
report the reasons underlying the choice not to establish one or more 
committees; in particular, it provides adequate grounds for the decision 
not to establish the risks and control committee in consideration of the 
complexity level of the issuer and the sector in which it operates. In addition, 
the board shall periodically reassess this decision. 

Article 5 – Appointment of directors
The board of directors shall establish from among its members a committee 
to propose candidates for appointment to the position of director, made up 
of a majority of independent directors. 

The appointments committee shall be vested with the following functions: 
a)	 to express opinions to the board of directors regarding its size and 

composition and express recommendations with regard to the 
professional skills necessary within the board as well with regard to the 
topics indicated by articles 1.C.3 and 1.C.4.; and

b)	 to submit the board of directors candidates for the office of director in 
cases of co-option, should the replacement of independent directors be 
necessary. 

The board of directors shall assess whether to adopt a plan for the 
succession of executive directors. In the event of adoption of such a plan, 
the issuer shall disclose it in the corporate governance report. The review of 
the preparation of the above plan shall be carried out by the appointments 
committee or by another committee established within the board of 
directors that is assigned this task.

Article 6 – Remuneration of directors
The remuneration of directors and managers with strategic responsibilities 
shall be established in a sufficient amount to attract, retain and motivate 
people with the professional skills necessary to successfully manage the 
issuer. 

The remuneration of executive directors and managers with strategic 
responsibilities shall be defined in such a way as to align their interests 
with pursuing the priority objective of the creation of value for the 
shareholders in a medium/long-term timeframe. With regard to directors 

4.C.2

5.P.1

5.C.1

5.C.2

6.P.1

6.P.2

pg. 45

Annex 5

pg. 42

pg. 42,
Remuneration
Report

Remuneration
Report
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with managerial powers or performing, also de-facto, functions related to 
business management, as well as with regard to managers with strategic 
responsibilities, a significant part of the remuneration shall be linked 
to achieving specific performance objectives, possibly including non-
economic objectives, identified in advance and determined consistently 
with the guidelines contained in the policy described in principle 6.P.4. 
The remuneration of non-executive directors shall be proportionate to 
the commitment required from each of them, also taking into account 
their possible participation in one or more committees. 

The board of directors shall establish from among its members 
a compensation committee, made up of independent directors. 
Alternatively, the committee may be made up of non-executive directors, 
the majority of which to be independent; in this case, the chairperson 
of the committee is selected from among the independent directors. At 
least one committee member shall have an adequate knowledge and 
experience in finance or remuneration policies, to be assessed by the 
board of directors at the time of his/her appointment. 

The board of directors shall, upon proposal of the compensation 
committee, establish a policy for the remuneration of directors and 
managers with strategic responsibilities. 

If the office or the employment of an executive director or a general 
manager is terminated, the issuer shall disclose detailed information on 
the matter via a press release, on completion of the internal process 
leading to the assignment or recognition of indemnities and/or other 
benefits.

The policy for the remuneration of executive directors and other 
directors covering particular offices shall define guidelines on the issues 
and consistently with the criteria detailed below: 
a) 	the fixed component and the variable component are properly balanced 

according to issuer’s strategic objectives and risk management policy, 
taking into account the business sector in which it operates and the 
nature of the business carried out; 

b) 	upper limits are established for the variable components; 
c) 	the fixed component is sufficient to reward the director when the 

variable component is not delivered due to failure to achieve the 
performance objectives specified by the board of directors; 

d) 	the performance objectives – i.e., the economic performance and any 
other specific objectives to which the payment of variable components 
(including the objectives for the share-based compensation plans) is 
linked – is predetermined, measurable and linked to the creation of 
value for the shareholders in the medium/long term; 

e) 	the payment of a significant portion of the variable component of 
the remuneration shall be deferred for an appropriate period of time; 
the amount of that portion and the length of that deferral shall 
be consistent with the characteristics of the issuer’s business and 
associated risk profile; 

f)	 contractual arrangements shall be provided to permit the company to 
reclaim, in whole or in part, the variable components of remuneration 
that were awarded (or to hold deferred payments), as defined on the 
basis of data which subsequently proved to be manifestly misstated; 
and

g)	 indemnities eventually set out by the issuer in case of termination of 
directors shall not exceed a fixed amount or fixed number of years of 
annual remuneration. Termination payments shall not be paid if the 
termination is due to inadequate performance. 
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In preparing plans for share-based remuneration, the board of directors shall 
ensure that: 
a) 	shares, options and all other rights granted to directors to buy shares or 

to be remunerated on the basis of share price movements shall have an 
average vesting period of at least three years; 

b)  the vesting referred to in letter a) shall be subject to predetermined and 
measurable performance criteria; and

c)  directors shall retain a certain number of shares granted or purchased 
through the exercise of the rights referred to in letter a), until the end of 
their mandate. 

Criteria 6.C.1 and 6.C.2 shall apply, mutatis mutandis, also to the definition 
– by the bodies entrusted with that task – of the remuneration of managers 
with strategic responsibilities. 
Any incentive plan for the person in charge of internal audit and for 
Executive responsible for preparing corporate accounting documents shall 
be consistent with their role. 

The remuneration of non-executive directors shall not be – other than for 
an insignificant portion – linked to the economic results achieved by the 
issuer. Non-executive directors shall not be beneficiaries of share-based 
compensation plans, unless it is so decided by the annual shareholders’ 
meeting, which shall also give the relevant reasons. 

The compensation committee shall: 
-	 periodically evaluate the adequacy, overall consistency and actual 

application of the policy for the remuneration of directors and managers 
with strategic responsibilities, also on the basis of the information 
provided by the managing directors; it shall formulate proposals to the 
board of directors in that regard; and

-	 submit proposals or issue opinions to the board of directors for the 
remuneration of executive directors and other directors who cover 
particular offices as well as for the identification of performance 
objectives related to the variable component of that remuneration; it 
shall monitor the implementation of decisions adopted by the board of 
directors and verify, in particular, the actual achievement of performance 
objectives. 

No director shall participate in meetings of the compensation committee 
in which proposals are formulated to the board of directors relating to his/
her remuneration. 

When using the services of an external consultant to obtain information on 
market standards for remuneration policies, the compensation committee 
shall previously verify that the consultant concerned is not in a position that 
might compromise its independence. 

According to principle 6.P.5., the press release should provide:
a)	 adequate information on the indemnity and/or other benefits, including 

their amount, timing of disbursement – distinguishing both between 
the component immediately paid out and the one subject to deferral 
mechanisms and between the component received as director from 
those relating to an employment relationship, if any – and “claw-back” 
clauses, if any, with specific reference to:
-	 benefits upon termination of office or termination of employment, 

specifying the circumstances of its accrual (for example, expiry, 
revocation or settlement agreement);

-	 maintenance of rights related to any incentive plans (monetary or 
based on financial instruments);

-	 benefits (both monetary and non-monetary) upon termination of 
office;

-	 non-compete commitments, describing their main contents; and
-	 any other payment assigned for any reason and in any form;
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b)	 information about the compliance or non-compliance of the indemnity 
and/or other benefits with the remuneration policy and, in case of 
even partial non-compliance with the remuneration policy, information 
about the internal procedures applied according to Consob’s regulations 
on related-party transactions;

c)	 information about the application, or non-application, of any 
mechanism that provides restrictions or corrections to the indemnity 
in case of termination due to objectively inadequate results, as well 
as whether requests have been formulated for the restitution of 
remuneration already paid out; and

d) 	information as whether the replacement of the terminated executive 
director or general manager is governed by any succession plan adopted 
by the company and, in any case, information about procedures that 
have been or will be applied for the replacement of the director or 
manager.

Article 7 – Internal control and risk management system
Each issuer shall adopt an internal control and risk management system 
consisting of policies, procedures and organisational structures aimed 
at identifying, measuring, managing and monitoring key risks. Such a 
system shall be integral to the organisational and corporate governance 
framework adopted by the issuer and shall take into consideration the 
reference model and the best practices that are applied both at national 
and international level. 

An effective internal control and risk management system contributes 
to the management of the company in a manner consistent with the 
objectives defined by the board of directors, promoting an informed 
decision-making process. It helps to ensure the safeguarding of corporate 
assets, the efficiency and effectiveness of management procedures, the 
reliability of the information provided to the corporate bodies and to the 
market, and compliance with laws and regulations, including bylaws and 
internal procedures. 

The internal control and risk management system involves the following 
bodies, each within its respective area of competence: 
a) 	the board of directors, which guides and assesses the adequacy of the 

system, and identifies from among its own members:
(i)	 one or more directors to be charged with the task of establishing 

and maintaining an effective internal control and risk management 
system (hereinafter, the “Director in Charge”), and 

(ii)	a control and risk committee, with the characteristics described 
in Principle 7.P.4, and the role of supporting – with appropriate 
investigative activities – the assessments and decisions made 
by the board of directors concerning the internal control and risk 
management system, as well as those relating to the approval of 
financial reports; 

b)	 the person in charge of internal audit, entrusted with the task of 
verifying the functioning and adequacy of the internal control and risk 
management system; 

c)	 other roles and business functions with specific tasks relating to internal 
control and risk management, organised according to the company’s 
size, complexity and risk profile; and

d)	 the board of statutory auditors, also acting as an internal control and 
audit committee, which is responsible for oversight of the internal 
control and risk management system. 

Each issuer shall provide for coordination methods between the above-
mentioned bodies to enhance the efficiency of the internal control and risk 
management system and reduce duplication of activities. 
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The control and risk committee shall be made up of independent directors. 
Alternatively, the committee may be made up of non-executive directors, 
the majority of which to be independent; in this case, the chairperson of the 
committee is selected from among the independent directors. If the issuer is 
controlled by another listed company or is subject to the management and 
control of another company, the committee shall be made up exclusively of 
independent directors. At least one member of the committee is required 
to have an adequate experience in the area of accounting and finance or 
risk management, to be assessed by the board of directors at the time of 
appointment. 

The board of directors, after consulting the control and risk committee, shall: 
a) 	define the guidelines of the internal control and risk management system, 

so that the main risks concerning the issuer and its subsidiaries are 
correctly identified and adequately measured, managed and monitored, 
determining, moreover, the level of compatibility of such risks with the 
management of the company in a manner consistent with its strategic 
objectives; 

b)	 assess, on at least an annual basis, the adequacy of the internal control 
and risk management system taking into account the characteristics of 
the company and its risk profile, as well as its effectiveness; 

c)	 approve, on at least an annual basis, the plan drafted by the person in 
charge of internal audit, after hearing the board of statutory auditors and 
the Director in Charge; 

d)	 describe, in the corporate governance report, the main features of the 
internal control and risk management system and the methods of 
coordination established by the entities involved in it, expressing an 
assessment of its adequacy; and

e)	 assess after consulting the board of statutory auditors, the findings 
reported by the external auditor in the suggestions letter, if any, and in 
the report on the main issues resulting from the audit. 

At the proposal of the Director in Charge, the board of directors shall, subject 
to the favourable opinion of the control and risk committee and after 
consulting the board of statutory auditors: 
•	 appoint and revoke the person in charge of the internal audit function; 
•	 ensure that this person is provided with adequate resources to fulfil his/

her duties; and
•	 define the relevant remuneration in line with company’s policies.
 
The control and risk committee, when assisting the board of directors, shall: 
a)	 assesses, together with the Executive responsible for preparing corporate 

accounting documents and after consulting the external auditors and 
the board of statutory auditors, the correct application of the accounting 
principles, as well as their consistency for the purpose of the preparation 
of the consolidated financial statements, if any; 

b)	 express opinions on specific aspects relating to the identification of the 
main risks for the company; 

c)	 review the periodic reports of the internal audit function concerning the 
assessment of the internal control and risk management system, as well 
as the other reports of the internal audit function that are particularly 
significant; 

d)	 monitor the independence, adequacy, efficiency and effectiveness of the 
internal audit function; 

e)	 request the internal audit function to carry out reviews of specific 
operational areas, giving simultaneous notice to the chairperson of the 
board of statutory auditors;

f)	 report to the board, at least every six months, upon approval of the 
annual and half-year financial report, on the activity it carries out and 
the adequacy of the internal control and risk management system; and

g)	 support, with appropriate investigations, the assessments and decisions 
of the board of directors relating to the management of risks arising due 
to prejudicial acts of which the board has become aware.
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The chairperson of the board of statutory auditors or another statutory 
auditor designated by this chairperson shall participate in the work of 
the control and risk committee; the remaining statutory auditors are also 
allowed to participate. 

The Director in Charge: 
a) 	shall identify the main business risks, taking into account the characteristics 

of the activities carried out by the issuer and its subsidiaries, and submit 
them periodically to the review of the board of directors; 

b)	 shall implement the guidelines defined by the board of directors, taking 
care of the planning, realization and management of the internal control 
and risk system, constantly monitoring its adequacy and effectiveness; 

c)	 shall adjust this system to the dynamics of the operating conditions and 
the legislative and regulatory framework; 

d)	 may ask the internal audit function to carry out reviews of specific 
operational areas and on the compliance of business operation with rules 
and internal procedures, giving simultaneous notice to the chairperson of 
the board of directors, the chairperson of control and risk committee and 
the chairperson of the board of statutory auditors; and

e)	 shall promptly report to the control and risk committee (or to the board 
of directors) issues and problems resulting from his/her activity or of 
which he/she has become aware in order for the committee (or the 
board) to take the appropriate actions. 

The person in charge of internal audits:
a)	 shall verify, both on an ongoing basis and when special needs require, 

in conformity with international professional standards, the adequacy 
and effective functioning of the internal control and risk management 
system, through an audit plan, to be approved by the board of directors. 
Such a plan shall be based on a structured analysis and ranking of the 
main risks; 

b)	 is not responsible for any operational area and reports directly to the 
board of directors; 

c)	 shall have direct access to all useful information for the performance of 
its duties; 

d)	 shall draft periodic reports containing adequate information on its own 
activity, and on the company’s risk management process, as well as about 
the compliance with the management plans defined for risk mitigation. 
These periodic reports shall include an assessment of the ability of the 
internal control system to achieve an acceptable risk management 
profile; 

e)	 shall prepare timely reports on particularly significant events; 
f)	 shall submit the reports indicated under items d) and e) above to the 

chairperson of the board of statutory auditors, the control and risk 
committee and the board of directors, as well as to the Director in Charge; 
and

g)	 shall verify, according to the audit schedule, the reliability of information 
systems, including the accounting systems. 

The internal audit function may be entrusted, as a whole or by business 
segment, to a party external to the issuer on condition that the party meets 
the professionalism, independence and organisation requirements. The 
adoption of such organisational choices, with appropriate reasons, shall be 
disclosed to the shareholders and the market in the corporate governance 
report. 

Article 8 – Statutory auditors
The statutory auditors shall act with autonomy and independence, including 
with regard to the shareholders that elected them.

The issuer shall adopt suitable measures to ensure an effective performance 
of the duties typical of the board of statutory auditors. 
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The statutory auditors shall be chosen from among persons who may qualify 
as independent, also based on the criteria set forth in this Code with regard 
to the directors. The board shall verify compliance with the above criteria 
after appointment and annually thereafter, sending the results of its checks 
to the board of directors, which shall present them, after appointment, by 
means of a press release to the market, and, subsequently, in the corporate 
governance report, using methods that conform to those stipulated for 
directors. 

The statutory auditors shall accept the appointment when they believe that 
they can devote the necessary time to the diligent performance of their 
duties. 

The remuneration of statutory auditors shall also be commensurate with the 
duties required of them, the importance of the role held, and the dimensional 
and sectorial characteristics of the business.

A statutory auditor who has an interest, either directly or on behalf of third 
parties, in a certain transaction of the issuer, shall promptly and exhaustively 
inform the other statutory auditors and the chairperson of the board about 
the nature, terms, origin and extent of his/her interest. 

As part of their activities, the statutory auditors may ask the internal audit 
function to assess specific operating areas or corporate operations. 

The board of statutory auditors and the control and risk committee shall 
exchange information relevant to the performance of their respective duties 
on a timely basis.

Article 9 – Shareholder relations
The board of directors shall take initiatives aimed at promoting the broadest 
possible participation by shareholders in the shareholders’ meetings and 
facilitating the exercise of shareholders’ rights. 

The board of directors shall endeavour to establish an ongoing dialogue with 
shareholders based on the understanding of their reciprocal roles. 

The board of directors shall ensure that a person is identified as responsible 
for handling relationships with shareholders and shall periodically assess 
whether it would be advisable to establish a business structure responsible 
for this function. 

All the directors usually participate in the shareholders’ meetings. The 
shareholders’ meetings are also an opportunity for disclosing to the 
shareholders information concerning the issuer, in compliance with the 
rules governing price-sensitive information. In particular, the board of 
directors shall report to the shareholders’ meeting the activity performed 
and planned and shall use its best efforts for ensuring that the shareholders 
receive adequate information about the necessary elements for them to 
adopt in an informed manner the resolutions that are the competence of 
the shareholders’ meeting. 

The board of directors should propose to the approval of the shareholders’ 
meeting rules laying down the procedures to be followed to permit an 
orderly and effective conduct of the shareholders’ meetings of the issuer, 
without prejudice, at the same time, to the right of each shareholder to 
express his or her opinion on the matters under discussion. 

In the event of significant changes in the market capitalization of the 
company’s shares or in the composition of its shareholders, the board 
of directors shall assess whether proposals should be submitted to the 
shareholders’ meeting to amend the by-laws in respect to the majorities 
required for exercising actions and rights provided for the protection of 
minority interests.
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annex 2 - SHAREHOLDERS’ MEETING: ROLE AND FUNCTIONING 

1.	 Role and functions of the Shareholders’ Meeting
Pursuant to the law and the Bylaws, the Ordinary 
Shareholders’ Meeting:
-	 approves the financial statements; 
-	 appoints and dismisses the directors; appoints 

the statutory auditors and the Chairperson of the 
Board of Statutory Auditors, as well as the External 
Auditors, based on a reasoned proposal from the 
Board of Statutory Auditors; 

-	 determines the remuneration of the directors and 
statutory auditors; 

-	 resolves on the responsibility of the directors and 
statutory auditors; 

-	 resolves on the other issues allocated by law to the 
Shareholders’ Meeting; 

-	 approves the regulations governing Shareholders’ 
Meeting duties; and

-	 authorises resolutions concerning the sale, 
transfer, leasing, usufruct and any other act of 
disposal, including in the context of joint ventures, 
subjection to business restrictions or strategically 
relevant business units, involving gas transportation 
or dispatching activities, notwithstanding the 
directors’ responsibility for the acts carried out by 
the same, pursuant to Article 2364, paragraph 1.5 
of the Italian Civil Code. Resolutions in such matters 
are adopted by a vote in favour by shareholders 
representing at least three-quarters of the capital 
present at the Shareholders’ Meeting.

Pursuant to the law, the Extraordinary Shareholders’ 
Meeting resolves upon:
-	 amendments to the Bylaws; and
-	 extraordinary transactions other than those matters 

that, pursuant to the Bylaws, are the preserve of the 
Board of Directors.

Article 12 of the Bylaws stipulates that the Board of 
Directors is competent to resolve on specific matters.

2.	 Convocation, validity and right to speak at 
Shareholders’ Meetings

The Shareholders’ Meeting is convened through a notice 
published on the Company’s Website at least 30 days 
prior to the Meeting date (or within another deadline 
specified by law for specific matters). In the case of a 
Shareholders’ Meeting convened to elect members of 
the administration and control bodies using a list voting 
mechanism, the deadline for publishing the notice of 
meeting is 40 days before the date of the Shareholders’ 

Meeting. The notice of meeting sets out the applicable 
regulations and describes the procedure for speaking at 
a Shareholders’ Meeting. The Shareholders’ Meeting may 
be attended by shareholders for which a notification 
certifying their entitlement has been provided to the 
Company by an authorised intermediary pursuant to 
the applicable law, at the end of the working day on 
the seventh trading day before the date set for the 
Shareholders’ Meeting convened in a single call (the 
record date). The notification must reach Snam by the 
end of the third trading day before the date set for the 
Meeting convened in a single call.

Those with voting rights may be represented by 
written proxy within the legal limits; notice of this 
proxy may be given by certified email. The related 
documents shall be kept by the Company. To facilitate 
shareholders’ participation in the Shareholders’ Meeting, 
the Company, pursuant to Article 135-undecies of the 
TUF, shall appoint a representative whom shareholders 
may nominate as their proxy free of charge, giving them 
voting instructions on some or all of the proposals 
relating to the agenda items.

To facilitate shareholder participation, the Bylaws 
indicate that the Company must provide shareholder 
associations which satisfy the pertinent regulatory 
requirements with space to communicate and gather 
proxies from employee shareholders of the Company 
and its Subsidiaries. The terms and procedures for 
gathering proxies are agreed from time to time with the 
legal representatives of said associations. 

Shareholders may ask questions about agenda items 
both prior to and during the Meeting. The notice of 
meeting shall indicate the deadline within which any 
questions submitted prior to the Meeting must reach the 
Company67. Questions arriving before the Shareholders’ 
Meeting will be answered during the Meeting, at the 
latest. The information is provided in observance of the 
rules for price-sensitive information. 

Shareholders that, either individually or jointly, represent 
at least one-fortieth of the share capital, may request, 
within ten days of the publication of the notice of 
meeting (or within another deadline provided for by 
law for specific matters), additions to the list of items 
to be discussed, indicating in their request the proposed 
additional items, or submit draft resolutions on items 
already on the agenda.

67	 Pursuant to Article 127-ter of the TUF, this deadline cannot be earlier than three days prior to the date of the first or single call of the Shareholders’ 
Meeting, or five days prior if the notice of meeting requires the Company to provide a response to the questions received before the Meeting. In 
this case, the answers shall be provided at least two days before the Shareholders’ Meeting, including through publication in a dedicated section of 
the Company’s Website. No response is required, either before or during the Meeting, to questions posed in advance if the information requested 
is already available in question-and-answer format in the section of the Company’s Website indicated in paragraph 1-bis, or if the answer has 
already been published pursuant to said paragraph.

Section IV - Summary Tables

XV



annex 3 - BOARD OF DIRECTORS: APPOINTMENT, TERM OF OFFICE AND FUNCTIONING 

1.	A ppointment of the Board of Directors

(i)	 Overview
Article 13 of the Bylaws provides for a list voting 
mechanism for the appointment of the Board of 
Directors, which should be structured in such a way 
as to permit the presence of Directors appointed by 
minority shareholders on the Board of Directors, as well 
as compliance with the criteria of gender representation, 
pursuant to the provisions of Article 147-ter of the TUF. 
Furthermore, the Bylaws state, with greater strictness 
than is required by Article 147-ter, paragraph 4 of the 
TUF, that at least one director, if the Board is made 
up of no more than seven members, or at least three 
directors, if the Board is made up of more than seven 
members, must meet the independence criteria set out 
in the TUF68. The list voting mechanism applies only 
for the replacement of the entire Board of Directors. 
The Shareholders’ Meeting may change the number of 
members on the Board of Directors, including during its 
term of office, provided that it remains within the limit 
of a minimum of five and a maximum of nine, as set 
out in the Bylaws, making the relevant appointments. 
The term of office of directors thus elected shall expire 
with those in office. 

Candidates meeting the independence requirements 
must be identified specifically on the lists. All candidates 
must also meet the integrity requirements provided for 
by applicable legislation. 

Lists may be submitted by shareholders that, either 
alone or together with other shareholders, represent 
the minimum percentage calculated pursuant to the 
regulations in force (equivalent to 1% of the share 
capital, as provided for by Consob Resolution No. 19856 
of 25 January 2017). Each shareholder may submit or 
be involved in the submission of only one list, and may 
vote for one list only. 

Lists are filed at the registered office by the twenty-fifth 
(25th) day prior to the date of the Shareholders’ Meeting 
called to resolve on the appointment of members of 
the Board of Directors and made available to the public 
by the methods provided for by law and by the Issuer 
Regulations at least twenty-one (21) days prior to the 
date of the Shareholders’ Meeting. In addition to the 
lists, the following documents must also be submitted: 
•	 a CV for each candidate; and
•	 statements from the candidates in which they 

accept their candidacy and declare, assuming 
full responsibility, that there are no grounds for 
ineligibility or incompatibility, and that they 
satisfy all applicable integrity and independence 
requirements. Appointed directors must inform the 
Company if they cease to meet the independence 
and integrity requirements or if any grounds for 
ineligibility or incompatibility arise. 

(ii)	L ist voting mechanism 
Below is a description of the procedures for appointing 
members of the Board of Directors through the list 
voting mechanism pursuant to Article 13 of the Bylaws:
a) 	 seven-tenths of the directors to be elected are 

taken from the list receiving the majority of the 
shareholders’ votes in the consecutive order in 
which they appear on the list, rounding down to the 
nearest whole number if the number is a decimal; 

b) 	 the remaining directors shall be taken from other 
lists that may not be associated in any way, including 
indirectly, with shareholders that submitted or 
voted for the list that obtained the highest number 
of votes; therefore, the votes obtained by said 
lists are divided successively by one, two or three, 
depending on the progressive number of directors 
to be elected. The quotients thus obtained shall be 
assigned progressively to candidates from each of 
these lists, according to the order shown therein. 
The quotients thus assigned to candidates from 
the different lists shall be arranged in a single 
decreasing gradation. Those obtaining the highest 
quotients are elected. If several candidates obtain 
the same quotient, the candidate from the list that 
has not yet elected any director or that has elected 
the smallest number of directors will be elected. 
If none of these lists has yet elected a director or 
if all have elected the same number of directors, 
the candidate from the list obtaining the greatest 
number of votes shall be elected. If the voting on 
lists is tied and the quotient is also tied, a new vote 
by the entire Shareholders’ Meeting shall be held, 
and the candidate winning a simple majority of 
votes shall be elected; 

c) 	 if, after applying the procedure described above, 
the minimum number of independent directors 
required by the Bylaws is not elected, the quotient 
of votes to be attributed to each candidate taken 
from the lists is calculated by dividing the number 
of votes for each list by the order number of each 
of these candidates; non-independent candidates 

68	 Or, pursuant to Article 147-ter, paragraph 4 of the TUF, the independence criteria required for statutory auditors pursuant to Article 148, paragraph 
3 of the TUF.

Snam Report on Corporate Governance and Ownership Structure for 2016

XVI



with the lowest quotients among the candidates 
taken from all the lists shall be replaced, starting 
from the lowest, by the independent candidates 
taken from the same list as the candidate being 
replaced (following the order in which they are 
listed); otherwise, they shall be replaced by persons 
who meet the independence criteria and appointed 
pursuant to the procedure described under e). If 
candidates taken from different lists have obtained 
the same quotient, the candidate from the list 
from which the highest number of directors has 
been taken shall be replaced, or, if these numbers 
of directors are the same, the candidate taken from 
the list with the fewest votes shall be replaced, or, if 
the number of votes is the same, the candidate who 
obtains the fewest votes in a dedicated resolution 
by the Shareholders’ Meeting shall be replaced;

d)	 if the procedure described under letters a) and b) 
above does not allow for compliance with the law 
on gender representation, the quotient of votes to 
be attributed to each candidate taken from the lists 
shall be calculated by dividing the number of votes 
for each list by the order number of each of these 
candidates; the candidate of the most represented 
gender with the lowest quotient among the 
candidates taken from all the lists shall be replaced, 
notwithstanding compliance with the minimum 
number of independent directors, by the candidate 
of the least represented gender (with the next 
highest order number) taken from the same list as 
the replaced candidate; otherwise, the candidate 
shall be replaced by the person appointed pursuant 
to the procedure described under e). If candidates 
from different lists have obtained the same lowest 
quotient, the candidate from the list from which 
the greater number of directors has been taken 
shall be replaced, or the candidate taken from the 
list with the fewest votes shall be replaced, or, if 
the number of votes is the same, the candidate who 
obtains the fewest votes in a dedicated resolution 
by the Shareholders’ Meeting shall be replaced; and

e) 	 for the appointment of directors not appointed 
for any reason by the above procedures, the 
Shareholders’ Meeting shall resolve by statutory 
majority to ensure that the composition of the 
Board of Directors is consistent both with the law 
and with the Bylaws. 

Additional binding legal provisions, including regulatory 
rules, shall remain applicable in any case. 

2.	T erm of office, termination and forfeiture
Pursuant to Article 13.2 of the Bylaws, directors 
may be appointed for a period not exceeding three 
financial years, which term expires on the date of the 
Shareholders’ Meeting called to approve the financial 
statements for the last financial year of their term of 
office. They may be re-elected. Pursuant to Article 13.8 
of the Bylaws, if, during the financial year, the office of 
one or more directors should be vacated, the provisions 
of law shall apply69. If the majority of the directors 
should vacate their offices, the entire Board shall be 
understood to have resigned, and a Shareholders’ 
Meeting must be called without delay by the Board of 
Directors to replace it. 

Pursuant to Article 13.4 of the Bylaws, the Board shall 
evaluate, annually, the independence and integrity of the 
directors, as well as the lack of grounds for ineligibility 
and incompatibility70. If one of the directors does not 
fulfil or no longer fulfils the established independence 
or integrity requirements imposed by law, or if there 
are grounds for ineligibility or incompatibility, the 
Board will dismiss the director and arrange for them 
to be replaced, or will ask that they either remove the 
grounds for incompatibility within an established period 
of time or forfeit the post. 

3.	 Meetings of the Board of Directors
Pursuant to the Bylaws and the Regulations, the Board 
of Directors is convened by the Chairperson or, if he/she 
is absent or unable to do so, by the CEO, or, finally, if 
he/she is absent or unable to do so, by the eldest Board 
member. 

At the beginning of each Board meeting, directors and 
statutory auditors are required to inform the Board of 
Directors and the Board of Statutory Auditors of any 
interest that they have, either on their own behalf or on 
behalf of third parties, in a given Company transaction. 

Sufficient time is dedicated to each agenda item to hold 
a constructive debate, and the Chairperson encourages 
all directors to make a proactive contribution.

The Board of Directors meets regularly, at least once 
every quarter, pursuant to the time limits set out by law. 
 

69 	Pursuant to Article 2386 of the Italian Civil Code, if, during the financial year, the office of one or more directors should be vacated, the other 
directors will replace the director(s) in question by means of a resolution to be approved by the Board of Statutory Auditors, on the condition that 
the majority of the directors have been appointed by the Shareholders’ Meeting.

70	  The grounds for incompatibility include the provisions of Article 2, paragraph 2, letter c) of the Decree of the President of the Council of Ministers 
of 25 May 2012, which stipulate that members of administrative or supervisory bodies, as well as those that carry out managerial functions, may 
not be members of the management or control bodies, or hold senior management positions, at Eni S.p.A. and its subsidiaries, nor may they have 
any direct or indirect professional or financial relationship with said companies.

Section IV - Summary Tables

XVII



annex 4 - CHAIRPERSON OF THE BOARD OF DIRECTORS: ROLE

The powers of the Chairperson of the Board of Directors 
are as follows:
-	 The Chairperson, pursuant to Article 2381, 

paragraph 1, of the Italian Civil Code, convenes 
meetings of the Board of Directors, sets the agenda, 
coordinates its work and ensures that directors are 
provided with adequate information on agenda 
items.

-	 The Chairperson, pursuant to Article 19 of the 
Bylaws, has powers to represent the Company in 
respect of any legal or administrative authority 
and in respect of third parties, and has powers of 
signature.

-	 The Chairperson, pursuant to Article 14.1 of the 
Bylaws: (i) chairs the Shareholders’ Meeting, 
fulfilling the duties assigned by law and by the 
meeting regulations; (ii) convenes and chairs, 
sets the agenda for and coordinates the work of 
meetings of the Board of Directors; and (iii) ensures 
that the directors are provided with adequate 
information on the items on the agenda.

-	 The Board of Directors, pursuant to Article 16.1, 
paragraph 2 of the Bylaws, at the Chairperson’s 
recommendation with the CEO’s agreement, 
may also delegate responsibility for individual 
acts or categories of acts to other members of 
the Board of Directors. The Chairperson and the 
CEO, within the limits of the powers attributed to 
them, may delegate responsibilities and powers of 
representation of the Company for individual acts 
or categories of acts to employees of the Company 
and also to third parties.

-	 The Board of Directors, pursuant to Article 16.2 of 
the Bylaws, at the CEO’s recommendation with 
the Chairperson’s agreement, may appoint one 
or more General Managers, defining their powers, 
having first ascertained that they meet the legally 
prescribed requirements for integrity.

-	 The Board of Directors, pursuant to Article 
16.4, paragraph 1 of the Bylaws, at the CEO’s 
recommendation with the Chairperson’s 
agreement, and with the prior approval of the Board 
of Statutory Auditors, may appoint the Executive 
Responsible For Preparing Corporate Accounting 
Documents.

-	 The Board of Directors, at the recommendation of 
the CEO, with the agreement of the Chairperson, 
the favourable opinion from the Control and Risk 
Committee and after consulting the Board of 
Statutory Auditors, appoints and dismisses the 
Internal Auditor and, following prior verification 
with the Compensation Committee, sets their 
remuneration in line with the Company’s 
remuneration policy; ensures that they are given the 
appropriate resources to fulfil their responsibilities.

-	 The Appointments Committee, pursuant to its 
Regulations, at the proposal of the CEO and 
approval from the Chairperson, submits to the 
Board of Directors candidates for the corporate 
bodies of the Subsidiaries included in consolidation 
and of strategic foreign investee companies. 

-	 The Board of Directors, pursuant to Article 3.1.2. 
of the Company’s 231 Model, must approve 
by resolution the composition of, and changes 
and additions to, the Supervisory Body, after 
consultation with the Control and Risk Committee 
and the Board of Statutory Auditors, at the CEO’s 
recommendation with the agreement of the 
Chairperson.

-	 The Chairperson also carries out the further tasks 
set forth in the Code of Corporate Governance 
approved by the Corporate Governance Committee 
relating to the role of the Chairperson of the Board 
of Directors.

Snam Report on Corporate Governance and Ownership Structure for 2016

XVIII



annex 5 - BOARD COMMITTEES: POWERS 

Compensation Committee
The Compensation Committee performs the following 
functions:
a)	 submits the Remuneration Report and, in 

particular, the remuneration policy for Directors 
and managers with strategic responsibilities, 
to the Board of Directors, for its approval and 
presentation to the Shareholders’ Meeting 
convened for the approval of the annual financial 
statements, under the terms provided for by law;

b)	 reviews 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;

c)	 prepares proposals regarding the remuneration of 
the Chairperson and the Chief Executive Officer, 
with regard to the various forms of compensation 
and economic treatment;

d)	 makes proposals concerning the remuneration of 
members of the Board Committees;

e)	 examines information reported by the Chief 
Executive Officer and proposes: (i) The  general 
criteria for the remuneration of key management 
personnel, (ii) the annual and long-term incentive 
plans, including share-based plans, and (iii) the 
general guidelines for the remuneration of other 
managers of Snam and its subsidiaries; 

f)	 proposes the definition of performance targets, 
the aggregation of company results, the definition 
of clawback clauses related to the implementation 
of incentive plans and the determination of the 
variable remuneration of directors with powers;

g)	 proposes the definition, in relation to directors 
with powers, of: (i) the indemnification to be paid 
in the event of termination of their employment, 
and (ii) non-competition clauses;

h)	 monitors the application of decisions made by the 
Board;

i)	 periodically evaluates the adequacy, overall 
consistency and practical application of the 
remuneration policy adopted, as described under 
a) above, preparing proposals on this subject to 
the Board;

j)	 performs any duties that may be required by the 
procedure concerning related-party transactions 
carried out by the Company; and

k)	 reports to the Board on the work it has carried 
out, at least every half-year and not beyond the 
deadline for approval of the financial statements 
and the half-year report, at the Board meeting 
indicated by the Chairperson of the Board of 
Directors; in addition, after each of its own 
meetings, the Committee updates the Board of 
Directors at the next convenient meeting about 
the matters addressed and the observations, 
recommendations and opinions formulated.

Appointments Committee
The Appointments Committee provides the following 
consultative and advisory functions to the Board of 
Directors:
a)	 it proposes to the Board candidates for the position 

of director, should the office of one or more directors 
be vacated during the year (Article 2386, paragraph 
1 of the Italian Civil Code), ensuring compliance 
with the requirements for the minimum number of 
independent directors and for the quota reserved to 
the least represented gender;

b)	 at the proposal of the CEO and approval from the 
Chairperson, it submits to the Board candidates for 
the corporate bodies of the Subsidiaries included in 
the consolidation and of strategic foreign investee 
companies. Proposals by the Committee are 
compulsory;

c)	 it prepares and proposes: (i) procedures for the 
annual evaluation of the Board and its Committees, 
(ii) directives concerning limitations and restrictions 
for the accumulation of positions by directors 
of Snam and its Subsidiaries, and (iii) criteria for 
assessing both the requirements of professionalism 
and independence of the Board members of Snam 
and its Subsidiaries and the competing activities 
performed; and

d)	 it reports to the Board on the activities carried out, 
at least every six months and no later than the 
deadline for approval of the annual and half-year 
financial reports. 

 

Control, Risk and Related-Party Transactions 
Committee
The Control, Risk and Related-Party Transactions 
Committee performs the following functions:
a)	 evaluates, together with the Executive Responsible 

for preparing corporate accounting documents and 
after consulting the External Auditors and the Board 
of Statutory Auditors, the proper use of accounting 
standards and their consistency for the purposes of 
preparing the consolidated financial statements; 

b)	 issues opinions on specific aspects relating to the 
identification of the main risks faced by the Company; 
it performs the additional duties assigned to it by the 
Board of Directors in relation to transactions in which 
directors or statutory auditors have an interest and 
related-party transactions, pursuant to the terms 
and methods set out in the procedure annexed to 
the Committee Regulations;

c)	 examines the periodic reports relating to the 
evaluation of the internal control and risk 
management system, as well as those of particular 
importance prepared by the Internal Auditor;

d)	 monitors the independence, suitability, effectiveness 
and efficiency of the Internal Audit function;

e)	 may ask the Internal Auditor to carry out inspections 
of specific operational areas, giving notice of this to 
the Chairperson of the Board of Statutory Auditors, 
the Chairperson of the Board of Directors and the 
Director in Charge;
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f)	 reports to the Board, at least every six months, upon 
approval of the annual and half-year financial report, 
on it work and the adequacy of the internal control 
and risk management system; In any case, after each 
of its own meetings, the Committee updates the 
Board of Directors at the next convenient meeting 
about the matters addressed and the observations, 
recommendations and opinions formulated; and

g)	 expresses its opinion on the proposals put forward 
by the Director in Charge, in agreement with the 
Chairperson, to the Board of Directors: (i) relating 
to the appointment, dismissal and remuneration 
of the Internal Auditor, in line with the Company’s 
remuneration policies, and ensures that this person 
has adequate resources to carry out his/her duties, 
and (iii) supporting, with appropriate investigations, 
the assessments and decisions of the Board of 
Directors relating to the management of risks 
arising due to prejudicial acts of which the Board 
has become aware or that the Committee itself has 
reported to the Board.

The Committee also expresses its opinion to the Board 
of Directors to:
a)	 define the guidelines for the internal control and risk 

management system, so that the main risks facing 
the Company and its Subsidiaries can be identified 
correctly and measured adequately, managed and 
monitored, as well as determining to what extent 
these risks can be managed using a policy that is 
consistent with the strategic objectives identified;

b)	 periodically evaluate, at least annually, the 
adequacy and effectiveness of the internal control 
and risk management system with respect to the 
characteristics of the Company and the risk profile 
it has adopted;

c)	 periodically approve, at least once a year, the audit 
schedule prepared by the Internal Auditor;

d)	 describe, in the Report on Corporate Governance 
and Ownership Structure, the main features of the 
internal control and risk management system, as 
well as evaluate the adequacy of the system; and

e)	 evaluate the conclusions presented by the External 
Auditors in any management letters and in the 
report on key matters arising from the external 
audit.

Sustainability Committee
The Sustainability Committee provides the following 
consultative and advisory functions to the Board of 
Directors:
a) 	 it examines and assesses: (i) sustainability policies 

aimed at ensuring lasting value creation for 
shareholders generally and for all other stakeholders,

	 over a medium/long-term time horizon, in compliance 
with the principles of sustainable development; 
and (ii) the sustainability guidelines, objectives and 
consequent processes and the sustainability reports 
submitted annually to the Board of Directors;

b) 	 it monitors the Company’s positioning on the
	 financial markets with regard to sustainability, with

	 particular focus on the Company’s placement in
	 ethical sustainability indices;
c) 	 it monitors international sustainability indices and
	 the Company’s participation in these, with the aim
	 of strengthening its international reputation;
d) 	 reviews any sustainability initiatives provided for
	 in agreements within the Board of Directors’ remit,
	 including in relation to individual projects and on 

the subject of climate change;
e) 	 reviews the Company’s profit and non-profit 

strategy and its gas advocacy initiatives; and
f) 	 expresses, at the Board’s request, opinions on other
	 matters relating to sustainability.
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annex 6 - BOARD OF STATUTORY AUDITORS: APPOINTMENT AND FUNCTIONS 

1.	A ppointment of the Board of Statutory Auditors 

Overview
Pursuant to Article 20 of the Bylaws, Snam’s Board of 
Statutory Auditors is made up of three standing auditors 
and two alternates appointed by the Shareholders’ 
Meeting for three financial years. They may be re-elected 
at the end of their term of office. 

Statutory auditors are chosen from among persons who 
meet the professionalism and integrity requirements 
indicated in Decree of the Ministry of Justice No. 162 
of 30 March 2000. For the purposes of this decree, 
the issues strictly related to the Company’s activity 
are: commercial law, business economics and business 
finance. Likewise, the sector pertaining strictly to the 
Company’s business is the engineering and geology 
sector. 

Statutory auditors may not hold more than the 
maximum number of positions permitted by the 
applicable legislation. In any event, pursuant to Article 2, 
paragraph 2, letter c) of the Decree of the President of 
the Council of Ministers of 25 May 2012, the statutory 
auditors may not be members of the administrative or 
control bodies, or hold senior management positions, 
at Eni S.p.A. and its subsidiaries, nor may they have any 
direct or indirect professional or financial relationship 
with said companies.

As per the provisions laid down for the Board of Directors 
and pursuant to the applicable provisions, the Bylaws 
stipulate that the statutory auditors must be appointed 
by list voting, unless they are replaced during their term 
of office, and in compliance with the applicable law on 
gender representation.

In the lists submitted by shareholders, the candidates 
must be listed by consecutive number and their number 
must not be greater than the number of members of the 
body to be elected. The rules for filing, submitting and 
publishing the lists are the same as for the election of 
directors (see Annex 3). Each shareholder may submit 
or be involved in submitting only one list and may vote 
on only one list, according to the terms laid down in the 
applicable legislative and regulatory provisions. 

Only shareholders that, alone or together with other 
shareholders, represent at least 1% of the share capital 
(the percentage set by Consob Resolution No. 19856 
of 25 January 2017) are entitled to submit lists. Each 
candidate may appear on only one list; otherwise their 
candidacy is declared void. 

Lists are divided into two sections: the first for candidates 
for the office of standing auditor, and the second for 
candidates for the office of alternate auditor. At least the 
first candidate in each section must be included in the 
Register of Auditors and must have a minimum of three 
years’ experience as an external auditor. 

To comply with the applicable law on gender 
representation, lists with candidates for both sections 
which contain three or more candidates submitted 
for the appointment of the majority of the Board of 
Statutory Auditors’ members must contain candidates 
of each gender in the section for the appointment of 
standing auditors, pursuant to the notice of meeting of 
the Shareholders’ Meeting. Where the list contains only 
two candidates, one must be male and the other female.

Lists for appointing statutory auditors, together with 
information about the candidates and information on 
the identity of the shareholders submitting said lists and 
the percentage equity interest owned, must be made 
available to the public at the Company’s registered office 
and at Borsa Italiana and posted on the Company’s 
Website in a timely manner, or within the time periods 
provided for by current regulations. Additional binding 
legal provisions, including regulatory rules, shall remain 
applicable in any case. 

List voting mechanism
The procedure for appointing the Board of Statutory 
Auditors by list voting mechanism, as provided for by 
Article 20 of the Bylaws, is described below.

Two standing auditors and one alternate auditor are 
taken from the list that obtains the majority of the 
votes. The other standing auditor, who will assume the 
role of Chairperson, and the other alternate auditor 
are appointed according to the methods laid down in 
Article 13.5, letter b) of the Bylaws for the election of 
directors, which are to be applied separately to each of 
the sections into which the other lists are divided. 

Where following the above procedure fails to ensure 
compliance with the law on gender representation 
for the standing auditors, the quotient of votes to be 
attributed to each candidate taken from the standing 
auditor sections of the different lists shall be calculated 
by dividing the number of votes for each list by the order 
number of each of these candidates; the candidate of the 
most represented gender with the lowest quotient among 
the candidates taken from all the lists shall be replaced 
by the candidate of the least represented gender (with 
the highest consecutive number) from the same standing 
auditor section of the list of the replaced candidate, or, 
failing this, from the alternate auditor section of the same 
list as the replaced candidate (who, in this case, takes the 
place of the alternate auditor that he/she has just been 
replaced by). If this fails to ensure compliance with the 
law on gender representation, the candidate is replaced 
by the person appointed by statutory majority by the 
Shareholders’ Meeting, in such a way as to ensure that the 
composition of the Board of Statutory Auditors complies 
with the law and the Bylaws. 

Where candidates from different lists have obtained 
the same quotient, the candidate from the list from 
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which the greater number of statutory auditors has 
been taken shall be replaced, or, the candidate taken 
from the list with the fewest votes shall be replaced, or, 
if the number of votes is the same, the candidate who 
receives the fewest votes in a dedicated resolution by 
the Shareholders’ Meeting shall be replaced.

In the event of the replacement of a statutory auditor 
from the list obtaining the majority of the votes, he/she 
is replaced by the alternate auditor from the same list; 
in the event of replacement of a statutory auditor from 
other lists, he/she is replaced by the alternate auditor 
from these lists.

2.	F unctions
Pursuant to Article 149, paragraph 1, of the TUF, the 
Board of Statutory Auditors oversees:
-	 compliance with the law and with the deed of 

incorporation;
-	 respect for the principles of proper administration;
-	 the adequacy of the Company’s organisational 

structure in relation to its remit, the internal control 
system and the administrative and accounting 
systems, as well as the reliability of the latter in 
properly representing operational events;

-	 procedures for the implementation of the rules 
established by the Code of Corporate Governance; 
and

-	 the adequacy of the Company’s instructions to its 
Subsidiaries pursuant to Article 114, paragraph 2, of 
the TUF.

Pursuant to Article 19 of Legislative Decree No. 39 of 
27 January 2010, as amended by Legislative Decree No. 
135 of 17 July 2016, the Board of Statutory Auditors 
also performs supervisory functions in its capacity as 
the Internal Control and Audit Committee, overseeing in 
particular:
-	 the financial reporting process; 
-	 the effectiveness of the internal control, internal 

audit and, if applicable, risk management systems; 
-	 the independent audit of the annual financial 

statements and consolidated financial statements; 
and

-	 the independence of the External Auditors, 
particularly with regard to the provision of non-
audit services to the entity being audited.

With prior notice to the Chairperson of the Board of 
Directors, the Board of Statutory Auditors may call 
Shareholders’ Meetings and Board of Directors’ meetings. 
The power to call Board of Directors’ meetings may be 
exercised individually by each member of the Board 
of Statutory Auditors; the power to call Shareholders’ 
Meetings must be exercised by at least two members 
of the Board. 

The Board of Statutory Auditors is invited to attend 
meetings of the Control, Risk and Related-Party 
Transactions Committee.

Snam Report on Corporate Governance and Ownership Structure for 2016

XXII


