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1. GOVERNANCE OF THE REMUNERATION PROCESS

The process of defining the Snam Remuneration policy involves many parties in line with the regulatory

and statutory provisions and with the Company’s governance model.

1.1 Shareholders’ Meeting

With regard to remuneration, the Shareholders’ Meeting:

m  decides on the pay of members of the Board of Directors, at the time of appointment
and for the entire term of office;

m resolves, at the proposal of the Board of Directors, on pay plans based on the allocation
of financial instruments;

m takes a non-binding vote on the first section of the Remuneration Report.

1.2 Board of Directors

With regard to remuneration, the Board of Directors, in line with the Snam corporate governance

system and rules’:

m  decides, on a proposal from the Remuneration Committee and having listened to the opinion
of the Board of Statutory Auditors, the remuneration of Directors vested with specific duties
and the remuneration for being on board committees;

m  defines the remuneration policy for directors, general managers and executives with strategic
responsibility of the Company and its Subsidiaries, as well as the relevant compensation systems,
upon recommendation from the Remuneration Committee;

m  defines the remuneration of the Internal Audit Manager consistent with the Company's
remuneration policies after checking with the Remuneration Committee;

m  implements the compensation plans based on shares or financial instruments resolved upon
by the Shareholders’ Meeting;

m approves the Remuneration Report to be presented to the Shareholders’ Meeting;

m  assesses, following consultation with the Remuneration Committee, the contents of the vote
on the Remuneration Report carried out by the Shareholders’ Meeting and the proposals of the
Committee on the adequacy, overall coherence and application of the Remuneration Policy
adopted for Directors and Managers with strategic responsibility.

In compliance with the recommendations of the Code of Corporate Governance, the Board of Directors

is supported, as far as remuneration is concerned, by a committee of non-executive directors, the

majority of whom are independent (Remuneration Committee) with proposal and advisory functions.

1 For more information on Snam’s corporate governance system, refer to the “Report on corporate governance and ownership
structure” published in the “Ethics and Governance” section of the Company's website (www.snam.it)
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1.3.1 Composition,

appointment and powers

Snam 2017 Remuneration Report

1.3 Remuneration Committee

The Remuneration Committee, first established by the Board of Directors

in 2002, is composed, in line with the recommendations of the Code of
Corporate Governance, of three non-executive directors, the majority of whom
are independent, with the Chairman chosen from the independent directors.

At least one member of the Committee has adequate knowledge and experience

in financial matters or remuneration policies, as assessed by the Board of Directors
at the time of the appointment. On 11 May 2016, the Board of Directors identified
the Chairman (Monica de Virgiliis) as a member who possesses adequate knowledge
and experience of financial issues and remuneration policies.

Since 11 May 2016, the Remuneration has been composed of the following Directors:

Monica de Virgiliis Independent non-executive director’) - Chairman
Alessandro Tonetti Non-executive director
Elisabetta Oliveri Independent non-executive director(”)

(1) Independent pursuant to the independence requirements set out by the TUF and the Code
of Corporate Governance.

The Executive Vice President Human Resources & Organization of Snam performs

the role of Secretary to the Committee and helps the Chairman in carrying

out his/her functions. The composition, tasks and operating methods of the

Committee are governed by dedicated regulations?, approved by the Board of

Directors and most recently updated on 11 May 2016.

The Committee makes proposals and provides advice to the Board of Directors:

m to submit the Remuneration Report for the approval of the Board of
Directors, with particular regard to the remuneration Policy for directors and
managers with strategic responsibilities, so that it may be presented to the
Shareholders’ Meeting called to approve the financial statements within the
time limits set by law;

m it 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;

m it prepares proposals regarding the remuneration of the Chairman and the
Chief Executive Officer, with regard to the various forms of compensation
and economic treatment;

m it makes proposals concerning the compensation of members of the Board
Committees;

2 The regulations of the Remuneration Committee are available in the “Ethics & Governance” section
of the Company’s website.
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m it examines information reported by the CEO and makes proposals:
- the general criteria for the remuneration of managers with strategic responsibilities;
- general guidelines for the remuneration of other managers of Snam and its Subsidiaries;
- annual and long-term incentive plans, including share-based plans;

m it proposes the definition of performance targets, the aggregation of company results, the
definition of claw-back clauses related to the implementation of incentive plans and the
determination of the variable remuneration of directors with powers;

m it proposes the definition, with regard to Directors with powers: i) of the compensation to be paid
in the case of termination of employment; ii) of non-compete agreements;

m it monitors the application of decisions made by the Board;

m it periodically evaluates the suitability, compliance and sound application of the Policy adopted,
expressing proposals to the Board in this regard;

m it performs any duties that may be required by the procedure concerning related-party transactions
carried out by the Company;

m it reports on the exercising of its functions to the Shareholders’ Meeting convened to approve the
separate financial statements for the year, through the Chairman of the Committee or another
member appointed by the latter.

In accordance with the Board’s decision, the Remuneration Committee also annually reviews the
remuneration structure of the Senior Vice President of Internal Audit and ensures that it is consistent
with the general criteria approved by the Board for managers, indicating the above to the Chairman
of the Control and Risk Committee for the purposes of the opinion which he must express on this
matter at the Board meeting.

The Remuneration Committee reports to the Board at least every six months on the activities carried
out before the deadline for the approval of the financial statements and the half-year report, at the
board meeting indicated by the Chairman of the Board of Directors; following each of its meetings, the
Committee updates the Board of Directors, at its first meeting, with regard to the subjects dealt with
and the observations, recommendations and opinions formulated.

In addition, the Committee reports on the operating methods of its functions to the Shareholders’
Meeting called for the approval of the financial statements for the period, via the Chairman of the
Committee, in accordance with the provisions of its Regulations, in compliance with the Code of
Corporate Governance and with the aim of establishing a dedicated channel of communication with
shareholders and investors.

In order to perform its analytical and preliminary functions effectively, the Remuneration Committee
makes use of the competent Company structures and can, through the latter, take advantage of the
support of external consultants who are not in a position to compromise the independence of

the advice.
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1.3.2 Cycle of activities of the  The activities of the Committee implement an annual programme which

Remuneration Committee  breaks down into the following stages:

m verifying the adequacy, overall consistency and concrete application
of the Policy adopted in the previous year, with regard to the results achieved
and the remuneration benchmarks from highly specialist providers;

m  defining the remuneration Policy proposals and the proposals relating
to performance targets connected to short- and long-term incentive plans;

m  proposals regarding the implementation of existing short- and long-
term variable incentive plans, after verifying the results achieved for the
performance targets set out in said plans;

m preparing the Remuneration Report to be submitted, annually, following
the approval of the Board of Directors, to the Shareholders’ Meeting.

FIGURE 1 - CYCLE OF ACTIVITIES OF THE REMUNERATION COMMITTEE

October - November
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1.3.3.1 Activities carried out in 2016

1.3.3 Activities carried out In 2016, the Remuneration Committee met 10 times in all. Attendance by

and planned  members stood at 100%. The Chairman of the Board of Statutory Auditors

Snam 2017 Remuneration Report

regularly attended the Committee meetings.

The Committee focused its activities for the first part of the year: on the
preparation of the guidelines of the Remuneration Policy and the 2016
Remuneration Report; on the final balance of the 2015 company results an

on the definition of the 2016 performance targets for the purpose of the variable
incentive plans; on the definition of a remuneration proposal for the
non-executive directors, the Chairman and the newly appointed CEO.
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The following subjects were dealt with in the second part of the year:

the results of the vote on the 2016 Remuneration Report and an in-depth look
at the topics that the shareholders and proxy advisors focused their attention
on; implementation of the long-term variable incentive plans; texts for the
way-out agreements for the CEO; remuneration structure of the Senior Vice
President of Internal Audit for whom a proposal for discussion at the board
meeting was defined.

MAIN SUBJECTS DEALT WITH IN 2016

January
1. Remuneration proposal for the position of General Manager

February
1. Evaluation of 2015 Remuneration Policy
Evaluation of remuneration of Internal Audit Manager
2016 Remuneration Policy Guidelines
2016 Remuneration Report (first draft)
Definition of 2016 corporate objectives
Board of Directors’ Half-Year Report
2015 corporate objectives final balances

© N O A WDN

Annual Monetary Incentive Proposal for the CEO

March
1. 2016 Remuneration Report

May
1. Remuneration proposal for
a. Non-executive directors (compensation for participation
in board committees)
b. Chairman
c. CEO

July

1. Analysis of the result of the Shareholders’ Meeting vote on the 2016
Remuneration Report

2. Adjusted net profit final balance and Total Shareholders Return for the
Long-Term Monetary Incentive plans

3.  Deferred Monetary Incentive Plan
a. Regulation
b. 2016 allocation proposal for the CEO

4. First hypothesis on contents of way out agreements for the CEO

5. Board of Directors’ Half-Year Report
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1.3.4 Approval process for the
2017 Remuneration Policy

Snam 2017 Remuneration Report

September

1. 2016 Long-Term Monetary Incentive Plan
a.  Regulation
b. 2016 allocation proposal for the CEO

November
1. 2017 Remuneration Report (initial considerations)

December
1. Remuneration proposal for the position of Senior Vice President
of Internal Audit

The resolutions passed by the Board of Directors in 2016 regarding remuneration
came under the exemption cases pursuant to point 10, number 6) of the Related-
Parties Procedure taking into account that, as already set out in Article 13 of

the “Regulation containing provisions on related-party transactions” (adopted by
Consob through resolution 17221 of 12 March 2010 and later amended through
resolution 17389 of 23 June 2010): (i) the Company adopted a remuneration
policy; (i) the Remuneration Committee was involved in the definition of the
remuneration policy; (iii) the remuneration policy was put to an advisory vote

at the Shareholders’ Meeting; (iv) the consistency of the remuneration with this

policy was verified every time.

1.3.3.2 Activities planned for 2017

The Committee has scheduled eight meetings for 2017. As at the date of the
approval of this Report, the first five meetings concentrating on the following
subjects had already been held: regular evaluation of the remuneration policies
implemented in 2016 for the purpose of defining the 2017 Policy proposals;
revision of the medium-/long-term incentive system; examination of this Report
for later approval by the Board of Directors; final balances of the 2016 company
results and definition of the 2017 performance targets for the purpose of the

variable incentive plans.

In exercising its powers, the Remuneration Committee defined the structure
and the contents of the Remuneration Policy, for the purpose of preparing
this Report, specifically at the meeting of 6 March 2017, in line with the
recommendations of the Code of Corporate Governance.

In making its decisions, with a view to consistency, the Committee took into
account the decisions taken by the Shareholders’ Meeting of 27 April 2016
and by the Board of Directors in 2016.

The above-mentioned activities were conducted following an evaluation of the
regulatory framework regarding remuneration, as well as the practices in the
preparation of the remuneration report in a national and international context.
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The Snam 2017 Remuneration Policy for Directors and Managers with Strategic Responsibilities was
then approved by the Board of Directors, at the recommendation of the Remuneration Committee,
at the meeting of 6 March 2017, at the same time as the approval of this Report.

The implementation of the remuneration policies defined consistent with the guidelines of the Board
of Directors, is carried out by the delegated bodies, with the support of the competent corporate
functions.

Information on the remuneration of the Directors and management is also ensured through the
updating of the pages specially dedicated to these subjects in the “Ethics and Governance” section
of the Company’s website.

1.4 Board of Statutory Auditors

With regard to remuneration, the Board of Statutory Auditors, which regularly attends the meetings
of the Remuneration Committee through the Chairman or a Standing Auditor designated by him/her,
expresses opinions required by the applicable law with reference, specifically, to the remuneration of
Directors vested with specific duties, pursuant to Article 2389 of the Italian Civil Code, also verifying
consistency with the general policy adopted by the Company.

2.AIMS AND GENERAL PRINCIPLES OF THE REMUNERATION POLICY

2.1 Aims

The Snam Remuneration Policy was defined in line with the governance model adopted by the
Company and with the recommendations of the Code of Corporate Governance, in order to attract and
retain people with a high professional and managerial profile and to align the interests of management
with the prime objective of creating value for shareholders in the medium-/long-term.

Under the scope of the Policy adopted, the variable component linked to the results achieved, through
incentive systems related to achieving economic/financial targets, the development of the business
and operations, defined from a perspective of sustainability of results, consistent with the Company’s
Strategic Plan, takes on particular importance.

Specifically, Snam’s Remuneration Policy contributes to the realisation of the mission, corporate values
and strategies, through: i) promoting actions and behaviour in line with the culture of the Company,

in compliance with the principles of pluralism, equal opportunities, developing peoples’ knowledge

and professionalism, equality and non-discrimination as set out in the Snam Code of Ethics and the
Corporate System Framework; ii) recognising the responsibilities assigned, the results achieved and

the quality of the extensive professional input, taking into account the context and the reference
remuneration markets.

2.2 General principles

To implement the above-mentioned aims, the remuneration of Directors and Managers with

Strategic Responsibilities was defined in line with the following principles and criteria:

m remuneration structure capable of attracting, retaining and motivating people with high-quality
professional skills;

m  pay of non-executive directors commensurate with the commitment required in relation to

attendance at Board committees, with the differentiation of the pay of the Chairman compared

Section | — 2017 Remuneration Policy
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with the members of each Committee, taking into consideration their role of coordinating

operations and linking up with company bodies and corporate functions;

remuneration structure, for the Chairman, consisting of fixed pay in line the position held;

remuneration structure for the CEO and Managers with Strategic Responsibilities adequately

balanced between: a fixed component consistent with regard to the powers and/or responsibilities
assigned and a variable component defined within the maximum limits and aimed at tying in the
remuneration with the performance defined;

consistency of the overall remuneration, in relation to the reference markets applicable for similar

offices or positions of a similar level in terms of responsibilities and complexity, under the scope

of the corporate panel comparable with Snam, through specific remuneration benchmarks created
with the support of major consulting firms;

variable remuneration for executive positions broken down into a short-term component

and a medium-/long-term component, featuring adequate deferral of the incentives, through

the provision of a vesting period of at least three years;

significant impact, for executive positions and those which have a great influence over company

results, of the long-term variable component, also share-based, from a perspective of the

sustainability of results and the creation of value for shareholders in the medium-/long-term;
pre-determined targets connected to variable remuneration that can be measured and defined

in order to ensure the remuneration of performance over both a short and a medium-/long term

period through:

i. the identification of the targets in the short-term incentive plans based on a balanced
scorecard which brings out the best business and individual performance, in relation to the
specific targets in the area of responsibility, and in line, as far as the managers of the internal
control functions are concerned, with the tasks assigned to them;

ii. the identification of the targets in the long-term incentive plans in accordance with
methods which allow the evaluation of company performance in the medium-/long-term
with reference to the core business and the creation of value taking into consideration the
strategic guidelines and sustainability;

evaluation of the performance targets assigned excluding the effects of external variables

resulting from the development of the reference scenario, in order to develop effective individual

contributions in achieving the assigned performance targets;

adoption of claw-back mechanisms aimed at the recovery of the variable part of pay which is not

due because it is received on the basis of targets reached following wilful misconduct or grossly

negligent conduct or on the basis of figures that subsequently prove to be manifestly incorrect;
benefits in line with the practices of reference remuneration markets and consistent with

existing regulations, in order to complete and enhance the overall remuneration package taking

into account the roles and/or responsibilities assigned, prioritising the pension and healthcare

components;

any supplementary severance pay, for executive positions characterised by the “fixed-term”

nature of the employment or featuring greater risks of competitive attraction, consistent with

the remuneration;

possible use of non-compete agreements pursuant to Article 2125 of the Italian Civil Code

intended to protect the interest of the company if employment with the Company comes

to an end, with the provision of penalties for non-compliance.
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3.2017 REMUNERATION POLICY GUIDELINES

In the light of the new challenges and the new ownership structure, the 2017 Remuneration Policy
Guidelines include the development of the existing variable remuneration systems in order to
strengthen the connection between the actions of management and the value created for shareholders.
Specifically, there are plans for the introduction of a new share-based Long-Term Incentive Plan (ILT) for
the CEO and a limited number of Executives (a maximum of 20), who hold the positions which have a
greater impact on the creation of wealth or of strategic importance for the purpose of achieving Snam'’s
multi-year targets. The plan, subject to approval at the Shareholders’ Meeting?, involves the granting

of the Company'’s ordinary shares if performance targets measured over a period of three years are
reached. The maximum number of annual shares to service the plan is 3,500,000. This new share plan
replaces the previous medium-/long-term variable remuneration tools for beneficiaries (IMD and IMLT)

and guarantees a direct connection with stock performance.

The 2017 Remuneration Policy guidelines were defined in line with the aims and general principles
stated and were evaluated, by the Remuneration Committee, to be consistent with the applicable
market benchmarks.

The remuneration instruments are summarised and explained in the following diagram:

FIGURE 2 — REWARD POLICY

Includes all annual fixed pay (Gross Annual
Remuneration, pay as directors, O; N

pay for specific duties, etc.)

Monetary plan
based on
short-term targets

KPI

Free cash flow,
Investments,
Development of non-
regulated activities,
Operational efficiency,
Sustainability

REWARD

POLICY

Share ownership plan
with annual granting and
three-year vesting period

KPI
EBITDA, Adjusted net profit,
Sustainability

3 The plan will be submitted for the approval of the Shareholders’ Meeting called for 11 April 2017. The conditions of the Plan are described
in detail in the information document available to the public of the Company’s website, implementing the existing legislation (Article 114-bis
of Legislative Decree 58/1998 and the Consob implementing regulation).
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3.1.1 Remuneration
for the position and powers
and other terms

3.2.1 Shareholders’ Meeting
remuneration

3.2.2 Compensation for

participation in board committees

3.2.3 Severance pay

Snam 2017 Remuneration Report

3.1 Chairman

Based on the provisions of the Board of Directors at the meeting of 31 May
2016, the remuneration of the Chairman of the Board of Directors includes an
annual gross fixed payment for the position of € 270,000, including the annual
fixed pay for Directors established by the Shareholders’ Meeting, in addition to
the refunding of expenses incurred in relation to the position.

With regard to the nature of the position, there is no provision for: i) short-or
long-term variable incentive components; i) agreements concerning severance

pay; iii) benefits.

3.2 Non-executive directors

At the meetings of 23 February and 14 March 2016, the Remuneration
Committee analysed the remuneration position of Non-executive directors,
through a specific benchmark with FTSE MIB companies and presented the
results to the Board of Directors on 16 March 2016.

The Shareholders’ Meeting of 27 April 2016 approved the annual gross pay
for the office of € 70,000, plus the refunding of expenses incurred in relation
to the position.

In the light of the recommendations of Article 6 C.4 of the Code of Corporate
Governance, the remuneration of Non-executive directors is not linked to the
financial results achieved by the company nor are they recipients of the share-
based incentive plans.

There is no distinction in terms of remuneration for Independent directors.

The Remuneration Committee, having analysed the position of Non-executive
directors at the meeting of 26 May 2016 with regard to pay for attending board
committee meetings, using a special benchmark with FTSE MIB companies,
submitted a proposal to the Board of Directors on positioning for all Committees
on the median market benchmarks.

Based on what the Board of Directors resolved on 31 May 2016, in line with

continuity with the previous resolutions of 27 July and 19 December 2011,

provision was made for the following annual pay:

m for the Control and Risks Committee, with regard to the increasingly
important role exercised in the oversight of company risks,€ 30,000 for the
Chairman and € 20,000 for the other members;

m for the Remuneration Committee, the Appointments Committee and the
Sustainability Committee € 20,000 for the Chairman and € 15,000 for the

other members.

There are no agreements for severance pay for Non-executive directors or
compensation in the event of dismissal or termination of employment without

just cause or if their employment is terminated following a takeover bid.



3.3.1 Fixed remuneration

3.3.2 Short-term
variable incentives
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3.3CEO

The Remuneration Committee, having analysed the remuneration position

of the CEO, at the meeting of 26 May 2016, through specific benchmarks with
peer companies comparable with Snam in terms of size and complexity*, reported
to the Board of Directors on 31 May 2016 that the position was below the market
median values, both with regard to the fixed remuneration component and

to total remuneration.

The fixed pay for the CEO was therefore defined at € 970,000, taking into
consideration: the pay established by the Shareholders’ Meeting for Directors;
the pay approved by the Board with regard to the powers delegated, equal

to € 150,000; the annual gross pay for the position of General Director,
equal to € 750,000.

In the capacity of a Snam senior manager, the CEO receives the compensation
due for travel expenses, domestically and abroad, in line with the provisions
of the national collective agreement and supplementary company agreements.

The annual variable component (Annual Monetary Incentive Plan - IMA) is calculated
with reference to a target incentive level (performance = 100) and a maximum level
(performance = 130) respectively equal to 50% and 65% of the fixed remuneration,
in connection with the results achieved by Snam in the previous year compared with
the targets defined. A threshold level is set (performance = 85) below which the
short-term incentive is not delivered.

The 2017 targets approved by the Board of Directors on 2 February 2017 were
focused on the economic, financial and operating performance of the Company,
on investments, on the development of non-regulated activities and on

sustainability issues.

4 Panels used for remuneration benchmarks are described at page 27 (figure 4)
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FIGURE 3 - ANNUAL MONETARY INCENTIVE TARGETS - 2016 COMPARED WITH 2017
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Snam 2017 Remuneration Report

The Free Cash Flow is the (monetary) flow of cash produced by operational
management and non-operational management. The objective of investments
breaks down into two items: spending on investments, to achieve in relation

to the budget (weighting of 15%) and the percentage of milestones reached
for the main investment projects (weighting of 5%). The operational efficiency
objective is measured through the decrease in fixed costs that can be controlled
in relation to the budget. The objective relating to the development of
non-regulated activities - CNG is measured in terms of milestones to be
reached during the course of the year. Lastly, sustainability breaks down into
two objectives: the accident frequency index for employees and contractors,
measured in terms of the number of accidents that are recorded for every
million hours worked during the year; the confirmation of the inclusion

and improvement of Snam'’s position in relation to the Dow Jones Sustainability
Index, FTSEAGOOD and VigeoEurope sustainability indexes.

The 2017-2019 Long-Term Incentive Plan (ILT), for managerial positions with

a greater impact on company results, involves the annual granting of free shares
up to a maximum value of 210% of fixed remuneration after three years (vesting
period) to an extent connected with the results achieved in relation to the
following parameters: EBITDA (60%), Net Adjusted Profit (30%), Sustainability
(10%). Performance in terms of EBITDA and Adjusted net profit is calculated with
reference to budget figures, while the sustainability objective is measured based
on annually defined targets. At the end of the vesting period there are plans for
an additional number of shares to be granted, defined as dividend equivalent,
calculated as the value of the dividends not received in relation to the actual
number of vested shares. The plan also includes a two-year lock-up period on
20% of the shares.
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3.3.4 Severance pay  For the CEO, who is also a Snam Executive, in addition to the termination
of employment indemnity established in the national collective agreements,
conditions are being defined for severance pay agreements, also taking market
practices into consideration.
The effects of any termination of the CEO’s employment on the rights assigned
under the scope of existing long-term incentive plans are described in the

allocation regulations.

3.3.5 Benefits  In line with the provisions of national agreements and supplementary
company agreements for Snam senior management, the CEO comes under
the supplementary pension (FOPDIRE)?, the supplementary healthcare benefits
scheme (FISDE)® and life and disability insurance cover, as well as a company

car for personal and business use.

3.4 Managers with Strategic Responsibilities

3.4.1 Fixed remuneration  The fixed remuneration is calculated based on the position and responsibilities
assigned taking into consideration the average remuneration levels on the
market for positions with similar levels of responsibility and managerial
complexity in large national companies and can be regularly adjusted under
the scope of the annual salary review which involves all management.
Taking into consideration the reference context, current market trends and
in continuation of 2016, the 2017 Guidelines include selective criteria while
maintaining high levels of competitiveness and motivation. Specifically, the
proposed actions involve adjustment measures directed at those in positions
where the scope of responsibility has been extended or in positions not higher
than the market median references. In addition, in the capacity of Snam senior
managers, Directors with Strategic Responsibilities receive compensation due
for travel expenses, domestically and abroad, in line with the provisions of the

national collective agreement and supplementary company agreements.

3.4.2 Short-term  The Annual Monetary Incentive Plan (IMA) includes pay calculated with reference

variable incentives  to the results of Snam and of individuals with a target incentive level (performance =
100) and a maximum level (performance = 130) differentiated according to the level
of the position held up to a maximum of respectively 40% and 52% of the fixed
remuneration. A threshold level is set (performance = 85) below which the short-
term incentive is not delivered.
For Managers with Strategic Responsibilities, the annual variable incentive is
calculated partly (50%) on the company results compared with the targets assigned
to the CEO by the Board of Directors on 2 February 2017, and partly (50%) on
a series of individual targets (focused on the economic/financial, operating and
business performance, internal efficiency and sustainability) assigned in relation
to the scope of responsibility of the position held, in line with the provisions

of the Company's performance Plan.

5 Defined-contribution and individual capitalisation negotiated pension plan, www.fopdire.it.
6 Fund that refunds healthcare expenses to senior managers in office or retired, and their families, www.fisde-eni.it.
There is also other health insurance (Generali/Previgen), to supplement the FISDE.
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3.4.3 Long-term

variable incentives

3.4.4 Terms in the case

of termination of office

or employment
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3.4.5 Benefits

In line with the provisions for the CEO, Managers with Strategic Responsibilities are
part of the 2017-2019 shared-based Long-Term Incentive Plan (ILT) for managerial
roles which have a great impact on company results. This Plan has the same
performance conditions and characteristics as the Plan for the CEO. For Managers
with Strategic Responsibilities the incentive assigned is differentiated by the level

of the position up to a maximum of 150% of the fixed remuneration. The number of
shares granted at the end of the three-year (vesting) period is calculated in relation
to the results achieved.

For Managers with Strategic Responsibilities the provisions include the termination
of employment terms established by the national collective agreement and any
supplementary terms agreed individually at the time of termination in accordance
with the criteria established by Snam.

The effects of any termination of employment for Managers with Strategic
Responsibilities on the rights assigned under the scope of long-term incentive plans
are described in the allocation regulations. Specifically, in order to foster the retention
of resources, it is provided that, in the case of the mutual termination of employment
during the vesting period, the beneficiary keeping the right to the incentives reduced
in relation to the period elapsed between the allocation of the based incentive and
the occurrence of this event. No provision is due in cases of unilateral termination

by the Company or for voluntary resignation or for just cause or if due to achieving
objectively inadequate results.

In continuation of the Policy implemented in 2016 and the provisions of national
agreements and supplementary company agreements for Snam senior management,
Managers with Strategic Responsibilities come under the supplementary pension
(FOPDIRE), the supplementary healthcare benefits scheme (FISDE)” and life and

disability insurance cover, as well as a company car for personal and business use.

3.5 Senior Vice President of Internal Audit

For the Senior Vice President of Internal Audit, the Remuneration Committee in
conjunction with the Control and Risks Committee, has drawn up: an MBO model
with exclusively functional targets that can be measured, excluding economic

and financial targets; the annual monetary incentive is calculated exclusively based
on the results relating to this model; the assigning of minimum/target/maximum
performance levels and the evaluation of the results achieved is carried out by the
Control and Risks Committee; the uniformity of the other forms of incentives and

benefits paid out, compared with the entire managerial structure.
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3.6 Claw-back mechanisms

A claw-back clause was introduced in 2014 for variable incentive systems, through
which the Company, within the statute of limitations (ten years), can once again
possess the sums provided if it is confirmed that that the achievement of the
targets is attributable to the wilful misconduct or grossly negligent conduct or,

in any event, in violation of the regulations. In 2015, the Remuneration Committee
prepared a document that illustrates the process and the responsibilities associated
with the activation of this clause. The Committee has ensured that this document
has been circulated to all recipients of the incentive plans in connection with future
incentive allocations or pledges.

3.7 Market benchmarks and pay mixes

The preparation of the guidelines and the evaluation of the policies implemented
are carried out with the support of highly specialist independent advisors using
specific remuneration benchmarks (Mercer and Willis Towers Watson).

The remuneration benchmarks used for the various types of positions are indicated
in the table:

FIGURE 4 - PANELS USED FOR REMUNERATION BENCHMARKS

Panel of companies belonging to the

FTSE MIB deemed comparable with

Snam in terms of dimensions (25).

Within this panel a sub-group has Panel of Italian and European companies,

also been identified composed of comparable with Snam in terms of turnover,

industry sector companies (15). capitalisation, business complexity, stock
exchange segment (23)

Panel defined as having the same
logics as that of the Directors,
excluding companies where the role
of Chairman is not comparable

(16 general and 7 industry)

Panel of companies of the Mercer
Executive Remuneration Guide
comparable with Snam in terms
of dimensions (14)

The 2017 Remuneration Policy guidelines create a pay mix consistent with the
managerial position held, with a greater weighting for the variable component for
roles which have a greater impact on company results.
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