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I. Definitions 

 

 

“Capital Increase” refers to the Snam share capital increase for consideration, with the exclusion 

of preemption rights, pursuant to Article 2441, paragraph 4 of the Italian Civil Code, reserved for 

CDP GAS, to be subscribed through the contribution in kind of the Stake in TAG. 

 

“Antitrust Authorisation” refers to all authorisations necessary pursuant to Regulation (EC) 

139/2004 of 20 January 2004, where applicable. 

 

“CDP” refers to Cassa Depositi e Prestiti S.p.A., a company registered under Italian law, with its 

registered offices in Rome (Italy) at 4 Via Goito, with VAT no. 07756511007, registered in the 

Rome Company Register under no. 80199230584. 

 

“CDP GAS” refers to CDP GAS S.r.l., a company registered under Italian law, with its registered 

offices in Rome (Italy) at 4 Via Goito, with VAT no. and Rome Company Register no. 

11636031004, whose share capital is wholly owned by CDP. 

 

“CDP RETI” refers to CDP RETI S.p.A., a company registered under Italian law, with its registered 

offices in Rome (Italy) at 4 Via Goito, with VAT no. and Rome Company Register no. 

12084871008, whose share capital is wholly owned by CDP. 

 

“Definitive Certification” refers to the certification of TAG as an Independent Transmission 

Operator (“ITO”) of the Gas Pipeline pursuant to Articles 112-116 and 119 of the 

Gaswirtschaftsgesetz 2011, issued by E-Control, of which TAG was notified on 18 July 2014. 

 

“Related-Party Transactions Committee” refers to the Snam control and risk committee, in its 

composition as related-party transactions committee, consisting exclusively of independent and 

unrelated directors, in accordance with the Related-Party Transactions Regulations and the 

Related-Party Transactions Procedure. 

 

“Adjustment in Cash” refers to the portion of the consideration that, upon the fulfilment of certain 

conditions specified below, Snam must pay to CDP GAS in exchange for the transfer of the Stake 

in TAG. 

 

“Agreement” refers to the framework agreement signed by Snam, CDP GAS and CDP on the 

Signing Date, relating to the Transaction. 

 

“Execution Date” refers to the fifteenth business day after the day on which the last of the 

conditions precedent provided for by the Agreement is fulfilled (with the exception of conditions 

which, by their very nature, must be fulfilled on the Execution Date itself), or another date agreed in 

writing by the Parties; the deadline by which the execution of the Transaction must take place is 31 

March 2015. 

 

“Signing Date” refers to 19 September 2014, the date on which Snam, CDP GAS and CDP signed 

the Agreement. 
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“Prospectus” refers to this prospectus. 

 

“E-Control” refers to E-Control Austria GmbH, the Austrian gas and electricity regulatory authority. 

 

“Expert” refers to Banca IMI S.p.A., appointed as an independent expert for the purpose of 

assisting the Related-Party Transactions Committee in the issuance of its reasoned opinion on the 

Transaction, as well as preparing a report on the Transaction and the substantial fairness and 

correctness of the related conditions. 

 

“Regulatory Expert” refers to Sergio Ascari, born in Milan on 11 October 1958 and resident in 

Cesate (Milan) at 53 Via Enrico Caruso, designated by the Related-Party Transactions Committee. 

 

“Legal Expert” refers to CBA, a tax law firm with registered offices at 6 Galleria San Carlo, 20122 

Milan, designated by the Related-Party Transactions Committee. 

  

“Material Adverse Event for TAG” refers to any significant and unforeseen event likely to have a 

significant, adverse and potentially lasting impact on the Gas Pipeline, TAG’s balance sheet, 

financial or economical position, or on its ability to generate income, with the exception, in any 

case, of events resulting from (a) general market conditions (including capital-market conditions), 

or (b) interruptions or changes to the Company’s activities resulting from the announcement of the 

Transaction. 

 

“Shareholder Loan” refers to the amount of the shareholder loan – including principal amount and 

interests – granted by CDP GAS to TAG and not yet repaid on the Execution Date, pursuant to a 

revolving loan agreement. As of 31 August 2014, the amount of the Shareholder Loan, including 

principal amount and interests, is approximately €269,529,300.00 (two hundred and sixty-nine 

million five hundred and twenty-nine thousand three hundred/00). This amount may be subject to 

change (i) due to the amounts actually drawn down by TAG and (ii) following the reduction in the 

maximum principal amount available to TAG pursuant to this agreement, whose amount will be 

reduced from €300,800,000.00 (three hundred million eight hundred thousand/00) to 

€285,504,000.00 (two hundred and eighty-five million five hundred and four thousand/00) as a 

result of the completion of the transfer from GCA of the Going Concern to TAG pursuant to the 

Framework Agreement. 

 

“Framework Agreement” refers to the agreement signed on 8 August 2014 between CDP GAS, 

GCA and TAG, aimed, inter alia, at defining and governing the transactions and activities to be 

carried out with regard to the certification of TAG as an Independent Transmission Operator (“ITO”) 

in accordance with the provisions of applicable law, including the contribution from GCA of the 

Going Concern to TAG in exchange for subscription by GCA of a reserved TAG capital increase. 

 

“Gas Pipeline” refers to the Austrian section of the gas pipeline that runs from Russia to Italy, 

which, as of the Execution Date, following the implementation of the Framework Agreement, will be 

owned by TAG. 

 

“GCA” refers to Gas Connect Austria GmbH, a company registered under Austrian law, with 

registered offices at Floridotower, 1 Floridsdorfer Hauptstraße, 1210 Vienna, Austria. 
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“Commitments” refers to the commitments assumed by Eni S.p.A.    towards the European 

Commission, pursuant to Article 9 (1) of Regulation (EC) 1/2003, in order to close   the antitrust 

procedure COMP/B-1/39.315, which provide for the transfer of the Stake in TAG to CDP and the 

obligation for the latter to maintain its Stake in TAG in its “Ordinary” Account. 

 

“Maximum Amount of the Adjustment in Cash” refers to an amount of € 76,600,000.00 (seventy 

six million and six hundred thousand/00). 

 

“ING” refers to ING BANK N.V., with registered offices at Amsterdamse Poort, 888 Bijlmerplein, 

1102 MG Amsterdam, Netherlands. 

 

“Registration” refers to the registration in the Vienna Company Register of TAG’s resolution to 

perform a capital increase in exchange of the contribution in kind of the Going Concern pursuant to 

the Framework Agreement. 

 

“Maximum Number of Shares” refers to the maximum number of ordinary Snam shares that may 

be issued by Snam under the Capital Increase, equal to 119,000,000 (one hundred nineteen 

million) ordinary shares. 

 

“Transaction” refers, collectively, to: 

(i) the transfer of the Stake in TAG from CDP GAS to Snam (a) in exchange for the 

issuance of ordinary Snam shares, without par value, with regular enjoyment rights, 

pursuant to the Capital Increase
1
 and, if applicable, payment by Snam to CDP GAS 

of the Adjustment in Cash
2
 or, subordinately, (b) upon occurrence of the conditions 

set forth in Section 2.1.3, in exchange for payment by Snam to CDP GAS of the 

TAG Price;  

(ii) the repayment by TAG to CDP GAS of the Shareholder Loan, through funds that will 

be provided by Snam to TAG; and  

(iii) the entering by Snam into the shareholder agreements relating to TAG in force on 

the Execution Date between GCA and CDP GAS. 

 

“Stake in TAG” refers to the entire stake that will be held by CDP GAS in TAG following the 

contribution of the Going Concern to TAG as provided for by the Framework Agreement; the 

economic rights pertaining to this stake are summarised in Section II - Introduction. 

 

“Price per Share” refers to the issue price, including the premium, of each ordinary Snam share, 

with regular enjoyment rights, to be issued under the Capital Increase, determined based on the 

formula described in Section 2.1.3.  

 

“TAG Price” refers to the purchase price of the Stake in TAG, equal to €505,000,000.00 (five 

hundred five million/00), subject to the adjustment described in Section 2.1.10, which will be paid 

by Snam to CDP GAS on the Execution Date if, the conditions set forth in Section 2.1.3 being met, 

                                                           
1
  The number of shares issued will be determined based on the formula described in Section 2.1.3. 

2
  The amount of any Adjustment in Cash will be determined based on the formula described in Section 2.1.3. 
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the Capital Increase is not executed and the consideration for the transfer of the Stake in TAG is 

paid by Snam exclusively in cash. 

 

“Related-Party Transactions Procedure” refers to the procedure “Transactions involving 

directors' or statutory auditors' interests and related-party transactions”, approved by the Snam 

Board of Directors on 30 November 2010, as subsequently amended and supplemented (which is 

available at 

http://www.snam.it/export/sites/snam/repository/file/Governance/procedure/operazione_parti_correl

ate/Procedura_Parti_Correlate_dicembre_2013.pdf). 

 

“Going Concern” refers to the going concern consisting, inter alia, of the ownership of the Gas 

Pipeline, the related infrastructures, and the staff and assets and liabilities related to the operation 

and maintenance services currently provided by GCA to TAG, which will be contributed to TAG by 

GCA under the terms and conditions provided for by the Framework Agreement. For purposes of 

said transfer, GCA and CDP have agreed to attribute to the going concern a value of €34,600,000. 

 

“Issuer Regulations” refers to the regulations adopted by Consob with Resolution no. 11971 of 14 

May 1999, as subsequently amended and supplemented. 

 

“Related-Party Transactions Regulations” refers to the regulations adopted by Consob with 

Resolution no. 17221 of 12 March 2010, as subsequently amended and supplemented, setting 

forth provisions for related-party transactions. 

 

“Report pursuant to Article 2343” refers to the report under oath of Prof. Marco Lacchini, with 

offices in Milan at 5 Via Durini, an expert appointed by the Court of Milan, which will be made 

available to the public within 15 days prior to the shareholders’ meeting called to resolve on the 

Capital Increase, and which contains (i) a description of the Stake in TAG, (ii) a certification that 

the value of the Stake in TAG is at least equal to that attributed to it for purposes of determining the 

Capital Increase (including the share premium), and (iii) the valuation criteria used, drafted 

pursuant to Article 2343 of the Italian Civil Code. 

 

“Snam” or the “Company” refers to Snam S.p.A., a company registered under Italian law, with 

registered offices in San Donato Milanese, Milan (Italy) at 7 Piazza Santa Barbara, with VAT no., 

Tax Code and Milan Company Register no. 1327139158.  

 

“TAG” refers to Trans Austria Gasleitung GmbH, a company registered under Austrian law, with 

registered offices in Vienna at Wiedner Hauptstrasse, whose share capital is currently subscribed 

in the amount of €72,672.83 and paid in in the amount of €18,168.20, registered in the Company 

Register of the Vienna Commercial Court under no. FN 122567 x. 

 

II. Introduction  

 

This Prospectus was drawn up by Snam pursuant to Article 5 of the Related-Party Transactions 

Regulations and the Related-Party Transactions Procedure with regard to the signing of the 

Agreement by Snam, CDP GAS and CDP, approved by the Snam Board of Directors on 12 

September 2014 and which took place on 19 September 2014, relating to the Transaction.  

 

http://www.snam.it/export/sites/snam/repository/file/Governance/procedure/operazione_parti_correlate/Procedura_Parti_Correlate_dicembre_2013.pdf
http://www.snam.it/export/sites/snam/repository/file/Governance/procedure/operazione_parti_correlate/Procedura_Parti_Correlate_dicembre_2013.pdf
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TAG is a company that provides natural gas transportation services relating to the Austrian section 

of the gas pipeline that runs from Russia to Italy and is the holder of the related transportation 

rights, which it manages and sells through the conclusion of transportation contracts and the 

performance of related activities. CDP GAS is currently the owner of a stake with a nominal value 

of €64,678.82 of the share capital and voting rights of TAG. As of today’s date, the Stake in TAG 

represents 89% of TAG’s share capital. Pursuant to the shareholders’ agreement currently in force 

relating to TAG, the Stake in TAG currently grants 94% of economic rights in TAG. The above 

percentages are subject to change after the transactions provided for by the Framework 

Agreement are implemented and take effect, so that, as of the Execution Date of the Agreement, 

the Stake in TAG will represent 84.47% of the share capital with 89.22% of economic rights in 

TAG. The remainder of the share capital and economic and voting rights in TAG is held by GCA. 

Pursuant to the shareholders’ agreement currently in force, GCA has, and will continue to have 

following the execution of the Transaction pursuant to the Agreement, joint control of TAG. 

 

On 18 July 2014, following a positive opinion issued by the European Commission on 16 June 

2014, E-Control issued to TAG the Definitive Certification as an Independent Transmission 

Operator (“ITO”) of the Gas Pipeline pursuant to Articles 112-116 and 119 of the 

Gaswirtschaftsgesetz 2011, the Austrian law implementing Directive 2009/73/EC. 

 

In line with the provisions of the Definitive Certification and in order to ensure fulfilment of the 

requirements pursuant to applicable law, the Framework Agreement stipulates that the Going 

Concern (which also includes the ownership of the Gas Pipeline) be transferred to TAG by GCA 

and that certain changes to TAG's governance be adopted, without prejudice to the fact that, after 

the Execution Date, GCA and the new shareholder, Snam, will retain joint control of TAG.  

 

On 18 September 2014, the Framework Agreement was executed. The acts performed upon the 

execution of such agreement, including the transfer of the Going Concern and the aforementioned 

amendments to the stakes and economic rights of TAG shareholders’ and to TAG’s governance, 

will take effect only after the Registration. Based on the Framework Agreement, TAG will use its 

best effort to make sure that the Registration takes place by 30 September 2014. 

 

The Registration is one of the conditions precedent for the execution of the Transaction pursuant to 

the Agreement.   

 

This Prospectus was drawn up because the Transaction can be classified as a “material 

transaction” with related parties pursuant to the Related-Party Transactions Procedure (the 

applicable “significance indicators” are listed in Sections 2.2 and 2.5 below). 

 

This Prospectus is available to the public at the registered offices of Snam S.p.A., in San Donato 

Milanese (Milan) at 7 Piazza Santa Barbara, on the Snam S.p.A. website (www.snam.it) and on the 

Borsa Italiana S.p.A. website (www.borsaitaliana.it). 

 

 

http://www.snam.it/
http://www.borsaitaliana.it/
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1. WARNINGS 

 

1.1 Risks associated with potential conflicts of interest resulting from the Transaction 

 

The Transaction referred to in this Prospectus is a transaction between related parties pursuant to 

Article III of the Related-Party Transactions Procedure, insofar as CDP GAS, which will transfer the 

Stake in TAG to Snam, is wholly owned by CDP, which also holds, via wholly owned subsidiary 

CDP RETI, approximately 30% of Snam’s voting capital. 

 

Due to its overall economic value, the Transaction is a “material transaction” pursuant to the 

Related-Party Transactions Procedure (the applicable “significance indicators” are listed in 

Sections 2.2 and 2.5 below). 

 

In Snam’s opinion, in light of the features of the Transaction, no specific risks associated with 

potential conflicts of interest, other than those typically inherent in related-party transactions, and 

no risks other than those typically inherent in transactions of a similar nature, can be identified in 

the Transaction. Snam has, in any case, implemented the controls and measures provided for by 

the Related-Party Transactions Regulations for “material transactions”. Specifically, in accordance 

with Article 8 of the Related-Party Transactions Regulations: (i) the Company’s Related-Party 

Transactions Committee, consisting of independent directors, which is competent to express a 

reasoned opinion, was promptly informed of the Transaction and was involved also in the 

negotiation phase and the preparatory phase of the Transaction through the receipt of a complete 

and timely flow of information; (ii) the Company’s Related-Party Transactions Committee requested 

and received information from the persons responsible for conducting negotiations on the 

Transaction; (iii) at the instructions of the Company’s Related-Party Transactions Committee, the 

Expert, the Regulatory Expert and the Legal Expert were engaged to assist the Related-Party 

Transactions Committee in the issuance of its opinion on the Transaction; (iv) the Expert prepared 

its report on the Transaction and the substantial fairness and correctness of the related conditions; 

furthermore, the Regulatory Expert and the Legal Expert prepared two opinions for the Related-

Party Transactions Committee; and (v) on 12 September 2014, the Related-Party Transactions 

Committee unanimously issued a favourable reasoned opinion with regard to Snam’s interest in 

proceeding with the Transaction and the substantial fairness and correctness of the related 

conditions. The opinion of the Related-Party Transactions Committee is attached to this 

Prospectus as Annex A. The Expert’s report is attached to this Prospectus as Annex B. 

 

Lastly, on 12 September 2014, the Company’s Board of Directors approved the signing of the 

Agreement, based on the preparatory documentation received and the favourable reasoned 

opinion of the Company’s Related-Party Transactions Committee, stating the Company’s interest 

in completing the Transaction and the substantial fairness and correctness of the related 

conditions, as also on the basis of the fairness opinions issued by Rothschild S.p.A. and UniCredit 

S.p.A. on the fairness of the consideration relating to the transfer to Snam of the Stake in TAG. 

The fairness opinions issued by Rothschild S.p.A. and UniCredit S.p.A. are attached to this 

Prospectus as Annexes C1 and C2. 
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2. INFORMATION RELATING TO THE TRANSACTION 

 

2.1 Description of the features, procedures, terms and conditions of the Transaction 

 

2.1.1 The Transaction provides: 

 

(i) for, on the Execution Date, the transfer of the Stake in TAG from CDP GAS to Snam via the 

Capital Increase, to be paid by CDP GAS via the contribution of the Stake in TAG in 

exchange for the issuance by Snam of ordinary shares without par value, with regular 

enjoyment rights (the number of shares that may be issued will be determined in 

accordance with the provisions specified below), and, where applicable, payment by Snam 

to CDP GAS of the Adjustment in Cash (which may not under any circumstances exceed 

the Maximum Amount of the Adjustment in Cash).  

Subordinately, upon fulfilment of the conditions set forth in Section 2.1.3 below, the Stake in 

TAG will be transferred in exchange for payment by Snam to CDP GAS of the TAG Price.  

 

(ii) that, after the necessary consents have been obtained from ING pursuant to the loan 

agreement in force, inter alia, between the ING and TAG, and subject to TAG and GCA 

providing the necessary cooperation, on the Execution Date, TAG will repay to CDP GAS 

an amount equal to the amount of the Shareholder Loan – including capital and interest – 

disbursed by CDP GAS to TAG and not yet repaid on the Execution Date, through funds 

that will be provided by Snam to TAG. 

 

(iii) that, on the Execution Date, Snam will enter into the shareholder agreements relating to 

TAG in force on that date between GCA and CDP GAS, acquiring the rights and obligations 

of the latter pursuant to said agreements; please note that pursuant to the articles of 

association of TAG and the shareholder agreements relating to TAG, following the 

completion of the Transaction, Snam and GCA will jointly control TAG; please note that 

pursuant to the Framework Agreement, GCA has undertaken to give its consent to the 

transfer of the Stake in TAG from CDP GAS to Snam pursuant to the shareholder 

agreements in force and the articles of association of TAG. 

 

(iv) that, on the Execution Date, the representatives in the corporate bodies of TAG designed 

by CDP GAS will be replaced by representatives designated by Snam.  

  

2.1.2 As described in more detail in Section 2.4, the Parties have attributed to the Stake in TAG a 

value of €505,000,000.00 (five hundred five million/00). Pursuant to the Agreement and to Article 

2343 of the Italian Civil Code, for the purposes of the Capital Increase, CDP GAS shall present to 

Snam, by the Execution Date, the Report pursuant to Article 2343 prepared and sworn by Prof. 

Marco Lacchini, an expert appointed by the Court of Milan. The Report pursuant to Article 2343 will 

be updated to a date no earlier than six months prior to the Execution Date. 

 

Please note that if the Report pursuant to Article 2343 states that the total value of the Stake in 

TAG is more than one fifth lower than the value for which the contribution in kind took place, the 

provisions of Article 2343, paragraph 4 of the Italian Civil Code shall apply. 
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Please note that, as of the Signing Date of the Agreement, the Stake in TAG represents 89% 

(eighty-nine per cent) of TAG’s share capital. Pursuant to the shareholder agreement currently in 

force with GCA, as of the Signing Date, the Stake in TAG represents 94% (ninety-four per cent) of 

economic rights in TAG. The above percentages are subject to change after the activities and 

transactions provided for by the Framework Agreement are implemented, so that, as of the 

Execution Date, the Stake in TAG will represent 84.47% of the share capital with 89.22% of 

economic rights in TAG. 

 

2.1.3 No earlier than (5) (five) business days prior to the Execution Date, the Board of Directors 

of Snam will determine the Price per Share as the weighted average value of the official prices of 

Snam Shares, as defined in the Stock Market Regulations, registered in the one hundred and 

eighty (180) calendar days prior to the date on which the Price per Share is determined by the 

Snam Board of Directors, rounded off to the nearest thousandth of euro: 

 

 

 

 

 

Where: 

 

PSnam: Price per Share 

n: number data collections - i.e. of trading days - in the period of 180 calendar days prior to the 

date of the Snam Board of Directors meeting held to determine the Price per Share  

Vn: volumes recorded on each trading day 

Pun: official price of Snam shares, as defined in the Stock Market Regulations, referring to the day 

n, calculated as defined in the Stock Market Regulations, i.e. equal to the weighted average price 

for the relevant quantities of all the contracts concluded during the day, as reported by Bloomberg. 

 

Based on the Price per Share thus determined, the transfer of the Stake in TAG will take place as 

mentioned above in exchange for the issuance of ordinary Snam shares and the payment, if any, 

of the Adjustment in Cash. 

 

Subordinately, if the Price per Share thus determined is lower than €3.6 (three/60), the transfer of 

the Stake in TAG will take place in exchange for a cash-only payment. 

 

Contribution of the Stake in TAG and possible Adjustment in Cash. Without prejudice to the 

possibility that the Transaction may take place entirely as a sale and purchase (see below), on the 

Execution Date, in exchange for the contribution in kind of the Stake in TAG by CDP GAS, Snam 

will issue and will grant to CDP GAS a whole number of ordinary shares without par value, with 
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regular enjoyment rights, determined based on the following formula: € 505,000,000.00 (five 

hundred five million/00) (equal to the value attributed to the Stake in TAG) divided by the Price per 

Share. Under no circumstances may the number of shares issued by Snam pursuant to this 

formula exceed the Maximum Number of Shares, i.e. 119,000,000 (one hundred nineteen million). 

 

If the number of shares determined as indicated above exceeds the Maximum Number of Shares, 

Snam (a) will issue and will grant to CDP GAS the Maximum Number of Shares and (b) will pay 

CDP GAS the Adjustment in Cash, determined based on the following formula: € 505,000,000.00 

(five hundred five million/00) (equal to the value attributed to the Stake in TAG) – (Maximum 

Number of Shares multiplied by the Price per Share), up to the Maximum Amount of the 

Adjustment in Cash, i.e. € 76,600,000.00 (seventy six million and six hundred thousand/00). 

 

Therefore, if the Adjustment in Cash is due, a mixed transaction involving a contribution in kind 

pursuant to Article 2342 et seq. of the Italian Civil Code and a sale and purchase will take place. 

 

Please note that TAG’s results for the 2014 financial year will belong to Snam. 

 

Sale and Purchase. If the Price per Share determined by applying the above formula is lower than 

€ 3.6 (three/60) and, therefore, the sum of (a) the value of the Maximum Number of Shares 

determined as: (Maximum Number of Shares multiplied by Price per Share) and (b) the Maximum 

Amount of the Adjustment in Cash, is lower than € 505,000,000.00 (five hundred five million/00) 

(i.e. the value attributed to the Stake in TAG), Snam will pay CDP GAS the TAG Price, i.e. € 

505,000,000.00 (five hundred five million/00), equal to the value that the Parties have attributed to 

the Stake in TAG (as specified in Section 2.1.2). In such case, the Capital Increase will not take 

place, no Snam shares will be issued or granted to CDP GAS (meaning that Snam's share capital 

will remain unchanged following the completion of the Transaction) and no Adjustment in Cash will 

be paid by Snam. 

 

2.1.4 An extraordinary meeting of Snam shareholders is scheduled to be called to resolve on the 

increase of Snam’s share capital, by 31 December 2014 and in any case no later than 31 March 

2015, for a maximum amount of € 505,000,000.00 (five hundred five million/00), including the 

share premium, with the exclusion of preemption rights pursuant to Article 2441, paragraph 4 of the 

Italian Civil Code, to be paid for via the contribution in kind of the Stake in TAG; the extraordinary 

shareholders’ meeting will resolve on the criteria for the determination of the exact number of 

shares to be issued based on the formula set out in Section 2.1.3 above and on granting to the 

Board of Directors the power to perform all activities necessary for the purposes of implementing 

the resolution, in connection with the Capital Increase; please note that, in any case, as indicated 

in Section 2.1.3 above, no capital increase will take place if the Price per Share is lower than €3.6 

(three/60) and the transfer of the Stake in TAG must therefore take place via a sale and purchase. 

 

2.1.5 The Agreement provides for the following conditions precedent: 

 

(i) the extraordinary meeting of Snam shareholders has validly resolved to increase Snam’s 

share capital in connection with the Transaction, as indicated in Section 2.1.4 above; 

 

(ii) pursuant to Article 158 of the Italian Securities Act (TUF), Snam’s auditor has issued a 

favourable opinion on the fairness of the criteria used to determine the issue price of the 
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Snam shares to be issued within the Capital Increase, and the Report pursuant to Article 

2343 certifies that the value of the Stake in TAG (following the contribution of the Going 

Concern pursuant to the Framework Agreement) is at least equal to the value attributed to it 

for the purposes of determining the amount of the Capital Increase, including the share 

capital face value and related premium (net of any Adjustment in Cash); 

 

(iii) the Definitive Certification is still valid and in effect; 

 

(iv) the Registration has been completed;  

 

(v) CDP GAS, TAG, Snam and GCA have signed an agreement through which, inter alia, 

GCA, insofar as it may be necessary, will give its consent to the transfer of the Stake in 

TAG to Snam and Snam will take all rights and obligations of CDP GAS pursuant to the 

Framework Agreement;  

 

(vi) the transfer of the Stake in TAG obtains the Antitrust Authorisation, where applicable; 

 

(vii) consent from ING has been obtained for the completion of the Transaction and the related 

activities;  

 

(viii) the Italian government has been informed of the Transaction pursuant to Article 2 of Decree 

Law no. 21 of 15 March 2012, which was finally approved, with amendments, with Law no. 

56 of 11 May 2012, and to the related implementing regulations, and the government has 

not exercised the special powers provided for by the aforementioned legislation or, 

alternatively, it has been confirmed that said legislation does not apply to the Transaction;  

 

(ix) CDP GAS certifies the truthfulness, accuracy and correctness, on the Execution Date, of 

certain representations and warranties given by CDP GAS in relation to: (i) the 

incorporation and existence of TAG and powers of signature; (ii) share capital and stakes, 

and consents necessary for the transfer; (iii) authorisations held by TAG; (iv) employees of 

TAG; and (v) material agreements; 

 

(x) Snam certifies the truthfulness, accuracy and correctness, on the Execution Date, of certain 

representations and warranties given by Snam in relation to: (i) the incorporation and 

existence of Snam; (ii) powers of signature; (iii) the absence of any infringement of laws 

resulting from the signing and execution of the Agreement; and (iv) the validity of the 

corporate resolutions necessary for the signing of the Agreement and for the Capital 

Increase; 

 

(xi) no law or regulation that makes the completion of the Transaction unlawful has been 

approved and is still in force, and no order forbidding or suspending completion of the 

Transaction has been issued by any authority and is still in force; 

 

(xii) between the Signing Date and the Execution Date, no “Material Adverse Event for TAG” 

has occurred that has not been fully remedied by CDP GAS prior to the Execution Date, 

without having resulted in any loss for TAG; and 
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(xiii) CDP GAS has provided Snam with certified interim financial statements of TAG referring to 

the effective date of the contribution of the Going Concern to TAG pursuant to the 

Framework Agreement, subject to a limited accounting audit in accordance with ISA 805 

(International Standards on Auditing – Audit for Special Purpose Engagement). 

 

The conditions precedent referred to in points (ix) and (xii) are set forth exclusively in the interest of 

Snam, which may therefore, at its discretion, waive them and proceed with the execution of the 

Transaction. 

 

The condition precedent referred to in point (x) is set forth exclusively in the interest of CDP GAS, 

which may therefore, at its discretion, waive it and proceed with the execution of the Transaction. 

 

2.1.6 The Agreement provides for an interim management clause concerning TAG, which is 

applicable between the Signing Date and the Execution Date, pursuant to which, unless 

authorisation is given by Snam and without prejudice to the obligations incumbent on TAG 

pursuant to the Framework Agreement, CDP GAS is required to: (i) refrain from transferring, in full 

or in part, the Stake in TAG, refrain from creating any encumbrances on the Stake in TAG, and 

refrain from transferring, in full or in part, the economic, administrative or voting rights pertaining to 

it; (ii) ensure that TAG is managed properly and in compliance with applicable law, the articles of 

association and shareholders' agreements; (iii) ensure that TAG does not perform any acts outside 

of its ordinary administration, including certain specifically listed acts; and (iv) ensure that TAG 

does not make any distributions to its shareholders. Furthermore, CDP GAS may not make 

changes to the Framework Agreement between the Signing Date and the Execution Date without 

the prior written consent of Snam, without prejudice to each Party’s right of withdrawal in the event 

of disagreement.  

 

2.1.7 The Transaction will be executed on the Execution Date, which must take place by 31 

March 2015. If the conditions precedent have not been fulfilled by that date, the parties will no 

longer be required to execute the Transaction. 

 

2.1.8 Pursuant to the Agreement, CDP GAS gives, inter alia, representations and warranties in 

relation to TAG concerning: (i) incorporation, existence and corporate bodies; (ii) share capital, 

stakes, and consents necessary to complete the Transaction; (iii) corporate ledgers, financial 

statements, and accounting and financial information; (iv) the activities of TAG and compliance 

with the law; authorisations and administrative permits; (v) environment, health and safety; (vi) 

taxes and duties; (vii) employees and work relationships; (viii) grants, subsidies and tax breaks; (ix) 

intellectual-property rights; (x) material agreements; (xi) disputes; (xii) insurance; (xiii) the 

completeness of information provided for the purposes of due diligence; (xiv) relations with related 

parties; (xv) sensitive payments to government employees, political parties or clients; (xvi) relations 

with government authorities; (xvii) contractually agreed transportation capacity; (xviii) the 

nonexistence of mediation and brokerage fees; and (xix) the capital expenditure plan. 

 

The representations and warranties mentioned under point (v) above will be valid and in effect until 

the 96th (ninety-sixth) month after the Execution Date; the representations and warranties 

mentioned under points (vi) and (vii) above will be valid and in effect until the 45th (forty-fifth) 

business day after the expiration of the limitation period applicable to the underlying claim; all the 
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other representations and warranties mentioned above will be valid and in effect until the 24th 

(twenty-fourth) month after the Execution Date. 

 

The right to obtain indemnification for infringement of the representations and warranties given by 

CDP GAS excludes any other right, action, remedy, defence, objection, claim or means of 

protection available to Snam pursuant to the law or otherwise in relation to the infringement by 

CDP GAS of the representations and warranties it has given. With regard to events or 

circumstances that are infringements of both the representations and warranties given by GCA 

pursuant to the Framework Agreement and the representations and warranties given by CDP GAS 

pursuant to the Agreement, Snam may act against CDP and/or CDP GAS only after the conclusion 

of the proceeding or request for indemnification and/or indemnity initiated by TAG against GCA.  

 

2.1.9 The compensation obligations of CDP GAS are subject, inter alia, to the following 

limitations: (i) losses of less than €200,000.00 (two hundred thousand/00) for each event or 

circumstance will not be subject to indemnification; (ii) the obligation of indemnification will apply 

only when the total amount of the losses actually indemnifiable will exceed €5,000,000.00 (five 

million/00) (Threshold); and (iii) losses connected to infringements of representations and 

warranties relating to employees and work contracts will be indemnified for amounts exceeding 

€50,000.00 (fifty thousand/00) and without applying the Threshold.  

 

2.1.10 The parties have determined the net working capital of TAG estimated as at 30 November 

2014 and the net financial position of TAG estimated as at 30 November 2014 (the latter adjusted 

to take into account the capital expenditure estimated for the period between 1 January 2014 and 

30 November 2014). After the Execution Date, the parties will verify, possibly also by an 

independent auditor, the actual net financial debt (as adjusted to take into account capital 

expenditure effectively accounted in the period between 1 January 2014 and 30 November 2014) 

and net actual working capital of TAG, as effectively accounted on 30 November 2014. Any 

positive or negative difference between the estimated net financial debt and the actual net financial 

debt on 30 November 2014 will give rise, respectively, to a payment by Snam to CDP GAS or, 

viceversa, a payment by CDP GAS to Snam. Any positive or negative difference between the 

actual net working capital and the estimated net working capital will give rise, respectively, to a 

payment by Snam to CDP GAS or a payment by CDP GAS to Snam.    

 

2.1.11 CDP is jointly and severally liable with CDP GAS towards Snam for the fulfilment of all 

obligations of CDP GAS pursuant to the Agreement. 

 

2.1.12 CDP has declared that it is required, for the entire period of validity of the Commitments, to 

maintain the Stake in TAG as part of its “Ordinary Account”. In this respect, Snam is obliged, 

following the completion of the Transaction and for the entire duration of the Commitments, not to 

perform any acts that may involve or constitute an infringement by CDP of the aforementioned 

commitment to maintain the Stake in TAG as part of its “Ordinary Account”. Similarly, CDP and 

CDP GAS have undertaken not to perform, either directly or indirectly, any acts that may involve or 

constitute an infringement by CDP of the aforementioned commitment to maintain the Stake in 

TAG as part of its “Ordinary Account”. 

 

2.1.13 CDP, CDP GAS and Snam undertake not to put in place, during the period between the 

Signing Date and the Execution Date, either directly or indirectly, any transactions involving Snam 
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shares or financial instruments related to Snam shares, with the exception of (i) any transactions 

involving Snam treasury shares intended to service stock option plans, and (ii) any transactions 

that may be carried out by CDP on CDP RETI shares and, therefore, indirectly on Snam shares, in 

relation to the entry of one or more investors into the share capital of CDP RETI. 

 

 

2.2 Related parties with which the Transaction will be put in place, nature of the 

relationship and nature and scope of said parties’ interests in the Transaction  

 

The Transaction referred to in this Prospectus is a transaction between related parties pursuant to 

Article III of the Related-Party Transactions Procedure, as CDP GAS, which will transfer the Stake 

in TAG to Snam, is wholly owned by CDP, which also holds, through its wholly owned subsidiary 

CDP RETI, approximately 30% of Snam’s voting capital, which represents a stake that allows to 

exercise a significant influence over Snam. 

 

Specifically, CDP, through its wholly owned subsidiary CDP RETI, holds an equity investment in 

Snam equal to approximately 30% (thirty per cent)3 of the Company’s share capital, represented 

by 1,014,491,489 ordinary Snam shares4. Furthermore, as previously mentioned, CDP holds the 

entire share capital of CDP GAS.  

 

Please note that, in light of the above, CDP and CDP GAS are therefore related parties of Snam 

pursuant to Annex 1 of the Related-Party Transactions Regulations and Article III of the Related-

Party Transactions Procedure. 

 

The Transaction is classified as a material transaction with related parties pursuant to the Related-

Party Transactions Procedure, as it exceeds the threshold of €140 million for material transactions 

adopted by Snam in Annex 1 of the Related-Party Transactions Procedure.   

 

 

2.3 Financial and expediency reasons of the Transaction for the Company 

 

The Company believes it has a substantial interest in acquiring the Stake in TAG as: 

 

 from an industrial and business perspective, the Transaction is fully consistent with Snam’s 

strategy to create a European gas infrastructures platform and allows the Company to 

pursue its policy of diversifying country risk and regulatory risk. Following the Company’s 

investments in Interconnector UK and TIGF, with the acquisition of a significant stake in 

TAG, which represents one of the most important routes for supplying Russian gas to 

Europe, Snam would assume a significant position in the East-West corridor, which has 

been identified as a priority in Snam’s plans to develop its international presence in the 

energy corridors set out in Directive 2009/73/EC. Furthermore, with the investment in TAG, 

Snam would acquire influence over an asset of strategic importance for the Italian gas 

                                                           
3
   The percentage held is 30.01000%. 

4
   As of the date of this Prospectus, Snam's share capital is €3,571,187,994.00 and is represented by 

3,381,638,294 ordinary shares.  
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market, as the gas injected at Tarvisio currently accounts for a significant proportion of the 

country’s imports; 

 

 from an economic and financial perspective, the decision to perform the Transaction 

preferably using Snam shares allows the Company to strengthen its balance sheet position 

by regaining the financial flexibility it used in previous acquisitions. If, however, the Price 

per Share is lower than € 3.6 (three/60), the consideration for the Transaction will be paid 

entirely in cash, to protect minority shareholders who would be excluded from the Capital 

Increase, and the Capital Increase will not take place. 

 

With regard to the expediency and fairness of the Transaction and the related conditions, the 

Company’s Board of Directors has stated the Company’s interest in completing the Transaction 

and the substantial fairness and correctness of the related conditions, based on the preparatory 

documentation received and the favourable reasoned opinion of the Company’s Related-Party 

Transactions Committee, as well as on the fairness opinions issued by Rothschild S.p.A. and 

UniCredit S.p.A on the fairness of the consideration relating to the transfer to Snam of the Stake in 

TAG. 

 

 

2.4 Procedures used to determine the Transaction consideration and assessments of its 

fairness with respect to the market values of similar transactions 

 

The consideration for the Stake in TAG was agreed between Snam and CDP at € 505,000,000.00 

(five hundred five million/00). This consideration will be paid by Snam in shares and/or cash as 

described in more detail in Section 2.1.3. 

 

Rothschild S.p.A. and UniCredit S.p.A., as financial advisers to the Company, issued two fairness 

opinions on the fairness of the Transaction consideration on 12 September 2014. 

 

The fairness opinions issued by the financial advisers, which carried out their assessments 

independently, are attached to this Prospectus in full and should be referred to for an explanation 

of any aspect of the valuation assessments.  

 

In accordance with the Related-Party Transactions Procedure and the provisions of the Related-

Party Transactions Regulations, the Related-Party Transactions Committee engaged the Expert for 

issuing a fairness opinion on the fairness of the Transaction consideration and assisting the 

Committee in its assessment of the Stake in TAG. On 10 September 2014, Banca IMI S.p.A. 

issued its fairness opinion.  

 

In order to verify the fairness of the consideration for the Stake in TAG, Banca IMI S.p.A., UniCredit 

S.p.A. and Rothschild S.p.A. estimated the value of the economic capital of TAG by using valuation 

methodologies that are in line with domestic and international practice, applying those considered 

most appropriate, taking into account the purposes of the analysis, the specific features of the 

Stake in TAG, the transaction type and the purpose of the valuation. The values examined were 

taken on a going-concern basis and in light of reasonably foreseeable forecast elements, without 

taking into account the occurrence of extraordinary events. Specifically, the valuation analyses 
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were based on the market and regulatory conditions and information known on the date on which 

they were conducted.  

 

Valuation methodology adopted by Rothschild S.p.A. 

Rothschild S.p.A. used 30 November 2014 as the reference date for its valuation and assumed 

that TAG’s 2014 result will belong to Snam. The scope of the plan (2014-2022) is based on an 

assumption of substantial regulatory continuity. 

 

Rothschild S.p.A. used the dividend discount model (“DDM”) and the discounted cash flow model 

(“DCF”) as its main valuation methodologies, stating that the DDM should be considered the 

reference methodology, since it takes into account TAG's financial structure and its capacity to 

remunerate its shareholders through dividends. With regard to the application of the DDM, dividend 

flows were discounted at the cost of equity (Ke), calculated based on current market parameters 

relating to the sector and the risk profile of Austrian regulation.  

 

Valuations based on EV/EBITDA market multiples and the implied EV/EBITDA multiples of 

comparable transactions were used as control methodologies. 

 

However, Rothschild S.p.A. states that the methodologies of Current Market Multiples and 

Comparable Transactions based on the EV/EBITDA ratio are influenced by the limited 

comparability of the sample due to: (i) the current regulatory and legislative contexts of the various 

countries in which these companies operate; (ii) the degree of diversification and the size of the 

activities carried out within the context of gas and electricity transportation and distribution; and (iii) 

the limited number of previous transactions in the sector and the limited availability of public 

information on the economic terms of such transactions. Furthermore, the current market multiples 

are based on values expressed in the context of stock market trading and are therefore influenced 

by external factors and financial-market volatility.  

 

The application of the DDM methodology leads to a valuation range of €466 million to €598 million 

for the Stake in TAG. 

 

Based on the above considerations and the analyses conducted, Rothschild issued a fairness 

opinion stating that the consideration offered by Snam for the acquisition of the Stake in TAG is fair 

for Snam from a financial perspective. 

 

Valuation methodology adopted by UniCredit S.p.A. 

UniCredit S.p.A. used 30 November 2014 as the reference date for its valuation and assumed that 

TAG’s 2014 result will belong to Snam. The scope of the plan (2014-2022) is based on an 

assumption of substantial regulatory continuity.   

 

UniCredit S.p.A. used the dividend discount model (“DDM”) and the discounted cash flow model 

(“DCF”) as its main valuation methodologies, stating that the DDM should be considered the 

reference methodology, since it takes into account TAG's financial structure and its capacity to 

remunerate its shareholders through dividends. With regard to the application of the DDM, dividend 

flows were discounted at the cost of equity (Ke), calculated based on current market parameters 

relating to the sector and the risk profile of Austrian regulation.  
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Valuations based on EV/EBITDA market multiples and the implied EV/EBITDA multiples of 

comparable transactions were used as control methodologies.  

 

UniCredit S.p.A. states that the methodologies of Current Market Multiples and Comparable 

Transactions based on the EV/EBITDA ratio are influenced by the limited comparability of the 

sample of reference companies and transactions due to: (i) the current regulatory and legislative 

contexts of the various countries in which these companies operate; (ii) the degree of 

diversification and the size of the activities carried out within the context of gas and electricity 

transportation and distribution; and (iii) the limited number of previous transactions in the sector 

and the scarcity of public information. 

 

Moreover, it is important to bear in mind that the multiples of comparable companies are based on 

stock market prices and are therefore influenced by external factors and financial-market volatility, 

and that the multiples of comparable transactions are closely connected to and influenced by terms 

and conditions contractually agreed by the parties. 

 

The application of the DDM methodology leads to a valuation range of €461 million to €591 million 

for the Stake in TAG. 

 

In light of the above information, on which UniCredit S.p.A.’s valuation is based, and of the results 

of the valuation methods used, UniCredit S.p.A. issued a fairness opinion stating that it believes 

the consideration offered for the acquisition of the Stake in TAG to be fair for Snam from a financial 

perspective. 

 

Valuation methodology adopted by Banca IMI 

Banca IMI S.p.A. used 30 November 2014 as the reference date for its valuation and assumed that 

TAG’s 2014 result will belong to Snam. The scope of the plan (2014-2022) is based on an 

assumption of substantial regulatory continuity. 

 

The valuation of the Stake in TAG performed by Banca IMI used the following methodologies:  

 

 the discounted cash flow model (“DCF”), to calculate the current value of TAG’s expected 

operating cash flows and the terminal value. Operating cash flows for the business plan 

period were discounted at a weighted average cost of capital (WACC), calculated based on 

current market parameters relating to the sector and the risk profile of Austrian regulation; 

 

 the dividend discount model (“DDM”), to calculate the current value of the future dividend 

flows that may be distributed to shareholders based on the financial structure assumed in 

the business plan; dividend flows during the business plan period were discounted at the 

cost of equity (Ke), calculated based on current market parameters relating to the sector 

and the risk profile of Austrian regulation.  

 

Methods involving market multiples and the multiples of comparable transactions (EV/EBITDA) 

were also taken into consideration, but purely for indicative purposes, since, because of TAG’s 

peculiarities, there are no adequately comparable listed companies and the majority of the most 

recent transactions have involved assets that cannot be adequately compared with TAG. 
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The application of the aforementioned DDM and DCF methodologies leads to a valuation range of 

€476 million to €581 million for the Stake in TAG.  

 

The fairness opinion issued by Banca IMI S.p.A. is attached to this Prospectus in full and should be 

referred to for an explanation of any aspect of the valuation assessments.   

 

 

2.5 Economic, balance sheet and financial effects of the Transaction with provision of 

the applicable significance indicators  

 

In the consolidated financial statements of the Snam Group, the main effects of the Transaction on 

the results, financial position and cash flows will consist of5: 

 

a. an increase in “Fixed capital”, specifically in the “Equity investments” item, of € 

505,000,000.00 (five hundred five million/00), in exchange of the transfer of the Stake in 

TAG from CDP GAS to Snam. This transfer will take place, as described in more detail in 

Section 2.1.3, in exchange for the issuance of ordinary Snam shares and, where 

applicable, payment by Snam to CDP GAS of the Adjustment in Cash or, subordinately, in 

exchange for payment by Snam to CDP GAS of the TAG Price; as a result: 

i. if the Price per Share is equal to or greater than € 3.6, the increase of € 505 million in 

“Equity investments” will be offset by (a) an increase in “Net equity” equal to the amount 

resulting from the multiplication of the number of shares calculated as described in 

Section 2.1.3 (not exceeding than the Maximum Number of Shares) and the Price per 

Share (ranging from a maximum amount of € 505 million and a minimum amount of € 

428 million), and (b) an increase in “Net financial debt” in the amount of the difference 

(up to a maximum amount of € 76.6 million);  

ii. if the Price per Share is lower than € 3.6, the increase of € 505,000,000.00 (five hundred 

five million/00) in “Equity investments” will correspond to an increase of € 

505,000,000.00 (five hundred five million/00) in “Net financial debt”;  

 

b. an increase in “Fixed capital”, specifically in “Medium- and long-term financial receivables”, 

in an amount equal to the Shareholder Loan, which will correspond to an increase of an 

equal amount in “Net financial debt”, as a result of the repayment by TAG to CDP GAS of 

the Shareholder Loan through funds that will be provided by Snam to TAG via a new 

shareholder loan6. 

 

The table below summarises the effects of the Transaction, assuming that the Price per Share is 

equivalent to the spot price of Snam shares on the Execution Date of the Transaction and that the 

Transaction takes place without a balance7.  

                                                           
5
 The effects presented below reflect a spot price for Snam shares on the Execution Date equal to the Price per Share as 
defined below. Any fluctuation in the spot price of Snam shares on the Execution Date compared with the Price per 
Share will involve a change in the “Equity investments” item and, to offset this, in the same amount, the recording of a 
“Net equity” reserve in an amount equal to the number of shares issued multiplied by the difference between the spot 
price and the Price per Share. 

6
 The amount of the Shareholder Loan taken as a reference corresponds to the total amount existing on 31 December 
2013, adjusted to take into account the 89.22% of economic rights to which the Stake in TAG will entitle, i.e. 
approximately €222,000,000 (two hundred and twenty-two million). 

7 
 The Snam Group data refer to 31 December 2013. The figures are presented in millions of euros. 
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2.6 Impact on the compensation of members of the Board of Directors of the Company 

and/or of the Company’s subsidiaries 

 

The Transaction has no impact on the amount of compensation received by directors of the 

Company or of the Company’s subsidiaries.  

 

 

2.7 Transaction approval procedure 

 

Activities of the Related-Party Transactions Committee 

 

Pursuant to Article 6 of the Related-Party Transactions Procedure, material transactions are 

approved by the Board of Directors following a favourable reasoned opinion from the Related-Party 

Transactions Committee, which expresses its opinion on the Company’s interest in carrying out the 

transaction and the substantial fairness and correctness of its conditions.  

 

The Related-Party Transactions Committee was involved from the beginning of the investigative 

phase of the Transaction as it periodically received a complete and timely flow of information from 

the competent departments. 

 

The Related-Party Transactions Committee made use of its right to request information and put 

observations to the corporate bodies/departments tasked with conducting the activities, also in 

order to be able, consciously and on the basis of careful and in-depth analysis, to obtain the 

information necessary to be able to formulate an opinion on (i) the Company’s interest in carrying 

out the transaction, (ii) the expediency of the related conditions, and (iii) the substantial fairness of 

those conditions. 

 

Pursuant to the Related-Party Transactions Procedure and the provisions of the Related-Party 

Transactions Regulations and in accordance with paragraph 2.4 above, the Related-Party 

Transactions Committee designated Banca IMI S.p.A. as an independent Expert qualified to issue 

a fairness opinion on the Transaction.  

 

Stato Patrimoniale  
Riclassificato SNAM  

al 31.12.2013 

Effetti  
patrimoniali  
Operazione 

Stato Patrimoniale  
Riclassificato SNAM Pro-forma  

al 31.12.2013 

Capitale immobilizzato 20.583 727 21.310 
Capitale di esercizio netto (1.155) (1.155) 
Fondi per benefici a dipendenti (124) (124) 
Attività destinate alla vendita e passività direttamente associabili 16 16 

CAPITALE INVESTITO NETTO 19.320 727 20.047 

PATRIMONIO NETTO 5.994 505 6.499 

INDEBITAMENTO FINANZIARIO NETTO 13.326 222 13.548 
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Specifically, the Related-Party Transactions Committee unanimously selected the Expert through a 

tender procedure carried out by the competent Company structures, which involved three 

candidate companies.  

 

The Related-Party Transactions Committee’s selection of the Expert involved a comparison of the 

financial terms of the bids received, as well as knowledge of the relevant sector and of the quality 

and experience of the teams described in those bids.  

 

The Related-Party Transactions Committee also verified the independence of Banca IMI by 

ensuring, based on a statement issued on 18 December 2013 by Banca IMI (and attached to this 

Prospectus as Annex D) pursuant to Article 2.4 of Annex 4 of the Related-Party Transactions 

Regulations), that the economic, capital and financial relations between Intesa Sanpaolo (to which 

the Banca IMI Group belongs), CDP and Snam were not likely to compromise the objectivity of 

Banca IMI's fairness opinion. In addition to preparing a fairness opinion, the engagement also 

includes an estimate of the economic value of the Stake in TAG and assisting to verify the 

adequacy of the contractual documentation, both of which are of use to the Related-Party 

Transactions Committee for formulating its opinion on the Company's interest in proceeding with 

the Transaction. 

 

The Related-Party Transactions Committee also made use of the Regulatory Expert as an 

independent adviser to provide specialist support on European and Austrian regulation, and made 

use of the Legal Expert as an independent legal consultant to analyse the contractual 

documentation relating to the Transaction. The Related-Party Transactions Committee acquired 

the opinion of the Regulatory Expert and the Legal Expert. 

 

The Related-Party Transactions Committee discussed various aspects of the Transaction at 

meetings held on 26 September 2013, 28 October 2013, 4 December 2013, 19 December 2013, 5 

February 2014, 26 February 2014, 18 March 2014, 5 May 2014, 29 May 2014, 9 June 2014, 23 

June 2014, 3 July 2014, 16 July 2014, 24 July 2014, 28 July 2014, 10 September 2014 and 12 

September 2014. 

 

On 12 September 2014, the Related-Party Transactions Committee issued an unanimous 

favourable reasoned opinion on Snam’s interest in proceeding with the Transaction and the 

substantial fairness and correctness of the related conditions. 

 

Approval of the Transaction by Snam's Board of Directors 

 

On 12 September 2014, the Company’s Board of Directors approved the signing of the Agreement, 

stating the Company’s interest in completing the Transaction and the substantial fairness and 

suitability of the related conditions, based on the preparatory documentation received and the 

favourable reasoned opinion of the Related-Party Transactions Committee, as well as on the 

fairness opinions issued by Rothschild S.p.A. and UniCredit S.p.A on the fairness of the 

Transaction consideration.  

 

During the course of that meeting, the relationship and the scope of the interests of Snam’s 

directors concerning the Transaction were disclosed pursuant to the Related-Party Transactions 
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Procedure. Directors Roberta Melfa and Andrea Novelli, both executives at CDP, were not present 

for the discussion and resolutions.  

 

 

3. STATEMENT BY THE CHIEF FINANCIAL OFFICER 

 

I, the undersigned Antonio Paccioretti, Chief Financial Officer of Snam S.p.A., certify, pursuant to 

Article 154-bis, paragraph 2 of Legislative Decree no. 58 of 24 February 1998, that the accounting 

information relating to Snam contained in this Prospectus corresponds to the Company’s 

documents, accounting ledgers and other records.  

 

 

4. ANNEXES 

- Annex A – Opinion of the Related-Party Transactions Committee of Snam S.p.A. 

- Annex B – Opinion of the independent expert, Banca IMI S.p.A., issued to the Related-

Party Transactions Committee of Snam S.p.A. 

 - Annex C1 – Fairness opinion issued to the Board of Directors of Snam S.p.A. by 

Rothschild S.p.A.  

- Annex C2 – Fairness opinion issued to the Board of Directors of Snam S.p.A. by UniCredit 

S.p.A.  

- Annex D – Statement by Banca IMI 
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