
BYLAWS 

Stoccaggi Gas Italia S.p.A. 

COMPANY NAME - PURPOSE - REGISTERED OFFICE - DURATION - CAPITAL - BONDS AND 

OTHER DEBT SECURITIES 

 
Article 1 

1.1 The Company “Stoccaggi Gas Italia S.p.A.”, or, in abbreviated form, “Stogit S.p.A.”, shall be governed by 

these Bylaws. The company name may be written in any font or embossed, in either capital or small letters. 

Article 2 

2.1 The corporate purpose shall be: 

a) the storage of hydrocarbons or other gaseous products in deposits, geological units or artificial 

structures and the marketing of related services. 

b) the production of hydrocarbons and the purchase and sale of hydrocarbons and other gaseous 
products; 

c) the study, design, construction, acquisition, management and operation of any cultivation, storage, 

processing, compression, transmission and dispatching plants for hydrocarbons and other gaseous 

products, road infrastructure and IT linked to the corporate purposes; 

d) the production, purchase and sale of machines, equipment, materials and products, and the purchase 

or performance of services linked and additional to the corporate purposes; 

e) the construction, sale, exchange, valuation, operation and leasing of real estate assets deemed 

necessary or useful to achieve the company purpose; 

f) the conducting of research and technical-scientific experiences in the hydrocarbon and energy sources 

sectors; 

all in compliance with the concessions provided for by law and within the limits permitted by legislative 

provisions and current regulations. 

2.2 The Company may perform its activities in both Italy and abroad. 

2.3 To achieve the activities representing the company purpose, the Company may directly or indirectly 

acquire equity holdings in other enterprises with analogous, complementary or similar purposes or connected 

to its own, and it may perform any industrial, commercial, industrial, investment, real estate and financial 

transactions including the issuing of sureties and guarantees, in any case connected, instrumental or 

complementary to the achievement, even indirect, of the company purposes, with the exception of the 

collection of public funds and the exercise of activities governed by financial intermediation regulations. 

2.4 In particular, the Company, in compliance with principles of cost-effectiveness, profitability and 

maximisation of shareholder investment, and without prejudice to the confidentiality of corporate data, shall 

carry out its company purpose with the intent to promote competition, efficiency and adequate levels of quality 

in dispensing services. To this end, it: 

 shall ensure neutrality in the management of infrastructure deemed essential for the development of a 

free energy market; 

 shall prevent discrimination in the access to commercially sensitive information; 

 shall prevent cross-transfer of resources among the different segments of the “supply chain”. 



Article 3 

3.1 The company shall have its registered office in San Donato Milanese (Milan). Secondary offices, branches, 

agencies, representative offices and correspondent offices may be opened in Italy and abroad. 

 
Article 4 

4.1 The life of the company is set to end on 31 December 2100 and may be extended,, one or more times, by 

shareholders’ resolution. 

Article 5 
5.1 The fully paid in share capital is 152,205,500 euros (one hundred and fifty two million two hundred and five 

thousand five hundred) divided into 152,205,500 (one hundred and fifty two million two hundred and five 

thousand five hundred) ordinary shares with a nominal value of 1 (one) euro each. 

5.2 The Shareholders' Meeting may resolve to increase the share capital, determining the terms, conditions 

and arrangements thereof. The share capital may be increased also by contributions of assets in credits. 

Article 6 

6.1 The shares shall be registered and indivisible; each share shall grant the right to one vote. In the event of 

joint ownership, the rights of the joint owners shall be exercised by a common representative. 

6.2 The Company shall not issue certificates representing the shares; therefore shareholder status shall be 

proven by registration in the Shareholders Register. Payments on shares shall be required by the Board of 

Directors in a lump sum or in instalments. 

6.3 Interest on arrears in a measure equal to the legal rate shall be applied to late payments, without prejudice 

to the application of Article 2344 of the Italian Civil Code. 

Article 7 

7.1 Shareholder status, in and of itself, shall imply the unconditional adherence to the Bylaws. 

7.2 For any corporate matter, the domicile of the shareholders, any other parties having the right to vote, 

directors and statutory auditors, as well as the body tasked with the external audit of the accounts, shall be that 

recorded in company registers or stated in communications made by the aforementioned individuals. 

 
Article 8 

8.1 The Company may issue bonds and other debt securities. 

SHAREHOLDERS’ MEETING 

Article 9 

9.1 Shareholders' Meetings shall be either ordinary or extraordinary. 

9.2 Ordinary Shareholders' Meetings shall be convened at least once per year for the approval of the financial 

statements within 120 days of the end of the fiscal year. Shareholders' Meetings shall be held at the 

Company's registered offices; should the board of directors so resolve, they may also be held elsewhere 

provided that the location is in Italy. 

Article 10 

10.1 The Shareholders' Meeting shall be convened by the Board of Directors by means of a call notice 

indicating the date, time and place of the meeting and the list of matters to be discussed; the notice shall also 

indicate the date, time and place of the second call. 

10.2 The call notice shall be sent by telegram or by registered letter with proof of receipt or fax or email, or with 

any other means in any case suitable of ensuring proof of receipt by the shareholders, and the shareholders 

must receive it at least eight days before the date the Shareholders' Meeting is due to be held. 



 

Article 11 

11.1 The right to speak during Shareholders’ Meetings shall be governed by legal provisions, the Bylaws and 

the provisions contained in the call notice. 

11.2 All those entitled to vote who are registered in the Shareholders Register at least two days before the 

date of the shareholders’ meeting, may participate in the shareholders’ meeting. The shareholder status 

certified by this registration must be conserved until the shareholders’ meeting has taken place. 

11.3 Shareholders may be represented by written proxy in compliance with art. 2372 of the Italian Civil Code. 

11.4 The Chairman of the Shareholders' Meeting shall verify that the shareholders' meeting is duly constituted, 

check the identity and legitimacy of those in attendance, moderate the proceedings, even establishing a 

different order in which the topics indicated in the call notice shall be discussed, adopt the appropriate 

measures to ensure orderly debate and voting and ascertain the voting results. The results of these checks 

must be reported in the minutes. 

11.5 Shareholders' meetings can also be held via conference call or video conference, provided that: 

 the identity of the shareholders appearing on their own behalf or represented by proxy can be verified 

at any time and the validity of the proxies issued can be confirmed; 

 the regular performance of the meetings and the exercise of the right to participate in real time in the 

discussion of the topics on the agenda, the exercise of the right to vote as well as the validity of the 

voting operations and the correctness of the minuting process are guaranteed; 

 the participants are permitted to send, receive and examine documents; 

 the Chairman of the meeting is permitted to perform the duties required of this role and to have an 

adequate understanding of the events of the meeting being recorded in the minutes. 

11.6 To this end, the Chairman of the Shareholders' Meeting may appoint one or more scrutineers in each of 

the rooms connected via video conferencing; the person preparing the minutes of the Shareholders' Meeting 

may be assisted by individuals of their choosing in each of the aforementioned rooms. 

11.7 The call notice must indicate any places connected with the Company where the participants may gather. 

11.8 The Shareholders’ Meeting shall be understood to have taken place where the Chairman of the 

Shareholders’ Meeting and the Secretary or the person preparing the minutes are located. 

Article 12 

12.1 The Shareholders' Meeting shall represent all shareholders. Its resolutions, passed in compliance with the 

law and the deed of incorporation, shall bind all shareholders, even if they were absent or dissenting. 

Article 13 

13.1 The Shareholders' Meeting shall be presided over by the Chairman of the Board of Directors or, in his/her 

absence or inability to attend, the person chosen by the Shareholders' Meeting with the majority of the 

shareholders in attendance. 

The Chairman shall be assisted by the Secretary of the board of directors or in the case of the absence or 

impediment of the latter, by the person, not necessarily a shareholder, appointed by the Shareholders' Meeting 

with the majority of those in attendance. The assistance of a secretary is not necessary if the minutes of the 

meeting are drawn up by a notary. 

The minutes of the Shareholders' Meeting shall indicate the date of the shareholders' meeting, the identity of 

the participants and the capital represented by each of them, the procedures and the result of the voting, 

identifying those who, in relation to each topic on the agenda, voted for or against or abstained. 



The resolutions of the Shareholders' Meeting must be recorded in the relative minutes, signed by the 

Chairman and the person who drafted them. 

The copies and extracts of the minutes, when not drawn up by a Notary, shall be verified as compliant in a 

declaration of conformity signed by the Chairman and the Secretary. 

Article 14 

14.1 The validity of Shareholders' Meetings and of the relative resolutions shall be established in accordance 

with the law. 

Resolutions concerning the matters covered in the following article 17 do not fall within the remit of the 

shareholders' meeting. 

ADMINISTRATION AND CONTROL SYSTEMS 

Article 15 

15.1 The Company shall be managed by a Board of Directors; control activities shall be assigned to the board 

of statutory auditors, with the exception of the external audit of the accounts which shall be performed by an 

independent auditing firm. 

The book of the independent auditing firm shall be kept at the company's offices. 

Article 16 

16.1 The Board of Directors shall be made up of no fewer than three (2) and no more than five (5) members; 

their number and term of office shall be established by the shareholders' meeting at the time of appointment. 

16.2 The Directors may be appointed for a period not exceeding three fiscal years, their term in office shall 

expire on the date of the Shareholders' Meeting convened to approve the financial statements relating to the 

last fiscal year in which the Directors hold office, and may be re-elected. 

16.3 Pursuant to the Decree of the President of the Council of Ministers of 25 May, 2012, containing the 

“Criteria, conditions and terms for the adoption of the model for the demerger of Snam S.p.A., in accordance 

with Article 15, of Law no. 27 of 24 March, 2012”, the Directors may not be appointed to offices in 

administrative or control bodies or in managerial positions at ENI S.p.A. and its subsidiaries, nor may they 

entertain any direct or indirect, professional or financial relationship with the aforementioned companies. 

16.4 If during the financial year one or more of the directors in office cease to hold office, the others shall 

arrange to replace them with a resolution approved by the board of statutory auditors, provided that the 

majority is still made up of directors appointed by the shareholders' meeting. The directors thus appointed shall 

remain in office until the next shareholders' meeting. 

16.5 If for any reason the majority of directors cease to hold office, the whole Board shall be deemed to have 

ceased to hold office and the directors who have remained in office must urgently call a shareholders’ meeting 

to appoint the new Board of Directors. 

16.6 The Shareholders’ Meeting may vary the number of directors even during the term of office, always within 

the limits set in this article; if the Shareholders' Meeting increases the number it shall arrange to appoint the 

new directors. The term of office of directors appointed in this way shall expire with the term of the directors in 

office at the time of their appointment. 

Article 17 

17.1 Management of the company shall be the exclusive remit of the Board of Directors, which shall be 

invested with the most extensive powers for the ordinary and extraordinary administration of the Company and, 

in particular, it shall have the faculty to carry out all acts it deems appropriate for the implementation and 

achievement of the company purpose, excluding only the acts that the law or these Bylaws reserve to the 

Shareholders' Meeting. 



17.2 The Board of Directors shall be required to discuss proposals concerning: 

 the merger by incorporation between companies, in accordance with the conditions set out in art. 2505 

of the Italian Civil Code; 

 the merger by incorporation of companies whose at least 90% (ninety per cent) of the shares or 

shareholdings are held, in accordance with the conditions set out in art. 2505-ter of the Italian Civil 

Code; 

 the proportional demerger of companies whose shares or shareholdings are entirely owned, or held at 

least 90% (ninety per cent) by the beneficiary company, in accordance with the conditions set out in 

art. 2506-ter of the Italian Civil Code; 

 the adjustment of the Bylaws in line with regulatory provisions; 

 the transfer of the Company’s registered office within the national territory; 

 the opening, changing or closing of branches; 

 the reduction in the share capital upon withdrawal of one or more shareholders; 

 the issue of bonds and other debt securities, with the exception of the issue of bonds convertible into 

Company shares. 

Article 18 

18.1 The Board of Directors, unless this duty has been fulfilled by the shareholders' meeting, shall appoint a 

Chairman from among its members. It shall also appoint a secretary, who may or may not be a director. 

18.2 The Chairman: 

 shall represent the Company; 

 shall chair the Shareholders' Meeting; 

 shall convene and preside over the Board of Directors, prepare the agenda and coordinate activities 

thereof; 

 shall ensure that all adequate information on issues listed on the agenda is provided to the directors; 

18.3 The Board of Directors, pursuant to art. 2381 of the Italian Civil Code, can delegate its duties to one or 

more of its members, setting the limits of the delegation and appointing the Chief Executive Officer. The Board 

of Directors may always give instructions to the Chief Executive Officer and advocate to itself any operations 

falling within the scope of the powers delegated, just as it may revoke the powers conferred at any time, 

proceeding, if revoking the powers conferred upon the Chief Executive Officer, simultaneously to appoint 

another Chief Executive Officer.  The Board may also establish committees, determining their powers and the 

number of members. 

18.4 At the proposal of the Chairman, in agreement with the Chief Executive Officer, the Board may also 

confer powers for single acts or categories of acts on other members of the Board of Directors. 

18.5 The powers of the Chief Executive Officer, to the extent of the responsibilities attributed, shall include the 

granting of powers of attorney and powers to represent the Company for individual actions or categories of 

actions to employees of the Company and also to third parties. 

18.6 The delegated bodies shall ensure that the organisational, administrative and accounting structure is fit 

for the nature and dimensions of the business and report to the Board of Directors and the Board of Statutory 

Auditors at least once every six months on the general performance and foreseeable outlook, as well as on the 

most important transactions in terms of dimensions or characteristics, implemented by the Company and, if 

present, its “subsidiaries.” 

Article 19 

19.1 The Board of Directors shall be convened by the Chairman whenever he deems suitable or when at least 



two directors so request. The request must indicate the reasons for convening the Board. If the Chairman is 

absent, or has an impediment, the oldest director granted powers pursuant to article 18 of the Bylaws shall do 

so or, if this figure is absent or has an impediment, the oldest director. 

 

19.2 The Board of Directors shall meet in the place, on the date and at the time indicated in the call notice 

which contains a list of the matters to be discussed. The notice is usually sent at least five days before the day 

scheduled for the meeting with any means suitable to ensure proof of receipt; in urgent cases the deadline can 

be at least 24 hours. 

19.3 Board meetings shall be held at the Company's registered offices; they may also be held elsewhere 

provided that the location is in Italy. 

19.4 The call notice shall be sent to the statutory auditors at the same time and with the same methods. 

19.5 The Board of Directors may validly meet, even when it has not been formally convened, when the 

majority of its members are in attendance and all those who are entitled have been previously informed about 

the meeting and none have opposed the discussion of the matters to be examined. 

 
19.6 The Board of Directors’ meetings may be held via conference audio or video conference, on the condition 

that all participants are identifiable and can follow the discussion, examine, receive and transmit documents 

and participate in real time in the discussions. 

19.7 The meeting shall be considered as having taken place where the Chairman and the Secretary are 

located. The call notice shall indicate the places connected via audio or video conference where the 

participants may gather. 

19.8 The meetings of the Board of Directors shall be presided over by the Chairman; or in his absence or 

impediment, the oldest Director granted powers pursuant to article 18 of the Bylaws or, if this figure is absent 

or has an impediment, the oldest director present. 

Article 20 

20.1 The Board of Directors' meeting shall be legally constituted if the majority of Directors in office are in 

attendance. 

20.2 Resolutions shall be adopted by majority vote cast by Directors in attendance, and in case of tie the 

presiding individual shall cast the tie-breaking vote. 

20.3 The minutes of Board meetings shall be drafted by the Secretary of the Board of Directors and signed by 

the Chairman of the meeting and the Secretary. The copies and extracts of the minutes, when not drawn up by 

a Notary, shall be verified as compliant in a declaration of conformity signed by the Chairman and the 

Secretary. 

Article 21 

21.1 On an annual basis and for the entire term of office, the Directors shall be compensated in an amount 

determined by the ordinary Shareholders' Meeting at the time of their appointment; the compensation amount 

determined in this way shall be valid until the Shareholders' Meeting resolves otherwise. The Directors shall 

also be entitled to a refund of all expenses incurred in relation to the exercise of their office. 

Directors vested with special offices shall receive compensation as determined by the board of directors, after 

consulting the board of statutory auditors. 

Article 22 

22.1 Both the Chairman and the Chief Executive Officer shall be entitled to represent the Company before any 

judicial or administrative authority and before third parties as well as to sign on behalf of the company. 



Article 23 

23.1 The board of statutory auditors shall comprise three standing auditors; two alternate auditors must also be 

appointed. 

23.2 The standing and alternate auditors must be registered in the Register of Auditors. 

23.3 The same may not hold any office indicated in art. 16 of these Bylaws. 

23.4 The statutory auditors shall remain in office for three fiscal years, their term in office shall expire on the 

date of the shareholders' meeting convened to approve the financial statements relating to the last fiscal year 

in which they held office, and they may be re-elected. 

23.5 The Board of Statutory Auditors may, after notifying the Chairman of the Board of Directors, convene the 

Shareholders’ Meeting and the Board of Directors: the power to convene the Board of Directors may be 

exercised individually by each member of the Board of Statutory Auditors, and the power to convene the 

Shareholders’ Meeting shall be exercised by at least two members of the Board of Statutory Auditors. 

23.6 The Board of Statutory Auditors shall meet at least every ninety days, also via video conference or 

conference call, on the condition that all participants are identifiable and can follow the discussion, examine, 

receive and transmit documents and participate in real time in the discussions. 

 

FINANCIAL STATEMENTS, PROFITS AND DIVIDENDS 

Article 24 

24.1 A fiscal year runs from 1 January  to 31 December of each year. 

24.2 At the end of each fiscal year, the Board of Directors, in accordance with legislative provisions, shall draft 

the financial statements. 

24.3 The net profit resulting from the approved financial statements shall be allocated as follows: 

 at least 5% to the legal reserve, until it reaches the limit required by the law; 

 any remaining amount to shares, without prejudice to other resolutions made by the Shareholders' 
Meeting. 

24.4 Dividends not claimed within the 5-year period elapsing from the day in which they can be claimed, shall 

be reverted to the Company. 

24.5 The Board of Directors may resolve to pay interim dividends during the fiscal year. 

DISSOLUTION AND LIQUIDATION OF THE COMPANY 

Article 25 

25.1 The dissolution and liquidation of the Company shall be governed by legislative provisions. 

 
 

GENERAL PROVISIONS 

Article 26 

26.1 All matters not expressly laid down in nor otherwise governed by these Bylaws shall be governed by 

legislative provisions. 


