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SNAM S.p.A. 

 
EXTRAORDINARY SHAREHOLDERS’ MEETING OF 30, 31 JULY AND 

1 AUGUST 2012 ON FIRST, SECOND AND THIRD CALL 
RESPECTIVELY 

 

Directors' Report on proposals relating to the item on the agenda of the 

Shareholders’ Meeting 

Item 1 

Proposal to cancel treasury shares, subject to elimination of the nominal value of the 

ordinary shares in circulation; consequent amendments to Article 5.1 of the Bylaws. 

Resolutions pertaining thereto and resulting therefrom 

Dear Shareholders, 

We hereby submit for your approval the proposal to cancel 189,549,700 treasury shares (or the 

number of shares which, as at the date of the Shareholders' Meeting, is equal to the number of 

cancellable shares, as defined below) held by Snam S.p.A. (“Snam” or the “Company”), subject to 

elimination of the nominal value of the ordinary shares in circulation. 

A) Proposal to eliminate the nominal value of the ordinary shares in circulation 

With regard to the proposal to eliminate the nominal value of the ordinary shares, currently equal to 

€1.00, and the consequent amendment to Article 5.1 of the Bylaws, it should be pointed out that the 

possibility to issue shares with no nominal value is expressly provided for by the Italian Civil Code 

(Articles 2328 and 2346). 

In the event that the indication of the nominal value is eliminated, the Bylaws shall indicate only the 

nominal share capital and the number of shares issued; the equity interest held by each individual 

shareholder shall be represented and expressed only by the number of shares held as a proportion of 
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the total number of shares issued, it being understood that said equity interest may still be calculated 

by comparing the total amount of the nominal share capital with the total number of shares issued 

(“implied book value”). Therefore, a change in the amount of the share capital, without prejudice to 

the number of shares issued, or a change in the total number of shares in circulation, without 

prejudice to the amount of the share capital, shall result in an implied change in the book value of 

the shares. 

The proposal set out herein constitutes, among other things, a tool for providing flexibility and 

simplifying administrative procedures, which could be useful in the event of share capital 

transactions in that it will eradicate problems associated with the shares' indicated nominal value, 

fixed at a predetermined figure, which otherwise could be changed only via an amendment to the 

Bylaws.  

The elimination of the indicated nominal value of the shares in circulation will also make it possible 

to carry out the following transactions, by way of example: 

• free capital increases with no issuance of new shares or without (formally) increasing the 

nominal value of the shares already in circulation; 

• capital reductions without carrying out a corresponding reduction in the number of shares 

and/or their indicated nominal value, but via an automatic adjustment to the book value 

resulting from the ratio between the (unchanged) number of shares in circulation and the (new) 

size of the share capital; 

• share cancellation transactions and, in particular, cancellations of treasury shares, with no 

change in share capital, as per the proposal set out in paragraph B) of this Report. 

We therefore propose to eliminate from Article 5.1 of the Bylaws the reference to the nominal value 

of the shares, whilst maintaining unchanged the indication of the total amount of the share capital 
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and the number of ordinary shares into which it is divided, as indicated below in the text set out 

next to the text currently in force.  

        BYLAWS 

 SNAM  S.p.A.  
Current text Proposed text 

Chapter II – SHARE CAPITAL OF THE COMPANY 
 

ARTICLE 5  
 

5.1 The share capital amounts to 
€3,571,187,994.00 (three billion, five 
hundred seventy-one million, one 
hundred eighty-seven thousand, nine 
hundred ninety-four point zero zero), 
divided into 3,571,187,994 (three 
billion, five hundred seventy-one 
million, one hundred eighty-seven 
thousand, nine hundred ninety-four) 
shares with a value of €1.00 (one 
point zero zero) each.  
 
5.2 The Shareholders’ Meeting may 
decide to increase capital by 
imposing terms, conditions and 
procedures. The capital may be 
increased: with in-kind contributions 
and credits; by issuing new shares, 
including special categories, to be 
allocated for free under Article 2349 
of the Italian Civil Code. 
 

ARTICLE 5  
 

5.1 The share capital amounts to 
€3,571,187,994.00 (three billion, five 
hundred seventy-one million, one 
hundred eighty-seven thousand, nine 
hundred ninety-four point zero zero), 
divided into 3,571,187,994 (three 
billion, five hundred seventy-one 
million, one hundred eighty-seven 
thousand, nine hundred ninety-four) 
shares with no indication of 
nominal value with a value of €1.00 
(one point zero zero) each.  
5.2 The Shareholders’ Meeting may 
decide to increase capital by 
imposing terms, conditions and 
procedures. The capital may be 
increased: with in-kind contributions 
and credits; by issuing new shares, 
including special categories, to be 
allocated for free under Article 2349 
of the Italian Civil Code. 
 

It should be pointed out that this proposed resolution does not give rise to the right of withdrawal 

pursuant to the law. 

B) Proposal to cancel treasury shares held 

–  In general 

With regard to the proposal to cancel treasury shares held, it should be pointed out that, as at the 

date of this Report, the Company holds a total of 192,553,051 shares, corresponding to 5.39% of the 
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share capital, for a total book value of around €783 million. As at the same date, 3,003,351 treasury 

shares could be allocated in the context of the execution of the 2005 Stock Option Plan and the 

2006-2008 Stock Option Plans, as described in more detail below, for a book value of 

€12,384,695.00.  

The treasury shares not intended to be allocated in the context of the execution of the Plans, which 

are potentially cancellable (the “Cancellable Shares”), therefore, as at the date of this report, 

number 189,549,700, for a book value of €770,258,333.00; this number could, however, increase, 

as at the date of the Shareholders' Meeting, due to the potential expiration of the right to exercise 

options under the aforementioned plans (see below). 

– The 2005 Stock Option Plan and the 2006-2008 Stock Option Plans 

In particular, the aforementioned treasury shares were acquired by the Company based on the 

authorisation granted, pursuant to Article 2357 of the Italian Civil Code and Article 132 of 

Legislative Decree 58/1998 (Consolidated Finance Act, or “TUF”), following resolutions passed by 

the Ordinary Shareholders' Meetings of 27 April 2005 (up to a maximum of 800,000 treasury 

shares) and 10 November 2005 (up to a maximum of 194,737,950 treasury shares). 

With regard to this point, we wish to point out that the Shareholders' Meeting of 27 April 2005 gave 

authorisation to allocate the shares acquired pursuant to said resolution as follows, in particular:  

(i) up to a maximum of 140,000 treasury shares to service the 2005 Stock Grant Plan intended 

for executives of the Company and its subsidiaries; and  

(ii) up to a maximum of 660,000 treasury shares to service the 2005 Stock Option Plan intended 

for executives of the Company and its subsidiaries.  

For the purposes of completeness, the Stock Grant Plan referred to in point (i) above was concluded 

in 2008. 
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With regard to the Stock Option Plan referred to in point (ii), as at the date of this Report, the 

treasury shares reserved for the 2005 Stock Option Plan for which a right of option may still be 

exercised total 538,000 and the related rights of option may be exercised by right holders by 29 July 

2013 at the latest. 

In addition to the above, the Company Shareholders' Meeting of 27 April 2006 also gave 

authorisation to allocate up to a maximum of 9,000,000 treasury shares to service the 2006-2008 

Stock Option Plans intended for executives of the Company and its subsidiaries.  

As at the date of this Report, the treasury shares reserved for the 2006-2008 Stock Option Plans 

total 2,465,351 and the related rights of option may be exercised by right holders by, at the latest: 

for the 2006 Plan, 26 July 2012; for the 2007 Plan, 24 July 2013; for the 2008 Plan, 29 July 2014.  

In light of the above, as at the date of this Report, the shares currently held by the Company in 

relation to which a right of option to purchase may be exercised pursuant to the 2005 and 2006-

2008 Stock Option Plans total 3,003,351.  

It should be pointed out that the treasury shares held by Snam, in line with the relevant 

shareholders' resolutions, do not entitle holders to voting rights, nor to participation in the 

distribution of dividends, and are not immediately available for any use whatsoever (servicing 

M&A transactions, sale on the market or cancellation), unless explicitly authorised by the 

Shareholders' Meeting. 

The treasury shares were recorded on the balance sheet at their purchase cost, and a reserve for 

treasury shares was recorded at the same time, the amount of which corresponded to the purchase 

price, in accordance with the provisions of Articles 2357-ter and 2424 of the Italian Civil Code. 

This reserve is unavailable and must be maintained until the shares are either cancelled or 

transferred.  
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–  Cancellation proposal 

Without prejudice to the above with regard to the Stock Option Plans already under way, to date, 

the Company does not plan to undertake any initiatives of such a scale or nature as to require the 

use of treasury shares for such purposes, and it is therefore difficult at the moment to foresee said 

treasury shares being used in the short term. 

As a result of the above, we propose to cancel the Cancellable Shares (currently totalling 

189,549,700), corresponding to the difference between the total number of treasury shares held and 

the number of shares reserved for the aforementioned 2005 Stock Option Plan and 2006-2008 Stock 

Option Plans, with no reduction in the numerical amount of the share capital (currently 

€3,571,187,994.00), and reduce the corresponding reserve for treasury shares recorded on the 

balance sheet for a total of €770,258,333.00.  

Upon completion of the aforementioned changes, which will all occur simultaneously since they 

will take place via a simple accounting transaction, Snam's share capital will not undergo a 

reduction. The share capital will therefore remain unchanged at €3,571,187,994.00. 

It should be pointed out that this proposed resolution does not give rise to the right of withdrawal 

pursuant to the law. In addition, in consideration of the fact that the cancellation of treasury shares 

will take place with a reduction in the number of shares that make up the share capital, but without 

changing the value in euro of said share capital, it should be pointed out that the provisions of 

Article 2445 of the Italian Civil Code do not apply. 

The cancellation of the Cancellable Shares will involve a change in the number of shares in 

circulation indicated in Article 5.1 of the Bylaws, as stated in the text below, set out together with 

that of Article 5.1 of the Bylaws, which includes the amendment resulting from the proposal to 

eliminate nominal value set out above in paragraph A) of this report.  
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BYLAWS 

SNAM S.p.A. 

Text resulting from 
the proposal to 

eliminate nominal 
value 

Proposed text 

Chapter II – SHARE CAPITAL OF THE COMPANY 
 

ARTICLE 5  
 

5.1 The share capital amounts to 
€3,571,187,994.00 (three billion, five 
hundred seventy-one million, one 
hundred eighty-seven thousand, nine 
hundred ninety-four point zero zero), 
divided into 3,571,187,994 (three 
billion, five hundred seventy-one 
million, one hundred eighty-seven 
thousand, nine hundred ninety-four) 
shares with no indication of nominal 
value.  
 
5.2 The Shareholders’ Meeting may 
decide to increase capital by 
imposing terms, conditions and 
procedures. The capital may be 
increased: with in-kind contributions 
and credits; by issuing new shares, 
including special categories, to be 
allocated for free under Article 2349 
of the Italian Civil Code. 
 

ARTICLE 5  
 

5.1 The share capital amounts to 
€3,571,187,994.00 (three billion, five 
hundred seventy-one million, one 
hundred eighty-seven thousand, nine 
hundred ninety-four point zero zero), 
divided into 3,381,638,294 (three 
billion, three hundred eighty-one 
million, six hundred thirty-eight 
thousand, two hundred ninety-
four) * 3,571,187,994 (three billion, 
five hundred seventy-one million, 
one hundred eighty-seven thousand, 
nine hundred ninety-four) shares with 
no indication of nominal value.  
5.2 The Shareholders’ Meeting may 
decide to increase capital by 
imposing terms, conditions and 
procedures. The capital may be 
increased: with in-kind contributions 
and credits; by issuing new shares, 
including special categories, to be 
allocated for free under Article 2349 
of the Italian Civil Code. 
 

 

§ § § § 

Dear Shareholders,  

in consideration of the above, you are invited to pass the following resolutions: 

The Extraordinary Shareholders' Meeting of Snam S.p.A., having read the Report of the Board of 

Directors; 
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resolves to 

1) eliminate, pursuant to Articles 2328 and 2346 of the Italian Civil Code, the indication of the 

nominal value of the ordinary shares that make up the share capital, currently equal to €1.00, as 

per Article 5.1 of the Bylaws, leaving the nominal value of said shares unstated; 

2) cancel 189,549,700* treasury shares with no nominal value – as resolved upon under point 1) 

above – held by the Company, maintaining the current share capital unchanged, and fulfilling all 

related accounting commitments;  

3) acknowledge that the share capital of €3,571,187,994.00 is, as of the date this resolution is 

recorded in the Register of Companies, divided into 3,381,638,294 * ordinary shares with no 

nominal value; 

4) amend, as a result of the above resolutions, Article 5.1 of the Bylaws as follows: 

“5.1 The share capital amounts to €3,571,187,994.00 (three billion, five hundred seventy-one 

million, one hundred eighty-seven thousand, nine hundred ninety-four point zero zero), divided 

into 3,381,638,294 (three billion, three hundred eighty-one million, six hundred thirty-eight 

thousand, two hundred ninety-four)* shares with no indication of nominal value.” 

5) grant the CEO the broadest possible powers so that he may, including through proxies, execute 

these resolutions and, where appropriate or necessary, implement any formal additions, 

amendments or deletions that may be appropriate, in the Company's best interest or where 

required to do so by the competent authorities, including during registration in the Register of 

Companies, and, in general, to do whatever may be necessary for the full execution of the 

resolutions themselves, with any and all powers necessary or appropriate to this end, with no 

exemptions or exceptions, and therefore with the express mandate to incorporate the effects of 
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the resolved elimination of nominal value into any corporate document into which this may be 

necessary or appropriate, making the relevant updates. 

* It should be pointed out that the exact number of shares to be cancelled, and therefore the exact 

number of shares that will continue to make up the share capital, will be determined during the 

Shareholders' Meeting, depending on the number of Cancellable Shares as at the meeting date. 

 

                                                              The Chairman of the Board of Directors 

                                                                                    Mr. Salvatore Sardo 
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