








directors and statutory auditors and transactions with related parties”, which will apply from January 1, 2011. These
procedures, that replace the previous similar guidelines, received the prior favorable opinion, expressed
unanimously, of the Internal Control Committee, composed entirely of independent directors under the Corporate
Governance Code of Borsa Italiana SpA and in accordance with Consob Regulation, to detail the abovementioned
disclosure obligations (extending them to the Statutory Auditors). MSG specifies commitments of monitoring,
evaluation and motivation related to the preliminary phase and completion of a transaction with a subject of interest
of directors or statutory auditors. In this regard, both in the preliminary and deliberation phase, is requested a
detailed and documented examination of the reason of the operation, highlighting the interest of company in its
completion and the convenience and fairness of underlying terms. Directors involved in matters subject to the Board
resolution normally shall not participate in the correspondent discussion and decision and shall leave the room
during these procedures. If the person involved is the Chief Executive Officer and the transaction is under his
jurisdiction, he shall in any case abstain from taking part in the transaction and shall entrust the matter to the Board
of Directors (as provided by Article 2391 of the Civil Code). In any case, if the operation is under the responsibility
of the Board of Directors of Eni, it is provided for a non-binding opinion from the Internal Control Committee.
Moreover, to ensure compliance with the preliminary and authorizing procedures described, Eni’s Directors and
Statutory Auditors shall periodically issue a statement representing the potential interests each one of them has with
respect to the Company and the Group, and in any case they shall promptly notify the Chief Executive Officer (or
the Chairman, if the matter concerns the latter’s interest) — who shall inform the other Directors and the Statutory
Auditors — of the individual transactions that the Company intends to perform, in which they have an interest.

Compensation

Directors’ compensation shall be determined by the Shareholders’ Meeting, as required by Italian civil law,
while compensation of Directors invested with particular tasks in accordance with the By-laws (such as the Board
Chairman and the CEO), or for participation in Board Committees, shall be determined by the Board of Directors,
upon proposal of the Compensation Committee after consultation with the Board of Statutory Auditors (for more
details about compensation policy in 2010, see “Item 6 — Compensation™).

Borrowing powers

Borrowing powers are included in the Company purpose. Moreover, according to the Article 11 of the By-laws,
the Company may issue bonds, including convertibles and warrant bonds in compliance with the law.

Retirement and shareholdings

There are no provisions in the By-laws relating to both the retirement based on age-limit requirements and the
number of shares required for director’s qualification.

Company’s shares

According to Article 5 of the By-laws, the Company’s share capital amounts to €4,005,358,876, fully-paid, and
is represented by 4,005,358,876 ordinary nominative shares with a nominal value of €1 (one) each. As required by
Italian legislation on dematerialization of financial instruments, Eni’s shares must be held with *“Monte Titoli SpA”
(the Italian Central Depository for financial instrument) and their beneficial owners may exercise their rights
through special deposit accounts opened with authorized intermediaries, such as banks, brokers and securities
dealers.

Shares are indivisible and each share is entitled to one vote. Shareholders are allowed to vote at ordinary and
extraordinary Shareholders’ Meeting, also through proxy or mail.

Moreover, according to Article 9 of the By-laws, the Shareholders’ Meeting might resolve to increase the
Company capital by issuing shares, including shares of different classes, to be assigned for no consideration to Eni’s
employees, pursuant to Article 2349 of the Italian Civil Code. This faculty has not been exercised.

In 1995, Eni established a sponsored ADR (American Depositary Receipts) program directed to U.S. investors.
Each of Eni’s ADR is equal to two of Eni’s ordinary shares; Eni’s ADR are listed on the New York Stock Exchange.
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Dividend rights

Shareholders have the right to participate in profits and any other right as provided by the law and subject to
any applicable legal limitations: in particular, the ordinary Shareholders’ Meeting called for the approval of the
annual financial statements may allocate the net income resulting after the allotment to the legal reserve, to the
payment of a final dividend per share. In addition, during the course of the financial year, the Board of Directors has
the faculty, as allowed by the By-laws, to pay interim dividends to the shareholders. Dividends not collected within
five years from the day in which they are payable will be prescribed in favor of the Company and allocated to
reserves.

Voting rights

The general provisions on the shares’ “voting rights” are described at the point 6 below. In relation to the
appointment of the Board of Directors (Eni’s Board is not a “staggered board”) and the Board of Statutory Auditors
(see Item 6), Eni’s By-laws provide a voting list system. In particular, pursuant to Article 17 of the By-laws and
according to the applicable law, lists may be presented both by shareholders, either individually or jointly with
others, representing at least 1% of the share capital, or the different percentage fixed by Consob (the public authority
responsible for regulating the Italian securities market) in its regulation, or by the Board of Directors. Each
shareholder may present or contribute towards presenting, and vote for, a single list.

There are no provisions in Eni’s By-laws relating to: rights to share in the Company’s profits; redemption
provisions; sinking fund provisions; liability to further capital calls by the Company.

Liquidation rights

In case of liquidation of the Company, the Shareholders’ Meeting would appoint one or more liquidators and
determine their powers and remuneration. According to the Italian Law, shareholders would be entitled to the
distribution of the remaining liquidated assets of the Company in proportion to the nominal value of their shares,
only after payments of all Company’s liabilities and satisfaction of all other creditors.

Change in shareholders’ rights

To change the shareholders’ rights it is necessary a shareholders’ resolution. In case of any modification of the
By-laws provisions relating to voting and dividend rights, resolved by the Shareholders’ Meeting, with the
attendance and decision quorum established by the law for extraordinary meetings, shareholders are entitled with a
withdrawal right, provided by the Italian Law.

Shareholders’ Meeting

The Shareholders” Meeting resolves on the issues set forth by applicable law and Eni’s By-laws, in “ordinary”
or “extraordinary” form. Resolutions of ordinary and extraordinary Shareholders’ Meetings in first, second or third
call must be approved with the quorum and voting majorities provided for by the law in each case. The Board of
Directors may, if it is deemed necessary, determine that both the ordinary and the extraordinary Shareholders’
Meeting shall be called for only one date, with the quorum and voting majorities provided for by the law.

Shareholders’ Meetings are usually held at the Company’s registered office, unless otherwise resolved by the
Board of Directors, provided however they are held in Italy.

A Shareholders’ Meeting shall be called by notice published on the Company’s website, as well as in the ways
specified by Consob in its regulation, within the legal terms and in accordance with current law. The call notice,
which content is defined by the law and Eni’s By-laws, contains all the information to attend and to vote at the
meeting including, information on proxy voting and vote by mail (the information is also available on the
Company’s website). In the same manner and within the same deadline for publishing the notice calling the meeting,
unless otherwise specified by the regulations, the Board of Directors issues a report on the meeting’s agenda.

An ordinary Shareholders’ Meeting is called at least once a year, within 180 days of the end of the Company

financial year (on December 31), to approve the financial statements, as the Company is required to draw up
consolidated financial statements.
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The right to attend the Shareholders” Meeting applies to those on behalf of whom the intermediary — authorized
pursuant to applicable regulations — has sent to the Company, upon request of the person entitled to the right, the
statement certifying the ownership of the relative right, at the end of the seventh trading day prior to the date of the
Shareholders’ Meeting on first or single call. Credit and debit records entered on accounts after this deadline shall
not be considered for the purpose of legitimizing the exercise of voting rights at the Shareholders’ Meeting. The
statement made by the authorized intermediary must be received by the Company by the end of the third trading day
prior to the date of the Shareholders’ Meeting on first or single call, or other deadline fixed by Consob regulation
issued in agreement with the Bank of Italy. The right to attend and to vote at the Shareholders’ Meeting still remains
even if the statement is received by the Company after the deadline indicated above, as long as it is received by the
opening of the Shareholders’ Meeting. Those who are entitled to vote may appoint a representative in the
Shareholders’ Meeting according to law, by means of a written proxy (or in electronic form when this is provided
for in specific regulations) and in the ways set forth therein. In this latter case, electronic notification of the proxy
may be carried out by using a special section of the Company’s Website, in the ways indicated in the notice calling
the meeting. In order to simplify the casting of vote by proxy issued by shareholders who are employees of the
Company or of its subsidiaries and members of shareholders associations incorporated under and managed pursuant
to current legislation regulating proxies collection, notice boards for communications and rooms to allow proxies
collection are made available to said associations according to terms and conditions agreed from time to time by the
Company with the legal representatives of said associations. The right to vote may also be exercised by mail
according to specific laws and regulations. If envisaged in the notice calling the meeting, those persons entitled to
vote may attend the Shareholders’ Meeting through telecommunication means, and exercise their right to vote by
electronic means, in accordance with the law, the specific regulatory provisions and the meeting Regulations. The
Company may designate a representative for each Shareholders’ Meeting to whom the shareholders may confer a
proxy with voting instructions on all or some of the proposals on the agenda in the ways provided by the law and the
regulatory provisions, by the end of the second trading day preceding the date set for the Shareholders’ Meeting on
first or single call. The proxy is not valid for proposals on which no voting instructions have been provided.

The Chairman of the meeting ensures the regularity of proxies and, in general, the right to attend the meeting.

Shareholders” Meetings are regulated by the “Eni’s Shareholders’ Meeting Regulation” approved by the
ordinary Shareholders’ Meeting of Eni on December 4, 1998, in order to guarantee an efficient development of
meetings and the right of each shareholder to express his/her opinion on the items on the agenda.

During Shareholders’ Meetings, the Board of Directors provides wide disclosure on items examined and
shareholders can require information on issues in the agenda. Information is provided taking into account of
applicable rules on inside information.

Stock ownership limitation and voting rights restrictions

There are no limitations imposed by Italian law or by Eni’s By-laws on the rights of non-residents in Italy or
foreign people to hold shares or vote other than the limitations described below (which are equally applicable to
residents and non-residents in ltaly).

In accordance with Article 6 of the By-laws, and applying the special rules pursuant to Article 3 of Law Decree
No. 332/1994, converted into Law No. 474 of 1994 (Law No. 474/1994), under no circumstances may any party
own shares in the Company which constitute a direct or indirect shareholding of more than 3% of the share capital.
Exceeding this limit results in a ban on exercising the voting rights and other rights, except for the right to
participate in profits, relative to any shareholding that exceeds the limit.

Pursuant to Article 32 of the By-laws and the abovementioned provision of law, shareholdings owned by the
Ministry of Economy and Finance, public bodies or organization controlled by them are exempt from this ban.

Finally, this special rule provides that the clause regarding shareholding limits will lose effect if the limit is
exceeded as a result of a take-over bid, provided that, as a result of the takeover, the bidder will own a shareholding
of at least 75% of the share capital with the right to vote on resolutions concerning the appointment or dismissal of
Directors.

Limitation on changes in control of the Company (Special Powers of the Italian State)
Pursuant to Article 6.2 of the By-laws and to the special rules set out in Law No. 474/1994, the Ministry of

Economy and Finance, in agreement with the Ministry for Economic Development, holds special powers that can be
exercised in accordance with the criteria set out in the Prime Ministerial Decree of June 10, 2004.
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These special powers are briefly the following:

(a) objection to the purchase, by parties who are subject to the shareholding limit, of significant
shareholdings, i.e. shareholdings that represent at least 3% of the share capital and consist of shares with
the right to vote in ordinary Shareholders’ Meetings. The objection, duly justified, must be expressed if the
transaction is deemed to be prejudicial to the vital interests of the State, within ten days of the date of the
notification which Directors are required to send when a request is made for registration in the register of
shareholders. During the period of time allowed for the right of objection to be exercised, the voting rights
and other rights, except for the right to participate in profits, connected with the shares that represent the
significant shareholding remain suspended. In the event of the right of objection being exercised, by
means of a duly justified decision based on the actual prejudicial effect caused by the transaction to the
vital interests of the State, the assignee will be forbidden from exercising its voting rights and any rights
other than property rights connected with the shares that represent the significant shareholding, and will be
required to assign these same shares within one year. In the event of a failure to comply, the Court, at the
request of the Ministry of Economy and Finance, will order the sale of the shares representing the
significant shareholding according to the procedures set out in Article 2359-ter of the Civil Code;

(b) objection to the signing of agreements, as defined in Article 122 of the Consolidated Law on Finance, in
the event that at least 3% of the share capital consisting of shares with the right to vote in ordinary
Shareholders® Meetings is represented in the agreements. For the purpose of allowing the right of
objection to be exercised, Consob will inform the Ministry of Economy and Finance of any significant
agreements of which it has been notified under the terms of the aforementioned Article 122 of the
Consolidated Law on Finance. The right of objection must be exercised within ten days of the date of
Consob’s notification. During the period of time allowed for the right of objection to be exercised, the
voting rights and any rights other than property rights of the shareholders signing up to the agreement are
suspended. If an objection decision is issued with due justification detailing the actual prejudicial effect of
the aforesaid agreements to the vital interests of the State, the agreement will be null and void. If the
conduct during the Shareholders’ Meeting of the shareholders bound by the agreement reveals that the
undertakings given under an agreement pursuant to the aforesaid Article 122 of the Consolidated Law on
Finance have been maintained, any resolutions passed with the casting vote of these same shareholders
may be challenged;

(c) veto power, if duly justified by an actual prejudicial effect to the vital interests of the State, of resolutions
to dissolve the Company, transfer the Company, merge, demerge, transfer the registered office overseas,
change the Company purpose, amend the By-laws in a way that withdraws or modifies the powers detailed
in letters (a), (b), (c) and the subsequent letter (d); and

(d) appointment of a Director with no right to vote in Board meetings.

Decisions to exercise the powers detailed in letters (a), (b) and (c) may be challenged within sixty days, by the
parties entitled to do so, before the Regional Administrative Court of Lazio.

The special powers shall be exercisable with regard to significant and binding cases of general interest (public
order, public security, public health and defense) in an appropriate way and measure and proportionally to the
safeguarding of these interests, even by means of necessary time limits, without prejudice to compliance with the
national and European principles, and in particular with the non-discrimination principle.

The Italian Prime Ministerial Decree of May 20, 2010, after some decisions of the European Court of Justice,
repealed paragraph 2 of first article of Prime Ministerial Decree of June 10, 2004, related to the specific
circumstances in which the special powers may be exercised.

In order to “promote privatization and the spread of investment in shares” of companies in which the State has
a significant shareholding, Article 1, paragraphs 381 to 384 of Law No. 266 of 2005 (2006 Financial Law)
introduced the power to add provisions to the By-laws of privatized companies primarily controlled by the State,
like Eni, which allow shares or participating financial instruments to be issued that grant the special meeting of its
holders the right to request that new shares, even at par value, or new financial instruments be issued to them with
the right to vote in ordinary and extraordinary Shareholders’ Meetings. Making this amendment to the By-laws
would lead to the shareholding limit referred to in Article 6.1 of the By-laws being removed. At the present time,
however, Eni’s By-laws do not contain such any provision.

Shareholder ownership thresholds

There are no By-laws provisions governing the disclosure of the ownership threshold because the matter is
regulated by the Italian law. Under Consolidated Law on Finance and Consob Regulation®®, any direct or indirect

(12)  Legislative Decree No. 58 of February 24, 1998, with specific reference to Articles 120-122.
(13)  Article 117 of Consob Decision No. 11971/1999 and subsequently amendments.
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holding in the voting shares of a listed issuer in excess of 2%, 5%, 10%, 15%, 20%, 25%, 30%, 35%, 40%, 45%,
50%, 66.6%, 75%, 90% and 95% must be promptly disclosed to the investee company and to Consob. The same
disclosure requirements refer to holdings which fall below one of the specified threshold. Due declarations shall be
made within five trading days of the date of the transaction triggering the obligation to notify, regardless of the date
on which it is to take effect, using the specific forms attached to the abovementioned Regulation.

The relevant thresholds noted above shall be calculated including: (i) shares owned by the reporting person,
even if the voting rights belong or are assigned to third parties, or are suspended, as well as shares of which the
voting rights belong or are assigned to him; and (ii) shares held through third parties (and shares whose voting rights
are assigned to such third parties) such as nominees, trustees or subsidiary companies. The obligation to notify also
applies to any direct or indirect participation owned through ADRs. Specific disclosure requirements (with partially
different thresholds), are connected to the so-called “potential holdings” (such as holdings of derivatives or other
equity-linked securities).

Voting rights attached to listed shares which have not been notified pursuant the abovementioned disclosure
requirements may not be exercised. Any resolution or act adopted in violation of such limitation, with the
contribution of those undisclosed shares, could be voided if challenged in Court, under the Civil Code, by
shareholders or by Consob itself.

The Consolidated Law on Finance regulates additional cross-ownership matters as follows.

Cross-ownership between listed and non-listed companies may not exceed 2% of the shares of the listed
company or 10% of the shares of the non-listed company (applying, for calculating these ownership thresholds, the
same rules established for holdings in listed companies). The company that last exceed the limit of 2% or 10%
interest in a listed or unlisted company respectively, may not exercise the voting rights on the shares held in excess
of such thresholds and must sell such shares within the following 12 months. In the event of failure to make the
disposal within such time limit, the suspension of voting rights shall apply to the entire shareholding, and any
resolution or act adopted with the contribution of relevant shares, could be challenged under the Civil Code. If
anyone holds an interest exceeding 2% of the share capital of a listed company, such listed company or any entity
controlling such listed company may not acquire an interest exceeding 2% of the share capital of a listed company
controlled by said holder. If the foregoing limit is exceeded, the holder who last exceeded the foregoing limit (or
both the holders, if it is not possible to ascertain which holder exceeded such limit last) may not exercise the voting
right related to the shares exceeding the foregoing limit. In the event of non-compliance, the voting rights attached
to the shares in excess of the limit specified shall be suspended and any resolution or act adopted with the
contribution of relevant shares could be challenged under the Italian Civil Code. Described limitations are not
applicable in case of a takeover bid or exchange tender offer for acquiring at least 60% of the ordinary shares of a
listed company.

Under the same Consolidated Law on Finance, any agreement, in whatever form, regarding the exercise of
voting rights in a listed company or in its parent company, must be, within five days of stipulation: (i) notified to
Consob; (ii) published in abstract form, in the Italian daily press; (iii) filed in the Register of Companies in which
the listed company is registered; and (iv) notified to the company with listed shares. In the event of non-compliance
with these requirements, the agreements shall be null and void and the voting rights connected to the relevant shares
may not be exercised and any resolution or act adopted with the contribution of such shares could be challenged
under the Italian Civil Code.

The same provisions also apply to agreements, in whatever form, that: (a) create obligations of consultation
prior to the exercise of voting rights in a listed company and in its controlling companies; (b) set limits on the
transfer of the related shares or of other financial instruments that entitle holders to buy or subscribe for them;
(c) provide for the purchase of the shares or of abovementioned financial instruments; (d) have as their object or
effect the exercise, jointly or otherwise, of dominant influence on such companies; and (d-bis) which aim to
encourage or frustrate a takeover bid or equity swap, including commitments relating to non-participation in a
takeover bid.

Moreover, under the Italian Civil Code (Article 2359-bis), a subsidiary may acquire shares of the parent
company only within the limits of distributable profits and available reserves as resulting from the last approved
balance sheet. Only fully-paid shares can be purchased. The purchase must be approved by the Shareholders’
Meeting and, in any case, the nominal value of shares purchased may not exceed a fifth of the capital of the parent
company - if the latter is a listed company — taking into account for this purpose the shares held by the same parent
company or its subsidiaries.

(14)  Moreover, based on reasoned investor protection and/or market efficiency aims, Consob is entitled to fix the first relevant threshold to a measure lower than
2%, by its decree (as provided for Law Decree No. 5 of February 2, 2009, converted into Law No. 33 of April 9, 2009). This faculty may be exercised only for
definite period of time, with regard to public companies with high capitalization level.
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Finally, in accordance with Law No. 287 of October 10, 1990, any merger or acquisition of sole or joint control
over a company that would create or strengthen a dominant position in the domestic market in a manner that
eliminates or significantly reduces competition is prohibited and mergers and acquisition of specified dimension
must be subject to preventive authorization of Italian Antitrust Authority’®. However, if the acquiring party and the
company to be acquired operate in more than one EU member state and together exceed certain revenue thresholds,
the antitrust approval of the acquisition falls within the exclusive jurisdiction of the European Commission.

Changes in share capital
Eni’s By-laws do not provide for more stringent conditions than is required by the law.

Share capital increases are resolved by a shareholders’ resolution at an extraordinary Shareholders’ Meeting.
According to Italian law, shareholders have a pre-emptive right to subscribe for new issues of shares and corporate
bonds convertible into shares in proportion to their respective shareholdings. Subject to definite conditions,
designated to prevent reduction of (actual) shareholders rights, and to preserve the Company’s interest, the pre-
emptive right may be waived or limited by a shareholders’ resolution at an extraordinary Shareholders’ Meeting
with the consent of more than 50% of the shares outstanding. The shareholders’ pre-emptive right is also waived by
the law, in case of contributions in-kind.

Material Contracts

None.

Exchange Controls

There are no exchange controls in Italy. Residents and non-residents in Italy may effect any investments,
divestments and other transactions that entail a transfer of assets to or from Italy, subject only to the reporting,
record-keeping and disclosure requirements described below. In particular, residents of Italy may hold foreign
currency and foreign securities of any kind, within and outside Italy, while non-residents may invest in Italian
securities without restriction and may export from Italy cash, instruments of credit or payment and securities,
whether in foreign currency or euro, representing interest, dividends, other asset distributions and the proceeds of
dispositions.

Updated reporting and record-keeping requirements are contained in the Italian legislation which implements
an EU directive regarding the free movement of capital. Such legislation requires that transfers into or out of Italy of
cash or securities in excess of €12.5 thousand be reported in writing to the Ufficio Italiano Cambi (the Italian
Exchange Office) by residents or non-residents that effect such transfers directly, or by banks, securities dealers or
Poste Italiane SpA (Italian Mail) that effect such transactions on their behalf. In addition, banks, securities dealers or
Poste Italiane SpA effecting such transactions on behalf of residents or non-residents of Italy are required to
maintain records of such transactions for five years, which records may be inspected at any time by Italian tax and
judicial authorities.

Non-compliance with these reporting and record-keeping requirements may result in administrative fines or, in
the case of false reporting and in certain cases of incomplete reporting, criminal penalties. The Ufficio Italiano
Cambi will maintain reports for a period of ten years and may use them, directly or through other government
offices, to police money laundering, tax evasion and any other crime or violation.

Taxation

The information set forth below is a summary only, and Italian, the United States and other tax laws may
change from time to time. Holders of shares and ADRs should consult with their professional advisors as to the tax
consequences of their ownership and disposition of the shares and ADRs, including, in particular, the effect of tax
laws of any other jurisdiction.

(15)  Autorita garante per la concorrenza ed il mercato (AGCM - www.agcm.it).
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Italian Taxation

The following is a summary of the material Italian tax consequences of the ownership and disposition of shares
or ADRs as at the date hereof and does not purport to be a complete analysis of all potential tax effects relevant to
the ownership or disposition of shares or ADRs.

Income tax

Dividends, in respect of 2010 profits, received by Italian resident individuals in relation to interest exceeding
2% of the voting rights or 5% of the share capital (“substantial interest”) are included in the taxable income subject
to personal income tax to the extent of 49.72% of their amount. Personal income tax applies at progressive rates
ranging from 23% to 43% plus local surtaxes. Dividends received by Italian resident individuals in relation to non-
substantial interest not related to the conduct of a business are subject to a substitute tax of 12.5% withheld at the
source by the dividend paying agent. This being the case, the dividend is not to be included in the individual’s tax
return. If the non-substantial interest is related to the conduct of a business, dividends received in respect of 2009
profits are included in the taxable business income to the extent of 49.72% of their amount.

Despite the above statement, dividends are included in the taxable income at 40% to the extent they relate to
un-distributed profit of 2007 and previous years.

Dividends received by Italian pension funds are included in the overall result of the pension funds subject to an
11% substitute tax. Dividends received by Italian collective investment funds are included in the overall result of the
collective investment funds subject to a 12.5% substitute tax. Dividends received by Italian real estate investment
funds are not subject to tax in the hands of the real estate investment funds (under certain circumstances a 1% tax on
net asset value is applied). Entities exempt from Ires (company income tax) are subject to the substitute tax at the
rate of 27%.

Dividends paid to non-Italian residents are subject to the same substitute tax levied at source by the dividend
paying agent at the rate of 27%, provided that the interest is not connected to an Italian permanent establishment. Up
to four-ninths of the substitute tax withheld might be recovered by the non-resident shareholder from the Italian Tax
Authorities upon provision of evidence of full payment of income tax on such dividend in his/her country of
residence in an amount at least equal to the total refund claimed.

Dividends are subject to the 1.375% substitute tax introduced by Financial Bill for 2008 where the conditions
in Article 27, paragraph 3-ter, Presidential Decree No. 600 of 1973 are met, i.e. dividends are paid to companies and
entities subject to a corporate income tax in a European Union member state or in Norway.

The substitute tax may also be reduced under the tax treaty in force between Italy and the country of residence
of the Beneficial Owner of the dividend. Italy has executed income tax treaties with approximately 70 foreign
countries, including all EU member states, Argentina, Australia, Brazil, Canada, Japan, New Zealand, Norway,
Switzerland, the USA and some countries in Africa, the Middle East and the Far East. Generally speaking, it should
be noted that tax treaties are not applicable where the holder is a tax-exempt entity or, with few exceptions, a
partnership or a trust.

In order to obtain the treaty benefit (reduced substitute tax rate) at the same time of payment, the Beneficial
Owner must file an application to the dividend paying agent chosen by the Depositary stating the existence of the
conditions for the applicability of the treaty benefit, together with a certification issued by the foreign Tax
Authorities stating that the shareholder is a resident of that country for treaty purposes.

Under the tax treaty between the USA and Italy, dividends derived and beneficially owned by a U.S. resident
who holds less than 25% of the Company’s shares are subject to an Italian withholding or substitute tax at a reduced
rate of 15%, provided that the interest is not effectively connected with a permanent establishment in Italy through
which the U.S. resident carries on a business or a fixed establishment in Italy through which such U.S. resident
performs independent personal services (for further details please refer to the relevant provisions set forth in the
Italy-U.S. Tax Treaty). In the absence of such conditions, the dividend paying agent will deduct from the gross
amount of the dividend the substitute tax at the statutory rate of 27%. Based on the certification procedure required
by the Italian Tax Authorities, to benefit from the direct application of the 15% substitute tax the U.S. shareholder
must provide the dividend paying agent with a certificate obtained from the U.S. Internal Revenue Service (the
“IRS™) with respect to each dividend payment. The request for that certificate must include a statement, signed
under penalties for perjury, to the effect that the shareholder is a U.S. resident individual or corporation, and does
not maintain a permanent establishment in Italy, and must set forth other required information. The normal time for
processing requests for certification by the IRS is normally about six to eight weeks.
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Where the Beneficial Owner has not provided the abovementioned documentation, the dividend paying agent
will deduct from the gross amount of the dividend the substitute tax at the statutory rate of 27%. The U.S. recipient
will then be entitled to claim from the Italian Tax Authorities the difference (“treaty refund”) between the domestic
rate and the treaty one by filing specific forms (certificate) with the Italian Tax Authorities.

According to the Italian tax law as reflected in the Deposit Agreement, the Company is not involved: (i) in
withholding amounts due by holders of ADRs to relevant taxing authorities in connection with any distributions
relating to ADRs; or (ii) in the procedures through which certain holders of ADRs may obtain tax rebates, credits,
refunds or other similar benefits. Pursuant to the Deposit Agreement, the custodian and the Depositary have
undertaken to use reasonable efforts to make and maintain arrangements to enable persons that are considered to be
resident in the USA for purposes of applicable law to receive any rebates or tax credits (pursuant to treaty or
otherwise) relating to distributions on the ADRs to which such persons are entitled. In addition, the Depositary has
agreed to establish procedures to enable all holders to take advantage of any rebates or tax credits (pursuant to treaty
or otherwise) relating to distributions on the ADRs to which such holders are entitled and to provide, at least
annually, a written notice, in a form previously agreed to by the Company, to the holders of ADRs of any necessary
actions to be undertaken by such Holders.

Capital gains tax
This paragraph applies with respect to capital gains out of the scope of a business activity carried out in Italy.

Gains realized by Italian resident individuals upon the sale of substantial interest is included in the taxable base
subject to personal income tax to the extent of 49.72% of their amount, while gains realized upon the sale of non-
substantial interest is subject to a substitute tax at a 12.5% rate.

For gains deriving from the sale of non-substantial interest, two different systems may be applied at the option

of the shareholder as an alternative to the filing of the tax return:

e the so-called “administered savings” tax regime (risparmio amministrato), based on which intermediaries
acting as shares depositaries shall apply a substitute tax (12.5%) on each gain, on a cash basis. If the sale
of shares generated a loss, said loss may be carried forward up to the fourth following year; and

« the so-called “portfolio management” tax regime (risparmio gestito) which is applicable when the shares
form part of a portfolio managed by an Italian asset management company. The accrued net profit of the
portfolio is subject to a 12.5% substitute tax to be applied by the portfolio.

Gains realized by non-residents from non substantial interest in listed companies are deemed not to be realized
in Italy and consequently are not subject to the capital gains tax.

On the contrary, gains realized by non-residents from substantial interest even in listed companies are deemed
to be realized in Italy and consequently they are subject to the capital gains tax.

However, double taxation treaties may eliminate the capital gains tax. Under the income tax convention
between the USA and Italy, a U.S. resident will not be subject to the capital gains tax unless the shares or ADRs
form part of the business property of a permanent establishment of the holder in Italy or pertain to a fixed
establishment available to a shareholder in Italy for the purposes of performing independent personal services. U.S.
residents who sell shares may be required to produce appropriate documentation establishing that the
abovementioned conditions of non-taxability pursuant to the convention have been satisfied.

Inheritance and gift tax

Pursuant to Law Decree No. 262 of October 3, 2006, converted with amendments by Law No. 286 of
November 24, 2006 effective from November 29, 2006, and Law No. 296 of December 27, 2006, the transfers of
any valuable assets (including shares) as a result of death or donation (or other transfers for no consideration) and
the creation of liens on such assets for a specific purpose are taxed as follows:

(a) 4 per cent: if the transfer is made to spouses and direct descendants or ancestors; in this case, the transfer

is subject to tax on the value exceeding €1,000,000 (per beneficiary);

(b) 6 per cent: if the transfer if made to brothers and sisters; in this case, the transfer is subject to the tax on

the value exceeding €100,000 (per beneficiary);

(c) 6 per cent: if the transfer is made to relatives up to the fourth degree, to persons related by direct affinity

as well as to persons related by collateral affinity up to the third degree; and

(d) 8 per cent: in all other cases.
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If the transfer is made in favor of persons with severe disabilities, the tax applies on the value exceeding
€1,500,000. Moreover, an anti-avoidance rule is provided for by Law No. 383 of October 18, 2001 for any gift of
assets (including shares) which, if sold for consideration, would give rise to capital gains subject to a substitute tax
(imposta sostitutiva) provided for by Decree No. 461 of November 21, 1997. In particular, if the donee sells the
shares for consideration within five years from the receipt thereof as a gift, the donee is required to pay a relevant
substitute tax on capital gains as if the gift had never taken place.

United States Taxation

The following is a summary of certain U.S. federal income tax consequences to U.S. Holders (as defined
below) of the ownership and disposition of Shares or ADSs. This summary is addressed to U.S. Holders that hold
Shares or ADSs as capital assets, and does not purport to address all material tax consequences of the ownership of
Shares or ADSs. The summary does not address special classes of investors, such as tax-exempt entities, dealers in
securities, traders in securities that elect to mark-to-market, certain insurance companies, broker-dealers, investors
liable for alternative minimum tax, investors that actually or constructively own 10% or more of Eni SpA’s Shares,
investors that hold Shares or ADSs as part of a straddle or a hedging or conversion transaction and investors whose
“functional currency” is not the U.S. dollar.

This summary is based on the tax laws of the USA (including the Internal Revenue Code of 1986, as amended,
(the “Code™), its legislative history, existing and proposed regulations thereunder, published rulings and court
decisions) as in effect on the date hereof, and which are subject to change (or changes in interpretation), possibly
with retroactive effect. The summary is based in part on representations of the Depositary and assumes that each
obligation in the Deposit Agreement and any related agreement will be performed in accordance with its terms. U.S.
Holders should consult their own tax advisors to determine the U.S. federal, state and local and foreign tax
consequences to them of the ownership and disposition of Shares or ADSs.

If a partnership holds the Shares or ADSs, the USA federal income tax treatment of a partner will generally
depend on the status of the partner and the tax treatment of the partnership. A partner in a partnership holding the
Shares or ADSs should consult its tax advisor with regard to the USA federal income tax treatment of an investment
in the Shares or ADSs.

As used in this section, the term “U.S. Holder” means a beneficial owner of Shares or ADSs who or that is:
(i) a citizen or resident of the USA, (ii) a domestic corporation; (iii) an estate the income of which is subject to the
U.S. federal income tax without regard to its source; or (iv) a trust if a court within the USA is able to exercise
primary supervision over the administration of the trust and one or more USA persons have the authority to control
all substantial decisions of the trust.

The discussion does not address any aspects of USA taxation other than federal income taxation. In particular,
U.S. Holders are urged to confirm their eligibility for benefits under the income tax convention between the USA
and Italy with their advisors and to discuss with their advisors any possible consequences of their failure to qualify
for such benefits.

In general, and taking into account the earlier assumptions, for the U.S. federal income tax purposes, U.S.
Holders who own ADSs evidencing ADSs will be treated as owners of the underlying Shares. Exchanges of Shares
for ADSs and ADSs for Shares generally will not be subject to the U.S. federal income tax.

Dividends

Subject to the passive foreign investment company, or PFIC, rules discussed below, distributions paid on the
shares generally will be treated as dividends for U.S. federal income tax purposes to the extent paid out of Eni SpA’s
current or accumulated earnings and profits as determined for U.S. federal income tax purposes, but will not be
eligible for the dividends-received deduction generally allowed to corporations. To the extent that a distribution
exceeds Eni SpA’s earnings and profits, it will be treated, first, as a non-taxable return of capital to the extent of the
U.S. Holder’s tax basis in the Shares or ADSs, and thereafter as capital gain. A U.S. Holder will be subject to U.S.
federal taxation, on the date of actual or constructive receipt by the U.S. Holder (in the case of Shares) or by the
Depositary (in the case of ADSs) with respect to the gross amount of any dividends, including any Italian tax
withheld therefrom, without regard to whether any portion of such tax may be refunded to the U.S. Holder by the
Italian tax Authorities. If you are a non-corporate U.S. Holder, dividends paid to you in taxable years beginning
before January 1, 2013 that constitute qualified dividend income will be taxable to you at a maximum tax rate of
15% provided that you hold the Shares or ADSs for more than 60 days during the 121-day period beginning 60 days
before the ex-dividend date and meet other holding period requirements. Dividends we pay with respect to the
Shares or ADSs generally will be qualified dividend income. The amount of the dividend distribution that you must
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include in your income as a U.S. Holder will be the U.S. dollar value of the euro payments made, determined at the
spot euro/U.S. dollar rate on the date the dividend distribution is includible in your income, regardless of whether
the payment is in fact converted into U.S. dollars. Generally, any gain or loss resulting from currency exchange
fluctuations during the period from the date you include the dividend payment in income to the date you convert the
payment into U.S. dollars will be treated as ordinary income or loss and will not be eligible for the special tax rate
applicable to qualified dividend income. The gain or loss generally will be income or loss from sources within the
USA for foreign tax credit limitation purposes.

Subject to certain conditions and limitations, Italian tax withheld from dividends will be treated as a foreign
income tax eligible for credit against the U.S. Holder’s U.S. federal income tax liability. Special rules apply in
determining the foreign tax credit limitation with respect to dividends that are subject to the maximum 15% tax rate.
To the extent a refund of the tax withheld is available to a U.S. Holder under Italian law or under the income tax
convention, the amount of tax withheld that is refundable will not be eligible for credit against your USA federal
income tax liability. See “Italian Taxation — Income Tax” above, for the procedures for obtaining a tax refund. For
foreign tax credit purposes, dividends paid on the shares will be income from sources outside the USA and will,
depending on your circumstances, generally be either “passive” or “general” income for purposes of computing the
foreign tax credit allowable to you.

Sale or exchange of shares

Subject to the PFIC rules discussed below, a U.S. Holder generally will recognize gain or loss for U.S. federal
income tax purposes on the sale or exchange of Shares or ADSs equal to the difference between the U.S. Holder’s
adjusted basis in the Shares or ADSs (determined in U.S. dollars), as the case may be, and the amount realized on
the sale or exchange (or if the amount realized is denominated in a foreign currency its U.S. dollar equivalent,
determined at the spot rate on the date of disposition). Generally, such gain or loss will be treated as capital gain or
loss if the Shares or ADSs are held as capital assets and will be a long-term capital gain or loss if the Shares or
ADSs have been held for more than one year on the date of such sale or exchange. Long-term capital gain of a non-
corporate U.S. Holder that is recognized in taxable years beginning before January 1, 2013 is generally subject to a
maximum tax rate of 15%. In addition, any such gain or loss realized by a U.S. Holder generally will be treated as
U.S. source income or loss for U.S. foreign tax credit purposes.

PFIC rules

Eni SpA believes that Shares and ADSs should not be treated as stock of a PFIC for USA federal income tax
purposes, but this conclusion is a factual determination that is made annually and thus may be subject to change. If
Eni SpA were to be treated as a PFIC, unless a U.S. holder elects to be taxed annually on a mark-to-market basis
with respect to the Shares or ADSs, gain realized on the sale or other disposition of your Shares or ADSs would in
general not be treated as capital gain. Instead, if you are a U.S. holder, you would be treated as if you had realized
such gain and certain “excess distributions” ratably over your holding period for the Shares or ADSs and would be
taxed at the highest tax rate in effect for each such year to which the gain or distribution was allocated, together with
an interest charge in respect of the tax attributable to each such year. With certain exceptions, your Shares or ADSs
will be treated as stock in a PFIC if Eni SpA were a PFIC at any time during your holding period in your Shares or
ADSs. Dividends that you receive from Eni SpA will not be eligible for the special tax rates applicable to qualified
dividend income if Eni SpA is treated as a PFIC with respect to you either in the taxable year of the distribution or
the preceding taxable year, but instead will be taxable at rates applicable to ordinary income.

Documents on Display

Eni’s Annual Report and Accounts and any other document concerning the Company are also available online
on the Company website at:
http://www.eni.com/en_IT/documentation/documentation.page?type=bilrap&header=documentazione&doc_from=hpeni_header.

The Company is subject to the information requirements of the U.S. Security Exchange Act of 1934 applicable
to foreign private issuers.

In accordance with these requirements, Eni files its annual report on Form 20-F and other related documents
with the SEC. It’s possible to read and copy documents that have been filed with the SEC at the SEC’s public
reference room located at 100 F Street NE, Washington, DC 20549, USA.
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You may also call the SEC at +1 800-SEC-0330 or log on to www.sec.gov.

It is also possible to read and copy documents referred to in this annual report on Form 20-F at the New York
Stock Exchange, 20 Broad Street, 17" floor, New York, USA.

Item 11. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Market risk is the possibility that the exposure to fluctuations in currency exchange rates, interest rates or
commodity prices will adversely affect the value of the Group’s financial assets, liabilities or expected future cash
flows. Eni’s financial performance is particularly sensitive to changes in the price of crude oil and movements in the
euro/U.S. $ exchange rate. Overall, a rise in the price of crude oil has a positive effect on Eni’s results from
operations and liquidity due to increased revenues from oil and gas production. Conversely, a decline in crude oil
prices reduces Eni’s results from operations and liquidity.

The impact of changes in crude oil prices on the Company’s downstream gas and refining and marketing
businesses and petrochemical operations depends upon the speed at which the prices of finished products adjust to
reflect changes in crude oil prices. In addition, the Group’s activities are, to various degrees, sensitive to fluctuations
in the euro/U.S. $ exchange rate as commodities are generally priced internationally in U.S. dollars or linked to U.S.
dollar denominated products as in the case of gas prices. Overall, an appreciation of the euro against the U.S. dollar
reduces the Group’s results from operations and liquidity, and vice versa.

Due to a changed competitive environment in the European gas market and also considering the development
of highly liquid spot markets for gas and volatile gas margins, management adopted in 2010 new risk management
policies and instruments to safeguard the value of the Company’s assets in the gas value chain and to seek to profit
from market and trading opportunities. These new policies and instrument will be fully implemented in 2011. As
part of its new risk management strategy, the Company plans to enter into commodity derivatives transactions
targeting different objectives.

(i) On one hand, management plans to enter commodity derivative transactions to hedge the risk of variability
in future cash flows on already contracted or highly probable future sales exposed to commodity risk
depending on the circumstance that costs of supplies may be indexed to different market and oil
benchmarks compared to the indexing of selling prices. Management plans to implement tight correlation
between such commodity derivatives transactions and underlying physical contracts in order to account for
those derivatives in accordance with hedging accounting in compliance with I1AS 39, where possible;

(ii) on the other hand, management plans to enter purchase/sale commodity contracts in both commodity and
financial markets for speculative purposes in order to alter the risk profile associated with a portfolio of
gas contracts (purchase contracts, transport entitlements, storage capacity) or leverage any price
differences in the marketplace, seeking to increase margins on existing assets in case of favourable trends
in the commodity pricing environment or seeking a potential profit based on expectations of future prices.
These contracts may lead to gains as well as losses, which, in each case, may be significant. Those
derivatives will be accounted for through profit and loss, resulting in higher volatility in the gas business’
operating profit.

The Company may also enter into commodity derivatives from time to time, to hedge exposure to variability in
future cash flows due to movements in commodity prices, in view of pursuing acquisitions of oil and gas reserves as
part of the Company’s ordinary asset portfolio management or other strategic initiatives.

As part of its financing and cash management activities, the Company uses derivative instruments to manage its
exposure to changes in interest rates and foreign exchange rates. These instruments are principally interest rate and
currency swaps.

Please refer to Note 34 to the Consolidated Financial Statements for a qualitative and quantitative discussion of
the Company’s exposure to market risks.
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Item 12. DESCRIPTION OF SECURITIES OTHER THAN EQUITY SECURITIES

Item 12A. Debt Securities

Not applicable.

Item 12B. Warrants and Rights

Not applicable.

Item 12C. Other Securities

Not applicable.

Item 12D. American Depositary Shares

In the USA, Eni’s securities are traded in the form of ADSs (American Depositary Shares) which are listed on
the New York Stock Exchange. ADSs are evidenced by American Depositary Receipts (ADRs), and each ADR
represents two Eni ordinary shares. Eni’s ADRs are issued, cancelled and exchanged at the office of JP Morgan
Chase Bank of New York, 1 Chase Manhattan Plaza, Floor 58, New York, NY, 10005-1401, as depositary (the
“Depositary”) under the Deposit Agreement between Eni, the Depositary and the holders of ADRs.

JP Morgan Chase Bank is also the transfer agent for Eni’s ADRs, and its principal office is 161 North Concord
Exchange, South St Paul, MN, 55075.

BNP Paribas is the custodian (the “Custodian”) on behalf of the holders of Eni’s ADRs, and its principal office
is located in Milan, Italy.

Fees and charges paid by ADR holders

The Depositary collects fees for delivery and surrender of ADSs directly from investors depositing shares or
surrendering ADSs for the purpose of withdrawal or from intermediaries acting on their behalf. The Depositary
collects fees for making distributions to investors by deducting those fees from the amounts distributed or by selling
a portion of distributable property to pay the fees.
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The table below sets forth all fees and charges that a holder of Eni’s ADRs may have to pay, either directly or
indirectly, to JP Morgan, as Depositary.

Type of service Amount of fees or charges @ Depositary Actions
(a) Depositing or substituting the underlying U.S. $5.00 for each 100 ADSs Each person to whom ADRs are issued against
shares. (or portion thereof) deposits of shares, including deposits and issuances

in respect of:

« Share distributions, stock split, rights, merger.

* Exchange of securities or any other transaction or
event or other distribution affecting the ADSs or
the Deposited Securities.

(b) Selling or exercising rights. U.S. $5.00 for each 100 ADSs Distribution or sale of securities, the fee being in an
(or portion thereof) amount equal to the fee for the execution and
delivery of ADSs which would have been charged
as a result of the deposit of such securities.

(c) Withdrawing an underlying security. U.S. $5.00 for each 100 ADSs Acceptance of ADRs surrendered for withdrawal of
(or portion thereof) deposited securities.

(d) Transferring, splitting or grouping U.S. $1.50 per ADS Transfers, combining or grouping of depositary

receipts. receipts.

(e) Expenses of the depositary. Expenses payable at the sole discretion of ~ Expenses incurred on behalf of holders in
the Depositary by billing holders or by connection with:
deducting charges from one or more cash » Compliance with foreign exchange control
dividends or other cash distributions. regulations or any law or regulation relating to

foreign investment.

* The depositary’s or its custodian’s compliance
with applicable law, rule or regulation.

» Stock transfer or other taxes and other
governmental charges.

* Cable, telex, facsimile transmission/delivery.

* Expenses of the depositary in connection with the
conversion of foreign currency into U.S. dollars
(which are paid out of such foreign currency).

« Any other charge payable by Depositary or its
agents.

1) All fees and charges are paid by ADR holders to JP Morgan Chase Bank as Depositary and Transfer agent.

Fees and payments made by the Depositary to the issuer

The Depositary has agreed to reimburse certain company expenses related to the ADR Program and incurred in
connection with the program and the listing of Eni’s ADSs on the New York Stock Exchange. These expenses are
mainly related to legal and accounting fees incurred in connection with the preparation of regulatory filings and
other documentation related to ongoing SEC compliance, NYSE listing fees, listing and custodian bank fees,
advertising, certain investor relationship programs or special investor relations activities.

For the year 2010, as agreed in the Deposit Agreement and subsequent amendments, the Depositary will
reimburse to Eni up to U.S. $900,000 in connection with abovementioned expenditures.

Expenses waived or paid directly to third parties by the Depositary

There are no agreements whereby the Depositary has agreed to waive Eni for any fees associated with the
administration of the ADRs Program or other services thereof, nor to directly pay fees to third-parties.
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PART Il
Item 13. DEFAULTS, DIVIDEND ARREARAGES AND DELINQUENCIES

None.

Item 14. MATERIAL MODIFICATIONS TO THE RIGHTS OF SECURITY HOLDERS AND USE OF
PROCEEDS

None.

Item 15. CONTROLS AND PROCEDURES
Disclosure controls and procedures

In designing and evaluating the Company’s disclosure controls and procedures (as defined in Rules 13a-15(e)
and 15d-15(e) under the Securities Exchange Act of 1934 (the “Exchange Act”), the Company’s management,
including the Chief Executive Officer and the Chief Financial Officer, recognized that any controls and procedures,
no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control
objectives, and the Company’s management necessarily was required to apply its judgment in evaluating the cost
benefit relationship of possible controls and procedures. Because of the inherent limitations in all control systems,
no evaluation of controls can provide absolute assurance that all control issues and instances of fraud, if any, within
the Company have been detected.

It should be noted that the Company has investments in certain non-consolidated entities. As the Company does
not control or manage these entities, its disclosure controls and procedures with respect to such entities are
necessarily more limited than those it maintains with respect to its consolidated subsidiaries.

The Company’s management, with the participation of the principal executive officer and principal financial
officer, has evaluated the effectiveness of the design and operation of its disclosure controls and procedures pursuant
to Rule 13a-14(c) under the Exchange Act as of the end of the period covered by this Annual Report on Form 20-F.
Based on that evaluation, the principal executive officer and principal financial officer have concluded that these
disclosure controls and procedures are effective.

Management’s Annual Report on Internal Control over Financial Reporting

The Company’s management is responsible for establishing and maintaining adequate internal control over
financial reporting as defined in Exchange Act Rules 13a-15(f). Because of its inherent limitations, internal control
over financial reporting may not prevent or dete