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Shareholders,

In accordance with appl icable statutory and regulatory prov is ions , the Borsa Ita l iana Regulat ion

instructions and the seventh edition of the “Format for the corporate governance and ownership structure

report” disseminated by the Market Operating Company in January 2018, the Tod’s S.p.A. Board of

Directors publ ishes the fo l lowing complete report on its corporate governance system. Reference is

made here to the principles contained in the Corporate Governance Code of L isted Companies in the

edition approved by the Corporate Governance Committee of Borsa Italiana in July 2015 (also referred to

hereinafter as the “Code”).

This report, approved on March 13 t h , 2018, also contains informat ion on the ownership structure

pursuan t to Art ic le 123- bi s , o f L egis lat ive Decree no. 58/98 and it i s ava i lable to the pu bl ic , in

compliance with regulatory provisions, at the Company’s registered off ice, through the author ised

storage device 1Info at the address www.1info. it , as wel l as in the “Corporate Governance” section of

the Company’s web site www.todsgroup.com, pursuant to applicable laws and regulations.
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GLOSSARY

Co rp ora te G ov er na n ce Co de (the “C od e ”): The Corporate Governance Code for Listed Companies,

approved in July 2015 by the Corporate Governance Committee and promoted by Borsa Italiana S.p.A., ABI,

Ania, Assogestioni, Assonime and Confindustria.

C o d . c iv . / c . c . : the Italian Civil Code.

Board/Board of Directors : the Board of Directors of Tod’s S.p.A.

Issuer/Company : Tod’s S.p.A.

Financia l year : the financial year running from January 1st to December 31st, 2017, to which this Report

pertains.

I s s u e r R e g u l a t i o n : the Regulat ion issued by Consob with resolut ion no. 11971 of May 14 t h , 1999

(as amended) concerning s hares iss uers .

M a r k e t R e g u l a t i o n : the Regulat ion issued by Consob with resolution no. 20249 of December 28 t h ,

2017 (as amended) concerning f inanc ia l markets .

R e l a t e d P a r t i e s R e g u l a t i o n : the Regulat ion issued by Consob with resolution no. 17221 of March

12 t h , 2010 (as amended) concerning transact ions with re lated part ies.

R e p o r t : t h i s C o r p o r a t e G o v e r n a n c e a n d O w n e r s h i p S t r u c t u r e R e p o r t d r a f t e d b y t h e C o m p a n y

pursuant to Art. 123-b i s TUF.

T U F : Leg is lat ive Decree 58 of February 24, 1998 (Conso l idated L aw on Finance) .
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1- PROFILE OF ISSUER

1.1 Overview of the Company’s corporate governance system.

Tod’s S.p.A.’s corporate governance system is based on the conventional (so-called “Latin”) model.

Accordingly, the Company’s corporate bodies include the Shareholders’ Meeting, the Board of Directors

and the Board of Statutory Auditors.

The Board of Directors is, in turn, made up of Board Committees: the Executive Committee, the Control

and Risk Committee, the Compensation Committee and the Independent Directors Committee.

A) The Shareholders’ Meeting : the powers, role and functioning of the Shareholders’ Meeting are

established under the law and the Company’s Art icles of Associat ion, to which ful l reference is made in

this Report, together with the Regulat ion of the Shareholders’ Meeting.

B) The Board of Directors : the Board of Directors is made up of a number of members comprised

between three and fifteen, as determined from time to time by the Shareholders’ Meeting. Regardless,

the composit ion of the Board of Directors must guarantee gender balance, in compliance with applicable

statutory and regulatory provisions.

The Board elects from amongst its members, a Chairman and, if necessary, a Vice Chairman.

Pursuant to the Artic les of Association, legal representation of the Company vests in the Chairman or any

other person delegated to discharge the Chair’s functions, under his or her own sole signature. Legal

representation also vests separately in the Vice Chairman, if appointed, as well as, in all appointed

managing directors and general managers, to the extent of their delegated powers.

As explained in greater detail below, the Board of Directors is invested with the broadest powers for

ordinary and extraordinary company management (to the sole exception of those powers expressly

reserved under law to the competence of the Shareholders’ Meeting), including the power to approve

mergers in the cases contemplated in Articles 2505 and 2505-bis of the Ital ian Civil Code, the setting up

and closure of secondary offices, reductions in share capital in the case of withdrawal by Shareholders,

as well as amendments to the Articles of Association with a view to bringing the same in line with

applicable regulations and transfers of the Company’s registered off ices within Italy,

Pursuant to Article 25 of the Articles of Association, the Board of Directors enjoys the exclusive

prerogative, in addit ion to the duties that cannot be delegated pursuant to law, of ( i) defining the

general policy for management and organizational development, ( i i) defining the rules for drafting and

amendment of internal regulat ions, and ( i i i) appointing and dismissing general managers. Moreover,

pursuant to Article 5 of “Procedure on Related Parties Transactions of Tod’s S.p.A.” (hereinafter also

referred to as the “Procedure on Related Parties Transactions”) and in accordance with Artic le 25 of the

Articles of Associat ion as well as Article 8 of the Related Parties Regulat ion, the Board of Directors is

invested with exclusive discretionary powers to authorize highly signif icant related-party transactions,

on the basis of a favourable advisory opinion rendered in such regard by the Independent Directors

Committee (or, otherwise, to seek shareholder approval of such transactions, in the event where such

approval is required pursuant to application rules and regulat ions).

C) Committees : the Board of Directors includes an Executive Committee, which provides the Company

with an agile decision-making process.

The Executive Committee is invested with al l the powers not expressly reserved to the competence of

the Board of Directors under the law, the Articles of Association, or the corporate governance Principles

adopted by the Company, as set forth in greater detail below.

Pursuant to self-regulatory provisions, the Board must also appoint a Control and Risk Committee and a

Compensation Committee, invested with advisory and recommendatory roles, taking due account, inter
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alia, of the Company’s ownership structure. On the other hand, no need has been detected to set up an

Appointment Committee.

In compliance with the Related Part ies Regulat ion, the Independent Directors Committee has been

establ i shed with the funct ions and respons ib i l i t ies required for the approval of signif icant re lated

part ies transactions, which the Related Part ies Regulat ion recommends to be vested in a committee

solely composed of non-executive and independent directors; the functions and responsibil it ies which

the Related Part ies Regulat ion requires for the approva l of re lated part ies transact ion of minor

significance and which it recommends to be vested in a committee composed by non-executive directors

and for the majority independent have been vested in the Control and Risk Committee.

By a resolution passed by the Board of Directors on 25 January 2017, the Independent Directors Committee

was also granted the power to deal with the sustainability issues relating to the conduct of the business

activity.

D) The Board of Statutory Auditors: is made up of three standing auditors and two alternate auditors and is

the Company's management control body. Regardless, the composition of the Board of Statutory Auditors

must guarantee gender balance, in compliance with applicable statutory and regulatory provisions. The Board

of Statutory Auditors is responsible for supervising that, during its operations, the Company complies with the

law and Articles of Association and the principles of correct administration and it imparts adequate

instructions to its internal bodies and subsidiaries.

The Board of Statutory Auditors is also required to monitor the adequacy of the Company's organizational

structure concerning aspects of responsibility of the Internal Control and Risk Management System and of the

administrative-accounting system, as well as the reliability of the latter to represent correctly the

management-related issues, by carrying out the necessary checks for this purpose.

In compliance with Article 19 of Legislative Decree 39 of 27 January 2010, currently in force, the Board of

Statutory Auditors is required (i) to inform the Company’s Board of Directors of the results of the statutory

audit of accounts and provide it with the additional report referred to in Article 11 of Regulation (EU)

537/2014, accompanied by observations (if any); (ii) to monitor the financial reporting process and submit any

recommendation or proposal aimed at ensuring its integrity; (iii) to check the efficacy of internal quality

control and business risk management systems and, if applicable, of internal audit as regards financial

reporting, without violating its independence; (iv) to monitor the statutory audit of separate financial

statements and – if required – of consolidated financial statements, also taking account of any possible result

and conclusion of quality control processes carried out by CONSOB according to Article 26, paragraph 6, of

Regulation (EU) 537/2014, where available; (v) to establish and monitor the independence of independent

auditors or of the accounting firm according to Articles 10, 10-bis, 10-ter, 10-quater and 17 of Legislative

Decree 39/2010 and Article 6 of Regulation (EU) 537/2014, in particular as regards the provision of adequate

services other than auditing to the Company, in accordance with Article 5 of said Regulation; (vi) to carry out

any procedure aimed at selecting independent auditors or accounting firms and advise on independent

auditors or accounting firms to be appointed pursuant to Article 16 of Regulation (EU) 537/2014.

The Board of Statutory Auditors is also required to oversee the procedures adopted to effectively implement

the corporate governance rules envisaged in the codes of conduct drawn up by the regulated markets

management companies or by the Trade Associations with which the Company declares to comply by means of

public disclosures, as well as to monitor the adequacy of the provisions imparted by the Company to its

subsidiaries so that the latter provide the Company with all the information required to comply with the

notification obligations envisaged by law.

E) The Issuer and social responsibility: all the activities of the Tod's Group are characterised by passion,
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creativity and craftsmanship, which are values that belong to the company’s philosophy and DNA. The

very high quality of the products, the appreciation of craftsmanship and of Made in Italy in addition to

observance of tradition are a priority for the Group and contribute to the creation of value not only for the

Company itself but for its numerous stakeholders.

The projects and initiatives that the Company has carried out over the years demonstrate its commitment and

attention to the various aspects of what is generally referred to as the issue of “social sustainability.”

For more information, reference should be made to the consolidated non-financial statement prepared

pursuant to Legislative Decree no. 254/2016 and included in the annual Financial Report for the 2017 financial

year, which is available at the registered office, through the authorized storage system 1Info at the address:

www.1info.it and o n t he Co mpa ny’ s w e bs i t e at th e ad dr e ss : www.todsgroup.com.

2.-INFORMATION ON SHAREHOLDERS' OWNERSHIP (pursuant to Art. 123-bis, paragraph 1, Consolidated Law

on Finance) AT MARCH 13 th, 2018

The following sections provide more detailed information on the ownership structure at the date of March

13th, 2018 on which this Report was approved, pursuant to the applicable provisions of Article 123-bis TUF.

a) Structure of share capital (pursuant to Art. 123-bis, paragraph 1, letter a), TUF).

The entire share capital of Tod’s S.p.A. is comprised by ordinary voting shares, which are listed on the Italian

Electronic Stock Exchange managed by Borsa Italiana S.p.A..

The current Share Capital, fully subscribed and paid-up, amounts to Euro 66,187,078.00, (sixty six million one

hundred eighty-seven thousand and seventy-eight) divided into 33,093,539 (thirty-three million ninety-three

thousand five hundred thirty-nine) ordinary shares, which are all shares of no par value.

There are no share-based incentive plans in place which involve share capital increases, even on a no

charge basis, at the approval date of this Report. It should be noted that, by a resolution dated 20 April

2016, the Shareholders’ Meeting approved a plan based on financial instruments pursuant to Article 114-

bis TUF, and specifically of a “Phantom Stock Option” plan reserved for the Chief Executive Officer, Stefano

Sincini. The plan’s guidelines were defined by the governing body – on the proposal of the Compensation

Committee - on 29 February 2016, in accordance with the current “Remuneration Policies and Procedures

of the Tod’s S.p.A. Group”, as well as with the best practice followed at domestic and also international

level and in compliance with the principles laid down in Article 6 of the Corporate Governance Code.

According to the Plan, 33,000 phantom stock options, i.e. virtual and personal options, non-transferable

between living persons, are awarded to the beneficiary, free of charge and on a personal basis. They grant

the beneficiary, on the terms and conditions laid down in the Information Document, the right to be paid

an amount of money which corresponds to the rise in the value of the Company’s shares recorded in the

Electronic Stock Market (Mercato Telematico Azionario) organised and operated by Borsa Italiana. For

more information as to the Phantom Stock Option Plan, reference should be made to the information

document under Article 84-bis of the Issuer Regulation (attached to the Directors’ Report pursuant to Article

125-ter of TUF of 29 February 2016), which is available at the registered office, on the Company’s website and

through the authorised storage system 1Info, as well as to the Remuneration Report prepared pursuant to

Article 123-ter of the TUF.

Please note that the Company has not issued any financial instrument granting the option to subscribe new

shares.

Please refer to Table no. 1 attached as an appendix to the Report.
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b) Restr ict ions to shares transfer (pursuant to Art. 123-bis , paragraph 1, letter b), TUF).

The Articles of Associat ion of Tod’s S.p.A. do not envisage restr ict ions on the transfer of shares, l imits

on stock ownership, or the approval of corporate bodies or Shareholders for the admission of new

Shareholders.

c) Major shareholders (pursuant to Art. 123-bis , paragraph 1, letter c), TUF).

According to the information provided in the register of Shareholders and the updates avai lable at the

approval date of this Report, including the notices received by the Company pursuant to Artic le 120 of

the TUF, as well as al l other information avai lable to it , the part ies which are direct or indirect owners

of more than 3% of the subscribed and paid- in share capital are l isted in Table no. 1 attached as an

appendix to the Report.

d) Instruments allowing holders special r ights (pursuant to Art. 123-bis, paragraph 1, letter d), TUF).

The Company has not issued shares that grant special r ights of control, and the Artic les of Associat ion

do not envisage special powers for certain Shareholders or owners of part icular c lasses of stock.

In compliance with Article 127-quinquies of TUF, Article 7 of the Company’s Articles of Association provides

for each share to be entitled to double voting (and therefore two votes for each share) if both the following

conditions are satisfied: (a) the share has been possessed by the same person, by virtue of a real legitimate

right for the exercise of the voting right (full ownership or bare ownership of voting rights or usufruct with

voting rights) for an uninterrupted period of not shorter than twenty-four months; (b) the fulfilment of the

requirement under letter (a) is attested to by the registration for an uninterrupted period of not shorter than

twenty-four months in the special l ist kept by the Company for this purpose, as well as by a specific notice

concerning the share ownership, given on the expiry date of the uninterrupted period by the intermediary

with which the shares have been deposited pursuant to the regulations in force.

The acquisition of the increased voting rights comes into effect on the earlier between (i) the fifth trading day

of the calendar month following that in which the conditions laid down in the Articles of Association for

obtaining the increased voting rights have been fulfilled; or (ii) the record date of a Shareholders’ Meeting (if

any), set in accordance with the regulations in force, following the date on which the conditions laid down in

the Articles of Association for obtaining the increased voting rights have been fulfilled.

According to Article 7 of the Company’s Articles of Association, increased voting rights also count towards the

quorum for the constitution of the Shareholders’ Meeting and for resolutions regarding share capital quotas,

while they have no effect on rights, other than voting rights, to which shareholders are entitled by virtue of

the possession of certain share capital quotas.

For more information, reference should be made to the Rules for increased voting rights, which is available in

the section “Corporate Governance/Increased Voting Right” of the Company’s website www.todsgroup.com; in

accordance with Article 143-quater of the Issuer Regulation, the personal details of the Shareholders who

have applied for the registration in the special list are also published in the abovementioned section,

specifying the related shareholdings, which however exceed the threshold set out in Article 120, paragraph 2,

of TUF, and the record date.

e) Employees stock ownership: how to exercise voting rights (pursuant to Art. 123-bis, paragraph 1, letter

e), TUF).
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There are no provisions for any employee share ownership system and the Articles of Association of Tod’s

S.p.A. do not include special provisions regarding the exercise of voting rights by employees who own

Company stock.

f) Restrictions on voting rights (pursuant to Art. 123-bis, paragraph 1, letter f), TUF).

The Articles of Association of Tod’s S.p.A. include neither special provisions imposing restrictions or limits on

voting rights, nor the separation of the financial rights connected with shares from their ownership.

g) Shareholders’ agreements (pursuant to Art. 123-bis, paragraph 1, letter g), TUF).

The Company was unaware of any shareholders agreements pursuant to Article 122 TUF at the approval date

of this Report.

h) Change of control clauses (pursuant to Art. 123-bis, paragraph 1, letter h), TUF) and bylaws on takeover

bids (pursuant to Article 104, paragraph 1-ter and 104-bis, paragraph 1).

There are no significant agreements in place to which the Issuer or other group Company is a party

which become effective, are amended or terminate if a change of control occurs involving the Company,

except for a loan agreement entered into in July 2014 amounting to Euro 300 million, which provides

for the early repayment of the entire disbursed amount (in addition to additional charges) within 10

business days of the occurrence of a change of control involving the Issuer, and a bond issued by the

subsidiary Holpaf B.V. whose negative covenants include transfer of Company shares to third parties.

In respect of takeover bids, it is hereby specified that the Issuer’s Articles of Association (i) provide for no

departure from the “passivity” rule entrenched in Article 104, paragraphs 1 and 1-bis of the TUF, and (ii) do

not require the application of the neutralization rules set forth in Article 104-bis, paragraphs 2 and 3, of the

TUF.

i) Proxies for Share Capital increase and authorization to purchase treasury shares (pursuant to Art. 123-

bis, paragraph 1, letter m), TUF).

Pursuant to Article 6 of the Articles of Association, the Extraordinary Shareholders’ Meeting may delegate

powers to the Board of Directors to make capital increases, even by excluding any right of option. As at the

date of approval of this Report, the Board had not been empowered by the Meeting to increase the Share

Capital, in accordance with Article 2443 of the Italian Civil Code.

The Art ic les of Associat ion env isage that the Company can issue bearer or registered part ic ipat ing

f inancial instruments in compliance with the provisions of law but, currently does not establ ish the

relevant issuance procedures and conditions, or the other characteristics required by law.

In accordance with Artic le 2357 and fol lowing art ic les of the Italian Civi l Code, the Ordinary Meeting

held on April 21s t, 2017 authorized the Board of Directors to purchase treasury shares until one tenth of

the Share Capital is reached, over a period of 18 months commencing from the date the resolution was

passed; the authorization also includes the power to assign the treasury shares which may be purchased,

not subject to time limits, even before completing the purchases.

The purchases, in accordance with Article 132 of the Consolidated Law on Finance (TUF) and Article 144-

bis of the Issuer Regulat ion may be made ( i) through a public purchase or swap offer, ( i i) on the market,

in compliance with the operating procedures established by the market management company, (iii) by

buying and sel l ing derivat ive instruments traded on regulated markets which envisage the physical

delivery of the underlying shares, in compliance with the regulatory provisions time by time applicable,
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(iv) by way of allotment to the Shareholders, in proportion to the shares they hold, of a put option to be

exercised within 18 months starting from the date of the related resolution, (v) in the other ways allowed

by appl icable laws and regulat ions; in any case, th is shal l apply in compliance with every applicable

regulation, including the applicable EU standards.

The purchase price of each treasury share, including the accessory purchase charges, shall correspond to a

minimum of no less than 15% and to a maximum of no more than 15% of the mean off ic ia l trading

prices recorded on the Italian Electronic Stock Exchange over the three sessions preceding the purchase;

whereas, the sel l ing price to third part ies must correspond to no less than 95% of the mean off ic ia l

prices recorded on the Ital ian Electronic Stock Exchange over the three days preceding the sale (this

price l imit may be departed from in cases of swaps or assignments of treasury shares in the framework

of executing industrial and/or commercial projects and/or other projects of interest to the Issuer or to the

Group, and in the case of assignment and/or transfer of shares or stock options for the execution of stock

option plans based on financial instruments and/or serving the issue of other financial instruments

convertible into shares and/or programmes for the award of shares, free of charge).

Neither the Issuer nor its subsidiar ies held Tod’s S.p.A shares as at December 31 s t , 2017, i .e. at the end

of the financial year.

l) Management and coordination activities (pursuant to Art. 2497 et seq. Italian Civil Code).

Even though the Company is subject to contro l by DI. V I . F inanz iar ia di Diego Del la Va l le & C. S.r . l . ( in

a c c o r d a n c e w i t h A r t i c l e 9 3 o f T U F ) n e i t h e r t h e l a t t e r C o m p a n y n o r a n y o t h e r p a r t y h a s i m p o s e d

guidel ines and/or interfered in the management operations of Tod’s S.p.A. (or any of the companies

control led by the Issuer) : in fact , therefore, management of the Issuer and its subs id iar ies is not

managed and coordinated by third parties outside the Tod’s S.p.A. Group.

Therefore, the Company is not subject to manage ment and coordinat ion act iv i t ies by the Parent

Company DI. VI . Finanziaria di Diego Del la Val le & C. S.r . l . , nor by any other party, pursuant to Artic les

2497 et seq. Italian Civil Code.

In accordance with the principles of corporate governance – and as il lustrated in greater detail below –

the transactions of a particular strategic, economic, equity and financial signif icance executed by the

Tod’s S.p.A. Group are subject to prior review and exclusive approval by the Board of Directors of the

Company; the Board of Directors – as verif ied lastly on March 6 t h , 2018 – comprises of no. 7 Directors

that meet the (non-execut ive and) independence requirements, based on the principles establ i shed

under Article 148 of the TUF and Article 3 of the Code of Corporate Governance.

It is deemed that the responsibil ity, the authority of the non-executive and independent Directors and

their significant weight when making Board decisions represents an additional guarantee that all the

decisions made by the Board of Directors are adopted in the exclusive interests of the Company and are

not subject to direct ives or interference by third part ies ref lect ing interests which are outs ide the

Group's interests.

I t i s hereby conf i rmed that al l companies contro l led by the Company are subject to the Issuer' s

management and coordination.

* * *

It is specified that:

- the information requested by Article 123-bis, paragraph 1, sub-section i) of the Consolidated Law on

Finance (TUF) (“agreements between the Company and its Directors ... which envisage indemnities in the

event of resignation or dismissal without just cause or if their employment relat ionship terminates
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following a public purchase offer”) are illustrated in the Report on Remuneration drawn up in accordance

with Article 123–ter of the TUF;

- the information requested under Art ic le 123-bis , paragraph 1, sub-section l) of the Consol idated Law

on Finance (TUF) (“provisions applicable to the appointment and substitution of Directors ... as well as to

the amendment of the Articles of Association, if different from the legislative and regulatory provisions

applicable as a supplementary measure”) are i l lustrated in the section of the Report dedicated to the

Board of Directors (paragraph 4.1).

3. COMPLIANCE (pursuant to Art. 123-bis, paragraph 2, letter a), TUF)

As already outl ined in the preceding annual Reports on the Corporate Governance and Ownership

structure, the Board of Directors of Tod’s of the Company adopted a series of resolutions, effective from

the Meet in g held on Nov ember 13 t h , 2006, des igned to ensure th e actua l implementat ion of the

principles established in the Code of Corporate Governance (accessible to the general public on the website

of the Corporate Governance Committee on page:

http://www.borsaitaliana.it/borsaitaliana/regolamenti/corporategovernance/codice2015.pdf in the version

of 2015), as i l lustrated in detai l below, and then result ing in the resolutions concerned, last ly, a lso

during the Financial year.

B e f o r e d e s c r i b i n g t h e I s s u e r ’ s c o r p o r a t e g o v e r n a n c e s t r u c t u r e , i t m u s t b e p o i n t e d o u t t h a t a t i t s

November 6 t h , 2017 meeting, the Company’s Board of Directors identif ied the following companies as

“strategic subs idiar ies”: Tod’s France Sas, Tod’s Japan KK, Deva Inc. , Tod’s Hong Kong L td. , Tod’s

(Shanghai) Trading Co. Ltd., Tod’s Korea Inc., Roger Vivier S.p.A. and Roger Vivier France s.a.s., which are

respectively subject to their own national legislation. In the opinion of the Board of Directors, this

circumstance does not have a material impact on the Issuer’s governance structure.

4. BOARD OF DIRECTORS

4.1 Appointment and substitution (pursuant to Art. 123-bis , paragraph 1, letter I), TUF).

In accordance with Article 147-ter of the Consol idated Law on Finance (TUF), the Artic les of Associat ion

of the Company (Article 17), envisage that the Board of Directors is to be elected according to the voting

slate procedure, in compliance with applicable gender balance laws and regulations.

Shareholders owning a shareholding that is at least equal to the shareholding established by Consob, as

required by law and by the regulations, and that corresponds to 1% of the Share Capital at the approval

date of this Report are entitled to present the slates of nominees to allocate the Directors to be elected,

as duly established by Art. 144-quater of the Issuer Regulation and by Consob Resolution no. 20273 of

January 24th, 2018; ownership of the aforesaid minimum participating interest is established pursuant to

law, taking due account of the shares registered in the name of the Shareholder in question, as at the date

on which the slates are filed with the Company.

In accordance with Article 147-ter, paragraph 4 of the Consolidated Law on Finance (TUF), the Articles of

Association envisage that at least two nominees are required to meet the independence requirements

established by law and are to be indicated at least in the second and seventh position on each slate.

The Articles of Associat ion do not provide for independence requirements other than those establ ished

for the Statutory Auditors pursuant to Art. 148, par. 3 TUF, nor for honorability and/or professionalism

requirements other than those established by law for the appointment of directors.

The slates of nominees presented by the Shareholders must be registered at the Registered Office –

together with the relevant documentation issued by the author ized intermediaries, the nominees'
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curricula and the respective declarations and attestat ions required by the law and regulat ions in force

and by the Articles of Association – within the deadline provided under Art. 147-ter , par. 1-bis , del TUF,

i .e. at least twenty five (25) days before the date establ ished for the Meeting in f irst cal l, which is due

to resolve on the appointment of the members of the Board of Directors. The aforesaid documents issued

by authorized intermediaries certifying ownership of the minimum shareholding required to submit slates,

may be forwarded even after the slates have been filed, albeit within no more than twenty-one days prior

to the scheduled date of the related Shareholders’ Meeting.

For three consecutive terms beginning with the first time that the new Board of Directors is elected after

August 12th, 2012, each slate containing three or more nominees must be composed in such a way as to

guarantee that the gender balance of the Board of Directors satisfies the minimum quota required by

applicable statutory and regulatory provisions.

The Board of Directors is elected on the basis of the following procedure:

a) the Directors to be elected, except one, are taken from the slate that obtained the highest number of

votes cast by the Shareholders, in the sequential order in which they are listed in the slate concerned;

b) the remaining Director is taken from the slate that obtained the highest number of votes cast in the

Meeting after the first slate, and is not associated in any way, not even indirectly, with the Shareholders

who presented or voted for the slate that ranked first based on the number of votes.

I f , upon conclusion of voting, the composit ion of the Board of Directors does not satisfy the gender

balance enjoined by applicable laws and regulations, the nominee of the most highly represented gender

who was the last to be elected in the sequential order of the slate that received the highest number of

votes shall be replaced by the first candidate of the least represented gender who was not elected on the

same slate, in the sequential order of that slate, without prejudice to satisfaction of the minimum number

of legally qualified independent directors. The elected nominees shall be replaced according to the same

procedure until the composition of the Board of Directors complies with applicable laws and regulations.

If this procedure does not guarantee the final result indicated hereinabove, the Shareholders’ Meeting

shall make the necessary changes by resolution with the statutory majority of votes.

With respect to the proportionate election of Directors, the Articles of Association do not provide for a

minimum percentage of votes that the slates must have obtained in the Shareholders Meeting.

If only one slate of nominees is submitted or qualified for election, all the nominees on that list shall be

el ect e d to t he Boar d of Di rec tor s i n t he s eq u e nt i a l or d er i n w hic h th ey a pp ea r o n t ha t s la t e. I f

necessary, the procedure described in the preceding paragraph shall be applied.

If one or more director seats should be vacated during the year, they shall be fil led pursuant to law, in

compliance with the provisions governing the composition of the Board of Directors established by law and

Article 17 of the Articles of Association.

Please note that Board of Directors’ membership is not subject to any provision of law concerning the

relevant labour sector other than those provided by the TUF.

P u r s u a n t to A r t . 1 2 3- b i s , p a r . 1 , l e t t e r l ) , TU F a nd w i t h r e f e r e nc e to a m e nd m e n t s t o t h e A r t i c l e s

of Assoc iat ion, every amendment shal l be made in compl iance with the appl icable legis lat ive and

regulatory pr incip les, subject to the condit ion that the Board of Directors is empowered with the

a u t h o r i t y t o r e s o l v e t h e m a t t e r s e n v i s a g e d u n d e r A r t i c l e 2 3 6 5 , p a r a g r a p h 2 o f t h e I t a l i a n C i v i l

Code, inc luding adapt i ng t he Art ic les of Assoc iat ion to regulatory changes.



13 Corporate Governance

Success ion p lans

In compliance with application criterion 5.C.2 of the Corporate Governance Code, please note that the

B o a r d o f D i r e c t o r s c o n s i d e r s , o n a p e r i o d i c b a s i s , w h e t h e r t o a d o p t a s p e c i f i c p l a n f o r t h e

s u c c e s s i o n o f e x e c u t i v e d i r e c t o r s w i t h i n t h e c o n t e x t o f t h e p r o c e e d i n g s p r e l i m i n a r y t o t h e

a p p r o v a l o f t h e a n n u a l C o r p o r a t e G o v e r n a n c e R e p o r t a n d O w n e r s h i p S t r u c t u r e R e p o r t . This

issue was finally dealt with at the meetings of the Control and Risk Committee held on March 8 th, 2018 and

of the Board of Directors held on March 13 th, 2018, during which various circumstances were considered,

which included: the fact that the succession plans are not widespread and not much popular in Italy and in

the rest of Europe, t h e p a r t i c u l a r o w n e r s h i p s t r u c t u r e o f t h e C o m p a n y , t h e e x p e r i e n c e , e x p e r t i s e

a n d a g e o f a l l t h e m e m b e r s o f t h e p r e s e n t e x e c u t i v e b o d i e s i n v o l v e d i n t h e m a n a g e m e n t of the

Company, as wel l as , f ina l ly , the Company’s powers and proxies System as a whole, such as to mitigate

the risk of management vacancy and ensure business continuity. As a result of these evaluations, the Board

has resolved that it finds n o need at present to adopt a spec i f ic plan for the substitution of executive

Directors.

It should be noted that, in case of early termination of a Director’s mandate, the provisions of law pursuant

to Art. 2386 of the Italian Civil Code should apply, again in compliance with the rules governing the

composition of the Board of Directors imposed by law and Art. 17 of the Artic les of Associat ion.

4.2 Membership (pursuant to Art. 123-bis, paragraph 2, letter d), TUF).

The Board of Directors in office at the approval date of this Report was approved by the Shareholders’

Meeting of April 22nd, 2015, which set the total number of directors’ seats at 15 (fifteen). Following the

resignation of a board member, Luca Cordero di Montezemolo during the Financial year, the Board of

Directors is currently composed of 14 members.

The term of office of the present Board will expire on the date of the next Shareholders’ Meeting called

on April 19 t h , 2018 in order to approve the Financial Statements for the financial year ended December

31st , 2017.

The relevant information concerning each Director is il lustrated in Table no. 2 attached as an Appendix

hereto. Be advised that al l members of the current Board of Directors, on proposal of the majority

Shareho lder DI .V I . F inanz iar ia di Diego Del la Va l le & C. S. r . l . , were selected from the so le s late

presented by the same majority Shareholder with a resolution approved by the Shareholders’ Meeting

held on April 22nd, 2015 and with a percentage of favourable votes of 90.833% on the total share capital

present and voting in the Meeting.

Please f ind below the personal information and profess ional qual i f icat ions of each director hold ing

office, also in accordance with Article 144-d e c i e s of the Issuer Regulation:

1) Diego Della Valle, Chairman and Chief Executive Officer, was born in Sant’Elpidio a Mare (FM) on

December 30 t h , 1953. Founder of Tod’s S.p.A., he has developed it to the point of transforming it into t he

parent company of a mult inat iona l Group that is a leader in the lux ury market . He has been Chairman

and Chief Executive Off icer of Tod’s S.p.A. since 2000. In 2000 he received a degree honoris causa in

Business and Economics from the University of Ancona;

2) Andrea Della Valle, Vice Chairman and Managing Director of Tod’s S.p.A. since 2000, was born in

Sant’Elpidio a Mare (FM) on September 26th, 1965. He began his training and preparation in the United

States. He has also been appointed as Director responsible for the internal control and risk management

system and Director responsible for the whistleblowing system;

3) Luigi Abete, independent director without executive authority, was born in Rome (RM) on February
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17 t h , 1947. Graduated in law, he was Chairman of Conf industr ia from 1992 to 1996. He has been

Chairman of Banca Nazionale del Lavoro S.p.A. since 1998. In 2007 also received a degree honoris causa

in Bus iness and Economics from the Universi ty of Sannio. In 2009, he was appo inted Chairman of

ASSONIME - Association of Italian Public Limited Companies. He has been a member of the Board of Directors of

Tod’s S.p.A. since October 7th, 2000;

4) Maurizio Boscarato, director without executive authority, was born in Ancona (AN) on March 27 th , 1941.

He is a lawyer in private practice who operates his own law firm in Ancona. He established a close collaborative

relationship with the Group in the mid-1990’s, handling legal issues connected with its development. He

was elected to the Board of Directors of Tod’s S.p.A. by the Shareholders’ Meeting on October 7th, 2000.

5) Emanuele Della Valle, director without executive authority, was born in Macerata (MC) on June 11th, 1975.

After completing his studies abroad and acquiring extensive international experience in the United Kingdom,

Hong Kong and the United States, he now works in the marketing and advert is ing sector. He has been a

member of the Board of Directors of Tod’s S.p.A. since October 7th, 2000;

6) Emilio Macellari, director with executive authority, “procuratore” (attorney-in-fact), was born in

Civ i tanova Marche (MC) , on March 11 t h , 1958. Graduated i n law and pol i t ica l sc ience, he is an

independent professional and the owner of his own consulting firm. He has worked with the Group since

1 9 7 6 , h a n d l i n g co r po r a t e a n d t a x i s s u e s . H e s i t s o n t h e b o a r d s of d i r e c tor s o f v a r io u s fo r e i g n

subsidiaries and has been a member of the Company Board of Directors since 2000;

7) Pierfrancesco Saviott i , independent director without executive authority, was appointed Lead

Independent Director on April 22n d , 2015. Born in Alessandria (AL) on June 16 th , 1942, he was Chief

Executive Off icer of Banca Commerciale Ital iana and General Manager (Loan Business Unit) of Banca

Intesa. He has been Senior Advisor for Italy and Vice Chairman of Merrill Lynch Europe, as well as Chief

Executive Off icer of Banco Popolare Società Cooperativa. He also si ts on the boards of directors of

several of the most important Italian companies and on the Board of Directors of the Company since

October 7th, 2000;

8) Stefano Sincini, Executive Director, was born in Macerata (MC), on November 3 rd , 1958, and is

responsible, inter alia, for the Internal Control and Risk Management System. He joined the company in

1984 after graduating in banking and finance. He has been General Manager since the early 1990’s, and

Managing Director since 2003. He sits on the boards of directors of various foreign subsidiaries;

9) )Vincenzo Manes, non-executive and independent Director, was born in Venafro (IS), on April 1st, 1960. He

graduated in Economics and Commerce from Luiss University in Rome. He is the founder and Chairman of

Intek Group (a holding company listed on the Milan Stock Exchange and operating in the sectors of

industry, finance and renewable energy), as well as of the Dynamo Foundation, aimed at contributing to

th e d ev elo pm e nt of p h i la nt hro py in I ta l y . I n 201 3 he wa s awa rd e d t he hono ur of K ni g ht of L abo ur

(Cavaliere al Merito del Lavoro ). He has been a member of the Company’s Board of Directors since April

22nd, 2015;

10) Michele Scannavini, non-executive Director, was born in Ferrara (FE), on April 21st, 1959. He graduated in

Economics and Commerce from L. Bocconi University. He gained a significant experience with the Coty Group,

a leading group in the field of cosmetics and was appointed CEO in 2012.. He has been a member of the

Company’s Board of Directors since April 22nd, 2015;

11) Luigi Cambri , independent director without executive authority, was born in Taranto (TA) on

September 10 t h , 1955. Graduated in law, he is a notary public (“notaio”) and operates his own firm in

Milan. He has been a member of the Tod’s S.p.A. Board of Directors since April 27t h , 2005;

12) Cinzia Oglio, non-executive Director, was born in Vigevano (PV), on December 5th, 1970. She graduated in
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Economics and Commerce from L. Bocconi University, She has been the investor relations manager of the

Group since 2001 and has been a member of the Company’s Board of Directors since April 22nd, 2015;

13) Romina Guglielmetti, non-executive Director, was born in Piacenza (PC), on March 18 th, 1973. She is a

lawyer and operates her own firm in Milan. She has gained a significant experience in the field of company

law, banking law, corporate governance and financial markets. She has been a member of the Board of

Directors of some major Italian companies and of the Company since April 22nd, 2015;

S14) Sveva Dalmasso, non-executive and independent Director, was born in Rome on December 9 th, 1956. She

has graduated in Law, is a notary public and her office is located Milan. From 1998 to 2003 she held the

position of Standing Auditor of the National Notaries’ Provident Fund (Cassa Nazionale del Notariato );

currently she is a member of the Chamber of Notaries (Consiglio Notarile ) in Milan. She has been a member of

the Company’s Board of Directors since April 22nd, 2015.

P l e a s e n o t e t h a t t h e B o a r d o f D i r e c t o r s o f t h e C o m p a n y h a s r e v i e w e d t h e s a t i s f a c t i o n o f t h e

a f o r e m e n t i o n e d r e q u i r e m e n t s o f e x e c u t i v e / n o n - e x e c u t i v e a u t h o r i t y a n d i n d e p e n d e n c e / n o n -

independence in accordance with the principles set out in Articles 2 and 3 of the Corporate Governance

Code. Its most recent review of those requirements was conducted at the Board of Directors meeting

held on March 6 t h , 2018. Furthermore, as ment ioned before, the Board of Directors ident if ied the

strategic subsidiaries of the Tod’s S.p.A. Group on November 6 t h , 2017 – for the purpose of proper

implementation of the Corporate Governance Code.

The information concerning each Director holding office as at the reporting date is reported in an appendix

attached hereto as Table 2.

The members of the Board of Directors have not changed since the end of the financial year.

Diversity policy

In accordance with Article 123-bis, paragraph 2, letter d-bis) of TUF, the Company adopted, by a resolution

passed by the Board of Directors on March 6th, 2018, its own diversity policy in relation to the composition of

the governing body of Tod’s S.p.A., also on the basis of the outcome of the periodic self-assessment procedure

conducted by the Chairman of the Control and Risk Committee.

This policy is aimed at identifying an optimal composition of the Board of Directors, so that the latter may

perform its duties in the most effective manner, making decisions that may actually benefit from the

contribution of a number of persons with qualified and diversified skil ls, capable of examining the issues being

dealt with from different perspectives.

Specifically, the diversity policy adopted by the Company’s Board of Directors provides that:

(i) the Board of Directors should be composed by a majority of non-executive directors, who should perform

an important function to encourage the exchange of opinions and contribute to monitoring the decisions

made by executive directors;

(ii) one third of directors should, as a rule, meet the independence requirements prescribed by law and by

the Corporate Governance Code, so as to allow an heterogeneous composition of the Board Committees

(which must be composed by a majority of independent directors);

(iii) the composition of the Board of Directors must in any case ensure gender balance in accordance with the

provisions of law and of the Articles of Association in force from time to time, both upon appointment

and during the term of office;

(iv) it would be necessary to ensure a balanced combination of different age groups within the Board of

Directors, so as to allow a balanced plurality of perspectives and managerial and professional expertise;
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(v) the board members should be persons who have such managerial and/or professional and/or academic

and/or institutional background as to realise a mix of skills and expertise that are different and

complementary between each other. Specifically:

a. the board members with a managerial background should have gained competence and experience

in positions of responsibility in the luxury business sector or in sectors of businesses that are

closely related to those conducted by the Company, or in any case within industrial groups of

considerable size and/or complexity, as well as be persons whose performance is highly oriented

to strategy and results in compliance with the principles of proper corporate and business

management, while also having regard to social sustainability and digital innovation issues;

b. the board members with a professional background should have gained competence and

experience in positions of responsibility with accredited professional firms, consulting firms or

other organisations and have provided their professional services in the fields of economy,

accounting, law (with specific reference to commercial, corporate, tax and financial markets law),

finance, as well as in the field of risk management and remuneration policy, with specific regard to

business activities;

c. the board members with an academic and/or institutional background should possess such

competence and expertise as may be required to strengthen the business of the Tod’s Group;

(vi) the Chairman should be an authoritative and experienced person capable of ensuring, during the term

of office, a correct, efficient and effective management of the proceedings of the Board of Directors,

within which the Chairman is responsible for creating a strong spirit of cohesion, while being

guarantor for the Board’s work all Shareholders and stakeholders. The Chairman should encourage the

participation of all directors in board debates on equal terms and possess adequate experience in

managing issues of key importance to the Board, as well as specific managerial and entrepreneurial

skills in the luxury business sector;

(vii) the Chief Executive Officers should be authoritative persons, with recognised strategic vision and with

a thorough knowledge of the luxury business sector, as well as of its trends and their development.

They should have gained considerable and successful experience as members of the top management

of companies of considerable size and/or complexity operating worldwide, as well as possess

adequate competence and expertise in the fields of economy and finance. They should also have

recognised leadership skills and a management style focused on the ability to create a team spirit

among collaborators.

In order for the Company’s Board of Directors to be able to perform its duties in the most effective manner, it

is essential that all directors ensure such available time as may be adequate for a diligent and responsible

performance of its duties.

As to the methods of implementation, the abovementioned policy intends, first of all, to direct the candidates

designated by the shareholders upon the renewal of the Board of Directors, ensuring an appropriate

consideration of the benefits that might be obtained from an optimal composition of the Board itself, in line

with the various diversity criteria reported above. The Board of Directors will also take account of the

composition criteria set out in the abovementioned policy when it is necessary to replace one or more

directors who have ceased to hold their position during the term of office, without prejudice to compliance

with the composition criteria set out by law and by the Company’s Articles of Association.

Maximum number of simultaneous appointments within other corporations

In relation to Application Criterion 1.C.3 of the Corporate Governance Code, it is hereby confirmed that,
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a s a t t h e da t e o f a p p ro va l o f t h i s R e po r t , ( a ) t h e B o ar d of D i r ec t or s d i d n ot d e e m i t n e c e s s ar y o r

a p p r o p r i a t e t o e s t a b l i s h g e n e r a l p r i n c i p l e s f o r d e t e r m i n i n g t h e m a x i m u m n u m b e r o f D i r e c t o r s o r

Statutory Audi tor appo int ments which may b e cons idered compat ib le with ef fect ive performance as

Company Director (considering, inter alia, membership of the Directors on the standing committees of the

Board of Directors); (b) the failure to determine the maximum number of appointments essentially reflects

the variety of situations that are theoretically possible and that can differ according to the characteristics

of the individual board member, the type, size and complexity and peculiarities of the business sector of

the companies in which the additional positions are held, as well as to the specific functions performed

(executive, non-executive or independent director; committee member; standing auditor or chairman of

the board of statutory auditors, etc.); (c) the aforementioned decision was taken by the Board of Directors on

the occasion of the Framework Resolution of April 22nd, 2015, and subsequently confirmed within the context

of the annual self-assessment procedures, based on which the Board has so far deemed it a p p r o p r i at e t o

c o n f i r m t h e r e a so n s d e scr i b e d i n l e t t e r ( b) a b o v e; (d ) a s a n a l t e r n at i v e to t h e determination of a

maximum number of positions, the Board of Directors opted for an assessment of the individual cases, in

relation to the characterist ics of each Director (experience, characterist ics of the offices held, etc.) from

which to deduce the compatibi l ity of the positions held with the acceptance of the office on the Issuer's

Board of Directors and Committees.

Induction Programme

In relation to Application Criterion 2.C.2 of the Corporate Governance Code, the most of the members of

the Board of Directors are thoroughly famil iar with the condit ion and operations of the Company and

Group, due in large part to their profitable service in office. Moreover, the number of Board of Directors

meetings – and in several cases, membership on the Board’s standing committees – guarantees that the

directors (and statutory auditors) are constantly updated on the performance of the Company and the

market. The Chairman of the Board of Directors ensures that the directors participate in projects (including,

but not limited to, visits to productions sites, invitations to events for the presentation of collections, or to

shows organised and/or in any case sponsored by the Issuer) aimed at fostering knowledge of the industry

in which the Company operates, as well as of the corporate dynamics and their evolution.

Moreover, the delegated bodies provide material information about the performance of the Company and

Group at Board of Directors meetings, providing a continuous flow of information covering, inter alia, the

principal changes in the applicable legislative and self-regulatory framework and their impact on the

Company. In this regard the delegated bodies have overseen, among others, the performance of specific

induction sessions during the Financial Year, reserved for independent directors (one session for the

members of the Independent Directors Committee, regarding the scope of application, content and

obligations referred to in Legislative Decree no. 254 of December 30 th, 2016, governing the disclosure of

non-financial information and information on diversity, as well as the presentation of the various activities

undertaken and/or to be undertaken by the Company for the purposes of the publication of the 2017

sustainability reports, and, more in general, of compliance with the abovementioned regulations; an

additional session reserved for all independent directors of the Company, regarding the new market abuse

regulations introduced by Regulation (EU) no. 596/2014 and the recommendations laid down in the recent

Guidelines governing the “Handling of Inside information” and “Investment Recommendations”, which were

issued by Consob on October 13 th, 2017, during which the proceedings were also reviewed, which had been

conducted by the Company to promptly update the corporate procedures and the amendments were

examined, which had been aimed at adopting the recommendations laid down in the recent Guidelines
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issued by Consob).

4.3 Functions of the Board of Directors (pursuant to Art. 123-bis , paragraph 2, letter d), TUF)

As previously i l lustrated in the Reports on the Corporate Governance and the Ownership structure

prepared for the previous years, the Company’s Board of Directors plays a key role in determining the

Issuer’s and Group’s strategic objectives.

The Board of Directors met six t imes in the course of the Financ ial year, with seven meetings being

planned for the current f inancial year (three of which have already been held, including the one for

approval of this Report). Board of Directors meetings normally last on average three hours.

Directors regularly attended Board meetings (the overall attendance rate was 91.7%, while the rate of

attendance by independent directors was 88.9%).

Complete informat ion related to al l i tems on the Board of Directors meeting agendas is prompt ly

distributed to all Directors reasonably in advance of the scheduled meeting dates.

Specifically in regard to Application Criterion 1.C.5 of the Corporate Governance Code, the Board of

Directors has decided not to set a rigid deadline for the transmission of documents before Board meetings,

given that this deadline may reasonably vary from time to time, according to contingent circumstances and

the specific documentation that must be submitted to the Board of Directors. Finally, this decision was

confirmed by the Board of Directors at the meeting held on March 6 th, 2018, at the end of the periodic self-

assessment process, during which all board members also gave their favourable opinion about the fact that

the information required before Board meetings was provided in a complete, clear, easy-to-use and prompt

manner, thus allowing each board member to get adequately ready for the board meetings and act in an

informed manner.

Board of Directors meetings are held with the direct part ic ipation of al l i ts members. Their diverse

expertise allow them to analyse and investigate the matters set on the agenda from different perspectives,

enriching the exchange of opinions that is essential to all pondered and informed decisions. The Chairman

ensures that the time required to al low for a constructive discussion is dedicated to the items on the

agenda, while encouraging board members to make contributions during the proceedings of the

meetings.

No outsiders have attended Board meetings held in the Financial year.

In accordance with the law and the Articles of Association, the Board of Directors has ample powers of

ordinary and extraordinary administration, with it being responsible for all those matters that are not

expressly reserved by law and the Articles of Association to the purview of the Shareholders’ Meeting.

Pursuant to Article 24 of the Articles of Association, the Board is empowered to approve mergers in the

cases contemplated in Articles 2505 and 2505-bis of the Italian Civil Code, the setting up and closure of

secondary offices, reductions in share capital in the case of withdrawal by Shareholders, amendments to

the Artic les of Associat ion as necessary to comply with appl icable regulat ions, and transfer of the

Company’s registered office within Italy.

Under Art ic le 25 of the Art ic les of Assoc iat ion, the Board of Directors is reserved t he exc l us ive

prerogative, in addition to the duties that cannot be delegated pursuant to law, of defining the general

po l icy for management a nd organisat iona l develo pment , def i n ing the rule s for the draf t ing a nd

amendment of internal regulations, appointing and dismissing general managers. Moreover, pursuant to

Article 5 of the Procedure on Related Parties Transactions and in accordance with Article 25 of the Articles of

Association, as well as Article 8 of the Related Parties Regulation, the Board of Directors is vested with

exclusive discretionary powers to authorize highly significant related-party transactions, on the basis of a



19 Corporate Governance

favourable advisory opinion rendered in such regard by the Independent Directors Committee (or,

otherwise, to seek shareholder approval of such transactions, in the event where such approval is required

pursuant to application rules and regulations). Moreover, any and all highly significant related-party

transactions to be executed with a company controlled by the Issuer must first be submitted to the Board of

Directors for review and approval on the basis of the binding opinion of the Company’s Independent

Directors Committee.

Furthermore, in accordance with Principle 7.P.3 and application Criteria 1.C.1., 2.C.3 and 7.C.1 of the

Corporate Governance Code, it should be pointed out that, in addition to its responsibil ities pursuant to

the law and the Articles of Association (and within the limits of the same), the Board of Directors has

reserved to itself the exclusive prerogative to:

a) examine and approve the strategic, operational and f inancial plans of the Company and the Group it

heads, periodically monitoring its implementation, as well as defining the Company’s corporate governance

system and the structure of the Group;

b)define the nature and level of risk as compatible with the strategic objectives of the Company, including any

and all risks in its assessments, which may become of importance with a view to the medium to long-term

sustainability of the Issuer’s business;

c) after defining the applicable criteria, identify the strategic subsidiaries of the Group, evaluate the adequacy of

the organizational, administrative and accounting structure of the Company, as well as that of its

subsidiaries having strategic relevance, particularly in regard to the Internal Control and Risk Management

System;

d) specify the frequency, as a rule no less than once every three months, within which the bodies and

persons in question must report to the Board on the activ it ies performed in the exercise of the powers

delegated to them;

e) evaluate the general performance of the Company, with special emphasis on the information received

from delegated bodies and managing directors, and periodically compare the results achieved against pre-

set targets;

f) resolve upon transactions having a significant impact on the Company’s strategies, profitability, assets and

liabilities or financial position, and performed by the Company itself or its subsidiaries and, towards such

end, esta bl i sh ge nera l c r i ter ia for ident i fy ing t he t ransact ions which might have a significant impact

(“Guidelines”);

g) at least once annually, evaluate the performance, size and composition of the Board of Directors and its

Committees, inter alia on the basis of its members’ professional qualif ications, management and other

experience, gender, and tenure;

h) on the basis of the review indicated at sub-indent g), provide the Shareholders with information before they

elect the new Board of Directors, illustrating the biases of those candidate managers and professionals

deemed to be worthy of election to the Board;

i) provide information in the report on corporate governance that specifically concerns: (1) its composition,

indicating the status of each member (executive, non-executive or independent), the position each member

holds on the Board of Directors (ad e.g. chairman or chief executive officer), his principal professional

qualifications and years in office since first being elected; (2) the procedures adopted for implementation of

Article 1 of the Governance Code and, in particular, the number and average length of meetings held by the

Board of Directors and Executive Committee, if one has been formed, during the financial year and the

percentage of such meetings attended by each Director; (3) the procedures for carrying out the

assessment process illustrated at sub-indent g) hereinabove;



20 Corporate Governance

l) in view of assuring proper management of Company information, adopt a procedure for internal management

and public disclosure of documents and information concerning the Company, and especially insider

information;

m) designate a lead independent director if the Chairman is the principal person in charge of managing

the Company (e.g. chief executive officer) or controls the Company;

n) designate (i) one or more Directors to establish and maintain an effective Internal Control and Risk Management

System (the “Director Responsible for the Internal Control and Risk Management System”), and ( i i) a

Control and Risk Committee, delegated with responsibi l ity for providing support, including adequate

investigation, for the findings and decisions of the Board of Directors relating to the Internal Control and

Risk Management System, and those related to approval of the periodic financial reports; and, after

receiving the opinion of the Control and Risk Committee, the following duties, which are illustrated in

greater detail in the Guidelines for the Internal Control and Risk Management System of the Tod’s S.p.A.

Group (hereinafter, the “Guidelines”);

o) define the Guidelines of the Internal Control and Risk Management System, so that the principal risks faced

by the Issuer and its subsidiaries are correctly identif ied, and adequately measured, managed and

monitored, whi le a lso determinin g the de gree of compat ib i l i ty of these r isks with bus in es s

management that is consistent with the identified strategic objectives;

p) assess the adequacy and effectiveness of the Internal Control and Risk Management System in relation to

the dimensions, complexity and risk profile of the business;

q) at least once annual ly, approve the audit plan prepared by the Head of the Internal Audit Function,

after consult ing with the Board of Statutory Auditors and the Directors Responsible for the Internal

Control and Risk Management System;

r) approve the strategies and policies for management of the principal risks faced by the Issuer and the Tod’s

S.p.A. Group;

s) describe the principal elements of the Internal Control and Risk Management System, as well as the

methods of coordination between the persons involved, in the annual report on corporate governance, giving

its evaluation of the adequacy of that system;

t) assess, af ter consult ing with the Board of Statutory Auditors, the results stated by the independent

auditor in any letter of suggestions and in the report on fundamental issues raised during statutory audit of

the accounts; and, on motion by the Directors Responsible for the Internal Control and Risk Management

System, after obtaining the favourable opinion of the Control and Risk Committee, and consulting with the

Board of Statutory Auditors:

- appoint and dismiss the Head of the Internal Audit Function;

- assure that he disposes of adequate resources to discharge his duties;

- define his remuneration consistently with corporate policy.

In relation to Article 6 of the Corporate Governance Code, and in compliance with Article 123-ter TUF, the

Board of Directors is also assigned the responsibilities established in the “Tod’s S.p.A. Group Remuneration

Policies and implementing procedures ” adopted by resolution on November 11th, 2011, and, finally, as

amended by a Board resolution of November 11 t h , 2015, and il lustrated in the Remuneration Report

prepared in accordance with Article 123–ter TUF.

In regard to Application Criterion 1.C.1 of the Code, the Board of Directors has formally confirmed (in its

“Framework Resolution” on corporate governance adopted on April 22nd , 2015 and updated on October

24t h, 2016) the principle that the delegated bodies report to the Board of Directors at least once quarterly
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on their activities performed pursuant to their granted delegations of authority, in accordance with

applicable provisions of law (Art. 2381 Italian Civil Code and Art. 150 TUF) and of the Articles of Association

(Art. 24).

In implementation of the principles and responsibil ities described hereinabove, the Board of Directors:

a) assessed the adequacy of the organisational, administrative and accounting structure of the Issuer and

strategic subsidiar ies, during the Financial year and, f inal ly , at the meeting held to approve the Annual

Financial Report at December 31st, 2017. In particular, said assessments were carried out on the basis of

the analysis by the Directors Responsible for the Internal Control and Risk Management System after

obtaining the opinion of the Risk Control Committee which, at its own meetings – attended also by the

Head of the Internal Audit Function – (for more information, see below), continuously monitored the

a d e q u a c y a n d e f f e c t i v e f u n c t i o n i n g o f t h e I s s u e r ’ s a n d t h e G r o u p ’ s I n t e r n a l C o n t r o l a n d R i s k

Management Systems, particularly those of its strategic subsidiar ies. In regard to the latter, the Board

of Directors of the Company, at its November 13 th , 2007 meeting and, ultimately, at its November 6 t h,

2017 meeting, resolved to identify the “strategic subsidiaries” according to the following criteria: i)

number of employees; i i) sales volume; i ii) value of assets; iv) existence of a developed organisational

structure at the subsidiary, characterised by a major management presence (other than members of the

board of directors) and vested with operating autonomy; v) significance and complexity of the functions

performed by the subsidiary within the Group; vi) strategic relevance of the subsidiary on the market.

Following analysis of the above mentioned parameters, most recently at the board meeting held on

November 6th, 2017, the following companies were identif ied as strategic subsidiar ies of the Company :

Tod’s France Sas, Tod’s Japan KK, Deva Inc. , Tod’s Hong Kong Ltd. , Tod’s (Shanghai) Trading Co. Ltd. ,

Tod’s Korea Inc. , Roger Vivier S.p.A. and Roger Vivier France s.a.s.;

b) assessed general operating performance during the Financial year and, finally, on March 13th, 2018

according to the information received from the delegated bodies, comparing achieved results with

budgeted targets;

c) approved the “Guidelines for Significant Transactions of Tod’s S.p.a. ” (available on the Company web site

www.todsgroup.com in the “Corporate Governance/Procedures and Guidelines ” section), which provide

precise criteria to identify transactions executed with third parties, including those through subsidiar ies,

which are subject to prior examination and approval by the Board on account of their economic , e q ui ty

or f i na nc i a l r e lev an ce. ( Fo l lowi n g t h e e nt ry i n to for ce of t he R el at ed P ar t i es Regulation, the Board of

Directors has updated, inter alia , the criteria used to identify the “significance ” of transactions to be

subject to its prior examination and approval);

d) in the Financ ia l year and, f ina l ly , on March 6 s t , 2018, carr ied out the eva luat ion of the functioning

of the Board of Directors and its committees, as well as of their size and composit ion (so called self-

assessment).

The self-assessment by the Board of Directors was managed by the Chairman of the Control and Risk

Committee, which col lected the Directors’ opinions on the size, composit ion and functioning of the

Board and its Committees. In part icu lar, the self -assessment concerned: ( i ) whether the size of the

Board of Directors is adequate with respect to the Company’s organisat ional structure; (i i) whether the

composit ion of the governing body is adequate with respect to the Company’s operations, also in

terms of age of the board members, gender ba lance, professional sk i l l s and expert i se; ( i i i ) the number,

expertise, authority and available t ime of the non-executive and/or independent directors; ( iv) whether

the number of director and auditor posit ions at other companies held by each Company Director is
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compatible with effect ive performance of the Director’s duties at the Company; (v) the provision of clear,

t imely and complete informat ion and documents t o Board and Committee members before th eir

meetings, as well as any in-depth analyses carr ied out during the respective sessions; (vi) whether the

amount of time dedicated to discussing the items on the agenda during the board meetings is adequate with

respect to the importance of the items themselves; (vii) the adequacy of the information received by the

delegated bodies at least once every quarter in regard to the activities which they are delegated to supervise

and manage and to the most significant transactions in economic, financial and capital terms; (viii) the

adequacy of the information provided by the delegated bodies for assessment of general operating

performance and its outlook; ( ix) the adequacy of the Company’s organisat iona l structure in relat ion to

the management of conf l icts of interest and related-party transactions; (x) the adequacy of the

organizational, administrative and accounting structure of the Company and of its subsidiaries with a

strategic importance, as outlined by the Director appointed to the Interna l Contro l and Risk Management

System; (x i ) the adequacy of the directors’ expertise in defining the levels of risk that are regarded as

appropriate and sustainable in relation to the risks to which the Company is exposed; (xii) the possible

definition of a plan for the succession of executive directors, while having regard to the current ownership

structure; (xiii) the opportunity to set up an Appointment Committee; (xiv) the adequacy of the directors’

and key managers’ compensation in relation to the goal of creating shareholder value over the medium-long-

term; (xv) the adequacy of the Company’s business management and organisation model with respect to

environmental, social and personnel management issues; (xvi) the assessment of the independence

prerequisites established by law and the Code; and, finally, (xvii) the formulation of guidelines concerning

the optimal composition of the Board of Directors, in consideration of the next renewal of the body that is

an item on the agenda for the Shareholders’ Meeting called on April 19 th, 2018.

Finally, at its meeting on March 6 t h, 2018, the Board of Directors examined the outcome of the self-

assessment and found – with the concurrent approval of the independent directors – that the size and

composi t ion of the current Board of Directors (cons ist in g of 14 Directors , inc ludin g te n without

execut ive author i ty, seven of whom are independent) are absolutely suf f ic ient to manage Company

operations. The Directors’ independence was measured on the basis of the principles established by law

and the Code.

On the one hand, the self -assessment determined that the number of the Directors is adequate in

relat ion to the Company’s organisat ional structure, that the number of the independent directors is

adequate in terms of the size and activity of the Company, and that the ratio of all Board members to non-

executive directors is adequate, the latter performing an important function to encourage the exchange of

opinions and contribute to monitoring the decisions made by executive directors; on the other hand, the

sel f -assessment determined the adequacy of the composi t ion of the governing body, also in terms of

age of the board members, gender balance, professiona l sk i l l s and expert i se with respect to the

Company’s operations.

The Board of Directors – with the support of the independent directors – praised the functioning of the

Board of Directors and its Committees, f inding that the information and documents provided before

their meet i ngs was c lear , complete and prompt, as wel l as that t he q ual i ty of discuss ion was

adequate, a lso as regard s the durat ion of the meet ings . The Board of Directors a lso found that the

informat ion received by delegated bodies during the board meetings was adequate and satisfactory both in

regard to the general performance of operations and its outlook, and to the management of conflicts of

interest and related party transactions.

At the end of the self-assessment, the Board confirmed its decision:
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(i) to defer the imposit ion of any general rules governing the maximum number of director or

statutory auditor posit ions that may be considered compatible with effect ive performance of an

individual’s position as Company Director and Committee member. Instead, the Board of Directors

opted to assess them on a case-by-case basis, according to the characterist ics of each Director (e.g.

experience, characteristics of the offices held);

( i i) that the Directors have sufficient expertise to establish the levels of risk that are regarded as

appropriate and sustainable in relat ion to the risk to which the Company is exposed;

( i i i) that the Company’s business management and organisation model is adequate with respect to

environmental, social and personnel management issues;

( iv) that the directors’ and key managers’ compensation is such as to stimulate their interest in the

objective of the creation of value for the shareholders in the medium and long term.

Fulfi l l ing its obligations under Application Criterion 1.C.1, sub-indent (h) of the Code, the previous Board of

Directors reviewed the results of the self-assessment at its meeting on March 4th, 2015 (acting before election of

the current Board by the Shareholders’ Meeting on April 22nd, 2015). At that meeting, it issued its

recommendations on managers and professionals to the Shareholders in the Management Report on the Agenda

of the Shareholders’ Meeting pursuant to Art. 125-ter TUF, suggesting that the slates of nominees include (i)

individuals possessing adequate managerial and other experience and economic, accounting, legal, f inancial,

risk management and/or compensation policy expertise; ( ii) an adequate number of candidates who meet

independence requirements, so that at least one third of the Board of Directors can be composed of

independent Directors, in accordance with the recommendations laid down in the Corporate Governance Code in

relation to companies listed in the FTSE-Mib index, as well as, with reference to the lists containing a number of

candidates equal to or higher than three; (iii) candidates from both genders, so that the composition of the Board

of Directors ensures gender balance to the extent set out in art. 2 of Law no. 120/11.

Furthermore, it should be noted that, in consideration of the forthcoming expiry of the term of office of the

present directors, in accordance with Application Criterion 1.C.1, letter h), of the Code, the Board members

have informed the Shareholders – within the scope of the Report on the items on the agenda prepared

pursuant to Article 125-ter of TUF – of their guidelines on the composition of the governing body, while taking

account of the outcome of the self-assessment procedure conducted at the meeting held on March 6 th, 2018

and having regard to the diversity policy adopted by the governing body on the same date, while advising the

Shareholders who intend to present a list:

(i) to include candidates in the list who have such managerial and/or professional and/or academic and/or

institutional background as to realise a mix of skills and expertise that are different and complementary

between each other. Specifically:

a. the board members with a managerial background should have gained competence and experience in

positions of responsibil ity in the luxury business sector or in sectors of businesses that are closely related

to those conducted by the Company, or in any case within industrial groups of considerable size and/or

complexity, as well as be persons whose performance is highly oriented to strategy and results in

compliance with the principles of proper corporate and business management, while also having regard

to social sustainability and digital innovation issues;

b. the board members with a professional background should have gained competence and experience in

positions of responsibil ity with accredited professional firms, consulting firms or other organisations and

have provided their professional services in the fields of economy, accounting, law (with specific

reference to commercial, corporate, tax and financial markets law), finance, as well as in the field of risk

management and remuneration policy, with specific regard to business activities;
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c. the board members with an academic and/or institutional background should possess such competence

and expertise as may be required to strengthen the business of the Tod’s Group;

(ii) to include an adequate number of candidates in the list, who meet the independence requirements, so that

at least a third of the Board of Directors may as a rule be composed by independent directors;

(iii) to include candidates in the list who have been selected from different age groups, so as to allow a

balanced plurality of perspectives and managerial and professional expertise within the Board of Directors;

(iv) to include, in each list containing a number of candidates equal to or higher than three, candidates of both

genders, so that the composition of the Board of Directors may ensure gender balance to the extent set out in

Article 147-ter, paragraph 1-ter, of TUF (the less represented gender shall obtain a quota equal to at least a

third of the elected Directors).

In fact, the Board of Directors deems it advisable that its members include persons who meet the

abovementioned requirements, being convinced that the heterogeneous and highly qualified professional

skills called upon to contribute to the proceedings of the governing body, as well as the balanced combination

of genders and age groups, may allow the analysis of the various arguments to be discussed from different

perspectives, thus contributing to promote a mature and full exchange of opinions, which is the prerequisite

for each pondered and aware decision made by the collective body.

* * *

The Shareholders' Meeting held on Apr i l 22 n d , 2015 resolved to authorise the Directors to accept

positions and to engage in activities prohibited under the not-to-compete clause in Article 2390 of the

Ital ian Civi l Code. Pursuant to Application Criterion 1.C.4 of the Corporate Governance Code, the Board of

Directors is responsible for assessing the merits of each problem and reporting any criticalities at the first

Shareholders’ Meeting held thereafter. For this reason, each Director shall inform the Board of any of

his/her conf licts of interest with the Company on the day that he or she accepts his/her nomination and

every signif icant change thereafter. No problems or criticalities of this nature and that would have to be

referred to the Board arose during the financial year.

4.4 Delegated bodies

The Board of Directors operates, not only directly and as a panel, but also through:

- the Chairman,

- the Vice Chairman,

- the Managing Directors (whom the Company has appointed in the persons of the Chairman, the

Vice Chairman and the Chief Executive Officers),

- the Executive Committee.

The Chairman, Mr. Diego Della Valle is also a Managing Director vested – under his own sole signature

and with authority to sub-delegate, as well as with the legal representation of the Company and all the

other responsibil ities imposed on the Chairman pursuant to the Articles of Association – with full powers

to:

a. request the opening of current accounts, the granting of credit l ines and overdraft facil ities, signing the

related agreements and documents, without any limit on amount;

b. withdraw amounts for the current accounts already opened or to be opened in the Company’s name as

well as issue and accept bills, without any limit on the amount;

c. negotiate, conclude and enter into agreements, instruments, letters or declarations concerning

guarantees, surety policies, letters of patronage or guarantees on first demand in favour of the Company

and the companies controlled directly or indirectly, including all counter guarantee or surety or
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acceptance instruments and declarations which may be requested;

d. purchase and sell personal and real property of any nature and kind whatsoever, as well as enter into

finance lease agreements;

e. recruit, appoint, suspend and dismiss Company executives and employees in general, save for General

Managers who can only be appointed and dismissed by the Board of Directors;

f. f i le lawsuits, court motions and administrative petitions, at all levels of jurisdiction as well as on appeal

to the Court of Cassation and for revocation, designate arbitrators and grant powers of attorney to

lawyers and attorneys ad litem; appoint special attorneys-in-fact in general;

g. sign and file with any and all the Tax Authorities, declarations of commitment, attachments, motions,

including for suspension, accepting and signing any and all settlements reached with the said Offices;

h. undertake any and all actions of routine business administration, including, without limitation, the

power:

- sign, on the Company’s behalf, any and all business correspondence, deeds and agreements,

including finance lease agreements;

- sign agreements and contracts with suppliers, customers, consultants and collaborators as well as

any and all other agreements and contracts in keeping with the Company’s corporate object;

- purchase and sell vehicles, personal property, office machines and equipment in general;

- purchase the materials, products and machinery necessary or useful to the Company’s business;

- enter into and terminate leases, as well as util it ies contracts for the supply of electricity, water, gas

and telephone services;

- enter into and terminate insurance contracts of any nature or kind whatsoever, and to settle, pay

and collect any and all sums due by way of indemnity or compensation, regardless of amount, issuing

valid receipt therefore;

- issue credit and debit notes as well as to collect amounts due to the Company, even through bills or

notes, issuing full and final receipt therefore;

- adjust accounts with customers and suppliers, approving or contesting the accounts in question;

- fi le for declarations of insolvency, bankruptcy protection proceedings, proceedings for subjection to

special administration and to bring insolvency proceedings in general, with all the related powers,

without exception or exclusion, including the power to file for proof of debt and declarations of the

existence of debt, and to accept or refuse settlements proposed by debtors or the parties in charge

of the procedure, to waive rights and to enter into settlement agreements;

- accept and pay debts, collect any and all amounts due for any reason or cause whatsoever, from

private and public bodies, and issue the related receipts;

- pick up or have picked up any correspondence, packages or shipments, including registered and

insured letters or other special mail, from the Post Office, the Railways, the Customs and any and all

goods carriers or transport companies in general, issuing the related discharges and receipts, as well

as to collect postal and telegraphic money orders and railway cheques, issuing the related receipts;

- accept and enter into arbitration clauses and proceedings, appointing sole arbitrators or a panel

of arbitrators, both in formal and informal proceedings, including ex aequo et bono proceedings,

waiving, if necessary, the right to raise further claims or file appeals against or motions for the

review of the related awards;

- make deposits or have deposits made on the current accounts opened or to be opened in the name

and on behalf of the Company with Banks and Post Offices and to endorse or cause the endorsement

of cheques and bills for collection and discount;
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- endorse bills issued by customers, by way of payment of debts;

i. execute urgent, extraordinary administration acts, except for the acts reserved to the exclusive

jurisdiction of the Meeting or the Board of Directors, according to law or the Articles of Association, or in

compliance with the applicable principles, also the principles of Self-regulation. The Board of

Directors shall be informed of such acts in the first Meeting after their execution.

Likewise, the Vice Chairman, Mr. Andrea Della Valle , was appointed as Managing Director and invested –

under his own sole signature and with authority to sub-delegate, as well as with the legal representation

of the Company and all the other responsibil ities imposed on the Chairman pursuant to the Articles of

Association – with full powers to:

a. request the opening of current accounts, the granting of credit l ines and overdraft facil ities, signing

the related agreements and documents, without any limit on amount;

b. withdraw amounts for the current accounts already opened or to be opened in the Company’s name

as well as to issue and accept bills, without any limit on amount;

c. negotiate, conclude and enter into agreements, instruments, letters or declarations concerning

guarantees, surety policies, letters of patronage or guarantees on first demand in favour of the Company

and the companies controlled directly or indirectly, including all counter guarantee or surety or

acceptance instruments and declarations which may be requested;

d. purchase and sell personal and real property of any nature and kind whatsoever, as well as enter

into finance lease agreements;

e. recruit, appoint, suspend and dismiss Company executives and employees in general, save for

General Managers who can only be appointed and dismissed by the Board of Directors;

f. promote legal and administrative actions and petitions before all Courts and Tribunals and also

before the Court of Cassation and revoke and appoint arbitrators and confer powers of attorney on

lawyers and attorneys ad litem; appoint special attorneys-in-fact in general;

g. sign and file with any and all the Tax Authorities, declarations of commitment, attachments,

motions, including for suspension, accepting and signing any and all settlements reached with the said

Offices;

h. undertake any and all actions of routine business administration, including, without limitation, the

power:

- to sign, on the Company’s behalf, any and all business correspondence, deeds and

agreements, including finance lease agreements;

- to sign agreements and contracts with suppliers, customers, consultants and collaborators

as well as any and all other agreements and contracts in keeping with the Company’s corporate

object;

- to purchase and sell vehicles, personal property, office machines and equipment in general;

- to purchase the materials, products and machinery necessary or useful to the Company’s

business;

- to enter into and terminate leases, as well as util it ies contracts for the supply of electricity,

water, gas and telephone services;

- to enter into and terminate insurance contracts of any nature or kind whatsoever, and to

settle, pay and collect any and all sums due by way of indemnity or compensation, regardless

of amount, issuing valid receipt therefore;

- to issue credit and debit notes as well as to collect amounts due to the Company, even

through bills or notes, issuing full and final receipt therefore;
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- to adjust accounts with customers and suppliers, approving or contesting the accounts in

question;

- to file for declarations of insolvency, bankruptcy protection proceedings, proceedings for

subjection to special administration and to bring insolvency proceedings in general, with all

the related powers, without exception or exclusion, including the power to file for proof of

debt and declarations of the existence of debt, and to accept or refuse settlements proposed

by debtors or the parties in charge of the procedure, to waive rights and to enter into

settlement agreements;

- to accept and pay debts, collect any and all amounts due for any reason or cause

whatsoever, from private and public bodies, and issue the related receipts;

- to withdraw or cause the withdrawal of correspondence, packages or shipments, including

registered and insured letters or other special mail, from the Post Office, the Railways, the

Customs and any and all goods carriers or transport companies in general, issuing the related

discharges and receipts, as well as to collect postal and telegraphic money orders and railway

cheques, issuing the related receipts;

- to accept and enter into arbitration clauses and proceedings, appointing sole arbitrators or a

panel of arbitrators, both in formal and informal proceedings, including ex aequo et bono

proceedings, waiving, if necessary, the right to raise further claims or file appeals against or

motions for the review of the related awards;

- to deposit or have deposits made on the current accounts opened or to be opened in the

name and on behalf of the Company with Banks and Post Offices and to endorse or cause the

endorsement of cheques and bills for collection and discount;

- to endorse bills issued by customers, by way of payment of debts;

i. to execute urgent extraordinary administration acts, except for the acts reserved to the exclusive

jurisdiction of the Meeting or the Board of Directors, according to law or the Articles of Association, or in

compliance with the applicable principles, also the principles of Self-regulation. The Board of Directors shall

be informed of such acts in the first Meeting after their execution.

Andrea Della Valle was also appointed as Director responsible for the Internal Control and Risk Management

System by a resolution passed by the Board of Directors on July 21s t, 2016, as well as Director responsible for

the Whistleblowing system by a resolution passed by the Board of Directors on October 24 th, 2016.

The Chief Executive Officer, Mr. Stefano Sincini, has also been appointed Managing Director, invested,

through specific power of attorney, and under his own sole signature, with all the powers required to:

a. to request the opening of current accounts, the granting of credit l ines and overdraft facil ities, signing

the related agreements and documents, without any limit on the amount;

b. to withdraw amounts for the current accounts already opened or to be opened in the Company’s name;

c. to purchase and sell personal property of any nature and kind whatsoever, as well as enter into finance

lease agreements;

d. to recruit, appoint, suspend and dismiss Company employees, with the exception of executives;

e. to promote legal and administrative actions and petitions before all Courts and Tribunals and also before

the Court of Cassation and revoke and appoint arbitrators and to confer powers of attorney on lawyers and

representatives ad litem; to appoint special representatives in general;

f. to sign and file with any and all the Tax Authorities, declarations of commitment, attachments, motions,

including for suspension;

g. to undertake any and all actions of routine business administration, including, without limitation, the
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power:

- to sign, on the Company’s behalf, any and all business correspondence, deeds and agreements,

including finance lease agreements;

- to sign agreements and contracts with suppliers, customers, consultants and collaborators as well

as any and all other agreements and contracts in keeping with the Company’s corporate object;

- to purchase and sell vehicles, personal property, office machines and equipment in general;

- to purchase the materials, products and machinery necessary or useful to the Company’s

business;

- to enter into and terminate leases, as well as util i t ies contracts for the supply of electricity,

water, gas and telephone services;

- to enter into and terminate insurance contracts of any nature or kind whatsoever, and to settle,

pay and collect any and all sums due by way of indemnity or compensation, regardless of amount,

issuing valid receipt therefore;

- to issue credit and debit notes as well as to collect amounts due to the Company, even through

bills or notes, issuing full and final receipt therefore;

- to adjust accounts with customers and suppliers, approving or contesting the accounts in

question;

- to file for declarations of insolvency, bankruptcy protection proceedings, proceedings for

subjection to special administration and to bring insolvency proceedings in general, with all the

related powers, without exception or exclusion, including the power to file for proof of debt and

declarations of the existence of debt, and to accept or refuse settlements proposed by debtors or

the parties in charge of the procedure, to waive rights and to enter into settlement agreements;

- to accept and pay debts, collect any and all amounts due for any reason or cause whatsoever,

from private and public bodies, and issue the related receipts;

- to pick up or have picked up any correspondence, packages or shipments, including registered and

insured letters or other special mail, from the Post Office, the Railways, the Customs and any and

all goods carriers or transport companies in general, issuing the related discharges and receipts,

as well as to collect postal and telegraphic money orders and railway cheques, issuing the related

receipts;

- to accept and enter into arbitration clauses and proceedings, appointing sole arbitrators or a

panel of arbitrators, both in formal and informal proceedings, including ex aequo et bono

proceedings, waiving, if necessary, the right to raise further claims or file appeals against or

motions for the review of the related awards;

- to make or cause the making of deposits in the current accounts opened or to be opened in the

name and on behalf of the Company with Banks and Post Offices and to endorse or cause the

endorsement of cheques and bills for collection and discount;

- to endorse bills issued by customers, by way of payment of debts;

with all of the foregoing in respect of the prerogatives reserved by law or the Articles of Association to

the Shareholders’ Meeting or the Board of Directors, or in compliance with applicable principles, including

the Code.

At the meetings held on November 12 t, 2014 and April 22n d , 2015, the Board of Directors appointed Mirko

Bartoloni, the Group’s Supply Chain Manager, and the Managing Director Stefano Sincini as “Employer”

pursuant to and in appl ication of Legislative Decree 81 of April 9th, 2008for the production

units/organisational structures that are respectively listed therein and, in that capacity, granted them the
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broadest decision-making and signatory powers, with spending autonomy, for implementing all

occupational health and safety measures.

Subsequently, by a Board resolution passed on January 24 th, 2018, the Board of Directors:

- confirmed any necessary decision-making and signatory powers granted to Mirko Bartoloni, in his

capacity as the Company’s Industrial Director, with spending autonomy for the implementation of

each activity concerning occupational health and safety for the production units/organisational units

listed therein;

- revoked the appointment of the Managing Director Stefano Sincini as “Employer” pursuant to and in

application of Legislative Decree no. 81/2008 for the production units/organisational units listed

therein;

- appointed Umberto Macchi di Cellere, in his capacity as the Company’s General Manager, as

“Employer” pursuant to and in application of Legislative Decree no. 81/2008 for the same production

units/organisational units previously under the responsibil ity of the Managing Director Sincini,

granting him any necessary decision-making and signatory power, with spending autonomy for the

implementation of each activity concerning occupational health and safety.

The Board Member Stefano Sincini has also been designated as Director Responsible for the Internal

Control and Risk Management System by a resolution passed by the Board of Directors on April 22nd, 2015.

As disclosed to the market since November 6 th, 2017, the Board has agreed with the decision made by the

present Managing Director and General Manager Stefano Sincini, in full agreement with the owners, to have

him replaced by Umberto Macchi di Cellere, who was appointed as the Company’s General Manager as from

December 1s t, 2016.

By a resolution passed by the Board of Directors on April 22n d , 2015, the Director Emilio Macellari was

delegated specific authority to supervise and coordinate the financial management of the Company, with

specific regard to the operations of the existing financial sources, the control and planning of flows, the

financial strategy to cover potential investments, including the preliminary borrowing of possible funds in

consideration of development projects and the more efficient management of available financial resources,

as well as to supervise and coordinate the complex administrative apparatus of the Company, including the

activities of corporate bodies, to assure its most effective organisation, guarantee the Company and the

Group the most efficient and dynamic support for the Managing Directors’ project planning activities, and

supervising and coordinating relations with institutional investors and other shareholders in compliance

with applicable internal procedures.

The Chairman of the Board of Directors, Mr. Diego Della Valle, is the controll ing shareholder and Chief

Executive Officer of the Issuer.

In regard to Application Criterion 2.C.5 of the Code, which recommends that the chief executive officer of

an issuer not sit on the board of directors of any other issuer (that does not belong to the same Group) at

which a director of the Issuer is chief executive officer, it should be pointed out that there are no

interlocking directorate situations among the members of the Issuer’s Board of Directors.

Chairman of the Board of Directors

In regard to 2.P.5 of the Corporate Governance Code (i l lustration of the reasons why delegations of

operating authority are granted to the Chairman), note is made that the Board of Directors, examining

again the issue on March 6 t h , 2018, confirmed its opinion and decided that the Issuer’s corporate
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g o v e r n a n c e i s p e r f e c t l y c o n s i s t e n t w i t h t h e C o m p a n y ’ s i n t e r e s t s , i n c l u d i n g i n r e g a r d t o t h e

concentration of duties, considering inter alia that (i ) the Chairman, to whom operating authority has

been delegated, is the director who has worked for the greatest number of years at the firm, and his

role is not limited to institutional and representative functions, but instead fully engaged in Company

operations, which is essentia l to its real izing optimum performance; ( i i) operating authority has also

been delegated to other directors, in addition to the Chairman (there are a total of four directors with

executive authority).

In reference to Appl icat ion Criterion 2.C.3 of the Corporate Governance Code, note is made that the

Chairman of the Board of Directors, Mr. Diego Del la Val le, is the control l ing shareholder and Chief

Executive Officer of the Issuer, and that in the aforementioned Framework Resolution of April 22nd, 2015, as

updated on October 24t h, 2016, the Board of Directors found that it was appropriate to designate a lead

independent director who would be delegated the functions suggested by the Corporate Governance Code (as

illustrated in paragraph 4.7).

Executive Committee (pursuant to Art. 123-bis, paragraph 2, letter d), TUF)

The cu rr e nt E x ec ut iv e Co mmi tt ee i s m ad e u p of t he fo l low i ng fou r m em b er s: Di ego D el la Va l le

(Chairman), Andrea Della Valle (Vice Chairman), Emilio Macellari and Stefano Sincini.

The Executive Committee has been appointed by the Board on Apri l 22n d , 2015 for a three years term,

an d s ha l l r ema in i n of f ic e u n t i l t he n e xt S har e ho ld er s ’ Me et i ng c a l le d to ap prov e t h e f in anc ia l

statements for financial year 2017.

In light of the Company’s size, as well as in the interest of promoting managerial efficiency, whilst also

boosting the f lexibi l i ty and speed of operations, the Executive Committee is expressly invested with all

the powers attributed to the Board of Directors, save for those reserved under law (section 2381 of the

Ital ian Civi l Code), or the Articles of Associat ion, to the Board itself, without prejudice to the powers

reserved solely to the Board of Directors, in compliance with the principles of Self -regulat ion and any

and all applicable rules and regulations, as already described above.

The Executive Committee met 4 times during the Financial year and at least five Meetings are scheduled

for the current financial year (1 of which has already taken place). In general, the Executive Committee's

Meetings have a duration that varies from four to five hours.

The Meet ings recorded the regular and di l igent part ic ipat ion of i ts members ( in fact, the overa l l

percentage participation was 100%, while the percentage participation of each Committee Member in the

Meetings held is indicated in Table no. 2 attached hereto).

Reporting obligations towards the Board

The Managing Directors and other executive directors, as well as the Executive Committee, shall, at least

on a quarterly basis:

- prov i de t he Boar d o f D ir ec tors wi th a fu l l acco un t of th e ro ut in e as w e l l as at y pic a l o r u nu s ua l

activities undertaken in performance of the tasks and duties delegated to each of them respectively;

- seek Board authorisat ion for effect ing signif icant transactions subject to mandatory Board approval

pursuant to the “Tod’s S.p.A.’s Guidelines on particularly significant transactions” approved by the Board

of Directors on November 11th, 2010;

- submit a full report on the conclusion of related-party transactions, both to the Board of Directors and

the Board of Statutory Auditors.

As already noted, with regard to Application Criterion 1.C.1 of the Code, and in accordance with Article 150
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of the TUF and Article 24 of the Articles of Association, the Board has repeatedly asserted, even formally,

(in the Framework Resolution of April 22nd, 2015, as updated on October 24 th, 2016) the principle that

company directors, officers and/or internal committees or bodies delegated with specific tasks or powers,

must provide the Board of Directors a full account of the activities undertaken in discharge of their

respective delegated tasks and/or powers, at least on a quarterly basis.

In any event, the Executive Committee is required to submit to the Board of Directors, at the earliest

opportunity, and in any case, at least on a quarterly basis, a summary report of its most signif icant

decisions, and/or any and all other matters that ought to be brought to the Board’s attention.

During the course of the Year, all company directors, officers and/or internal committees and/or bodies

invested with delegated powers, duly provided the Board of Directors with an account of the activities

undertaken by each of them in exercise of their respective delegated powers, at the earliest opportunity

thereafter, or otherwise, on a quarterly basis.

4.5 Other Executive Directors

Board Members Emilio Macellari is also an Executive Director, in accordance with Application Criterion

2.C .1 of the Corporate Governance Code, in addit ion to the Managing Directors Diego Del la Val le,

Andrea Del la Va l le and Stefano Sincin i . Mr. Emi l io Macel lar i was conferred with spec ial powers of

attorney within the Issuer. Mr. Stefano Sincini is also General Manager of the Company and a Director

with delegated powers in a number of companies of strategic importance. As disclosed to the market since

November 6th, 2017, the Board has agreed with the decision made by the present Managing Director and

General Manager Stefano Sincini, in full agreement with the owners, to have him replaced by Umberto

Macchi di Cellere, who was appointed as the Company’s General Manager as from December 1s t, 2016.

As already pointed out, the abovementioned directors are members of the Executive Committee of the

Company.

4.6 Independent Directors

In relation to Application Criterion 3.C.3 of the Code, it should be noted that the Company’s independent

directors are currently seven out of a total of fourteen (therefore, more than one third of the Board members

meet independence requirements).

As already mentioned, the Board of Directors carried out, in the Meeting held on April 22nd , 2015, after t h e

ap po i nt me nt , ba se d o n th e i nform at ion p rov id e d by ea ch D ir ecto r , a l s o fo l low i ng t h e se l f -

assessmen t , deemed a ppl icable the in dep ende nce requireme nts refe rable t o the fo l lowing eight

members, i.e. Directors: Luigi Abete, Luigi Cambri, Luca Cordero di Montezemolo, Pierfrancesco Saviotti,

V incenzo Manes, Michele Scannavini, Romina Gugl ielmetti and Sveva Dalmasso, report ing the outcome

of its assessments in a notice disclosed to the market, in accordance with the provisions laid down under

Application Criterion 3.C.4 of the Code and Art. 144-novies of the Issuer Regulation.

During the Financial year, the assessment as to whether the independence requirements are met was

carried out by the Board of Directors at the meeting held on March 1st, 2017, at the end of the annual self-

assessment procedure started by the Chairman of the Control and Risk Committee. Finally, this assessment

was carried out on March 6th, 2018, at the end of the self-assessment procedure on the basis of the updated

information provided by each director concerned. Spec if ical ly , in those circumstances, the Board

considered, among other things, that the independence requirements were also met by board members

Luigi Abete, L uig i Cambri , P ierfrancesco Sav iott i , V incenzo Manes, Romina Gugl ielmetti , Sveva Dalmasso

and Michele Scannavini. It also acknowledged that the number of the members of the Board (composed of
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14 directors, of which 10 are non-executive directors and 7 of which are independent directors) was fair

compared to t h e C o m p a n y ’ s o p e r a t i o n s a n d t h a t t h e c o m p o s i t i o n o f t h e B o a r d w a s c o n s i s t e n t

w i t h t h e recommendations laid down in the current regulat ions, as well as in Applicat ion Criterion 3.C.3

of the Code.

The applied independence criteria correspond to the principles established by applicable regulations and

A r t i c l e 3 o f t h e C o r p o r a t e G o v e r n a n c e C o d e , w h i c h w e r e a p p l i e d w i t h t h e f o l l o w i n g

clarifications/exceptions.

In view of the fact that, as expressly provided for in the Application Criterion 3.C.1 of the Code, for the

purposes of the independence assessment, greater attention must be paid to substance rather than to

form, and that, all the individuals in question were unanimously found to meet the highest standards of

professionalism and independence, it was decided that:

( i ) t h e D i r e c t o r L u i g i A b e t e w a s n o t c o m p r o m i s e d b y t h e f a c t t h a t D i r e c t o r s E m i l i o Macellari and

Emanuele Della Valle are members of the Board of Directors of Italian Entertainment Group S.p.A., chaired by

Mr. Luigi Abete, and that the Chairman Diego Del la Val le and the Vice Chairman Andrea Della Val le have a

joint equity interest in the share capital of Italian Entertainment Group S.p.A., as well as the fact that the

Di rec tor Emi l io Mac el lar i i s a m em be r of t he Boa rd of Di r ecto rs of So f im S. r . l . in which Mr. Abete has

the position of director;

(i i) the directors Luigi Abete, Luigi Cambri and Pierfrancesco Saviotti were not compromised by the fact of

having held their position for more than 9 years in the last 12 years;

( i i i) the director Sveva Dalmasso was not compromised by the circumstance that she is a close relative of

an independent director who has held the position for more than 9 years in the last 12 years.

In the opinion of the Board the si tuat ions described above were not capable of jeopardis ing the

independence of the aforementioned board members, whose high professional and entrepreneurial

standing and authoritativeness are well known in the market and ensure their large independence with

respect to the opinion of the management and of the majority shareholder; such members, in fact, have

constantly proven to be acting independently, presenting recommendations and suggestions with regard to

various issues being discussed and resolved upon by the Board.

After conducting the appropriate reviews, the Board of Statutory Auditors found that the principles and

procedures adopted by the Board to assess the independence of its Members had been properly applied,

in compliance with Application Criterion 3.C.5 of the Code.

It is hereby confirmed that, thereby also implementing Application Criterion 3.C.6 of the Code, the

Independent Board Members met, in the absence of other Directors, on December 11 t h, 2017, in order to

assess , among other t hi ngs , the impleme ntat ion of the pr inc ip les la i d down in the Corporate

Governance Code of L isted Companies (edit ion of July 2015), as well as the Company’s compliance with

market abuse regulations and the recommendations reported in the recent Consob Guidel ines

concerning the handl ing of inside information.

It should be noted that all the present independent directors also met independence requirements within

the s lates submitt ed for the appo intment of the Board of Directors at the t ime of the Shareho lders ’

Meeting held on April 22nd, 2015. Although in the absence of an express commitment to this effect, all the

independent directors maintained their independence during the entire mandate, except for Board

member Michele Scannavini (who however went back to meet independence requirements during the

current 2018 financial year).
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4.7 Lead Independent Director

Considering that the Chairman of the Board of Directors, Mr. Diego Del la Val le, is the Issuer's Chief

Executive Off icer, as well as the control l ing Shareholder, the Board of Directors deemed it appropriate

to comply with the recommendation concerning the appointment of a Lead Independent Director in

order to assign the functions suggested by the Corporate Governance Code.

At the aforesaid meeting of April 22nd, 2015, the Board appointed the (non-executive and) independent

Director Pierfrancesco Sav iott i as the “Lead Independent Director”, by complying with Appl icat ion

Criterion 2.C.3 of the Code and with the recommendation mentioned in the comment concerning Artic le

2; Pierfrancesco Saviotti was assigned the following functions:

- to act as the principal contact and coordinator for requests and contributions made by the non-executive

directors and, in particular, the independent directors;

- to cooperate with the Chairman of the Board of Directors in order to ensure that the Directors receive

complete and timely flows of information;

- to convene, independ en t ly or on request by other directors , spec ia l meet ings rese rved only to

independent directors for discussion of the issues deemed to be of interest to the operation of the Board

of Directors or corporate management, ensuring, inter alia , that the Independent Directors meet at least

once a year, without the other Directors.

During the financial year, the Lead Independent Director cooperated with the Chairman to guarantee the

provision of complete and timely informat ion to a l l di rectors, and he has convened a meeting of

Independent Directors on December 11th, 2017.

5. HANDLING OF CONFIDENTIAL INFORMATION

By a resolution passed on July 21s t, 2016 on the basis of a proposal submitted by the Chairman and CEO in

compliance with applicat ion criterion 1.C.1., letter j) , of the Code, the Company’s Board of Directors

updated the “Regulation for internal management and public disclosure of documents and information

concerning Tod’s S.p.A. and the Tod’s Group ” (adopted since May 15 t h, 2002) in order to bring it into line

wit h th e n ew ru l es gov e rn i ng ma rk et a bu s e la i d down i n r eg ul at ion (EU) 596/ 201 4 a n d re la te d

implementing regulations.

The abovementioned Regulation was updated on December 22nd, 2017, by a decision made by the Chairman

and Managing Director, in order to take account of the guidelines provided by the ESMA (final report,

guidelines and Q&A) and by Consob (Guidelines on the handling of inside information).

This Regulation regulates the procedures for internal handling and external communication of confidential

documents and information concerning the Issuer and the Tod’s Group, including “regulated information”

pursuant to Article 113-ter of the TUF, i.e. information that must be published by listed issuers in the

application of laws and regulations in force, and with specific reference to “inside information” pursuant to

Article 7 of Regulation (EU) 596/2014 (“price sensitive information”), i.e. information of a precise nature,

which has not been made public, relating, directly or indirectly, to the Company and/or to its financial

instruments, and which, if i t were made publ ic, would be l ikely to have a signif icant effect on the prices of

those f inancial instruments, inc luding derivatives (in accordance with the recommendations provided in the

Consob Guidelines on the handling of inside information, the abovementioned Regulation sets out, among

other things, the criteria for the identification of inside information and the categories of relevant information

that might be subsequently regarded as inside information).

In addit ion to prescribing the obl igation for Directors, S t at u t o ry A u d i t o r s , I nv e s t o r R e l a t io n s M a n a g e r

a n d a l l e m p lo y e e s i n ge n e r a l t o m a i n t a i n t h e confidential ity of price-sensit ive information and
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scrupulously comply with the disc losure procedure, this document def ines the various responsibil ities for

approval and disclosure of materia l information. It i s p ub l i s he d i n t h e Cor pora te

Gove r na nce /Proc e du re s a nd Re g ul at ion s s ect ion of th e w eb s i t e www.todsgroup.com.

In compliance with Article 17 of Regulation (EU) 596/2014, the abovementioned Regulation allows the

Company to postpone, by a resolution to be jointly passed by the Chairman and the Vice Chairman or, if

required, by the Board of Directors and under its own responsibil ity, the public disclosure of inside

information, provided that all the conditions are fulfilled, which are provided for in European and national

laws and regulations, as applicable from time to time. Furthermore, the Company may be allowed, by a

resolution to be jointly passed by the Chairman and the Vice Chairman or, if required, by the Board of

Directors, to carry out “market soundings”, including through third parties that act in its name or on its

behalf: these consist of the disclosure of information, prior to the announcement of a transaction, in order

to gauge the interest of potential investors in a possible transaction and related terms and conditions,

such as potential size and pricing, to one or more potential investors, in accordance with the European and

national laws and regulations, as applicable from time to time..

6. BOARD OF DIRECTORS COMMITTEES (pursuant to Art. 123-bis, paragraph 2, letter d), TUF)

Pursuant to the Framework Resolution adopted on April 22nd, 2015 and updated on October 24th, 2016, the

Board of Directors resolved to comply with the principles and appl icat ion criteria of Art icle 4 of the

Corporate Governance Code, by setting up several Board committees charged with making proposals and

giving advice in accordance with the principles set out in the Code. In particular, that resolution provides

that:

- t h e Co m m i t t e e s s h a l l be m a d e u p o f a t l e a s t th r e e i n d e p e n d e n t d i r e c to r s ; a l t e r n a t iv e l y , t h e

Compensation Committee and the Control and Risk Committee may be composed of non-executive

directors, and the majority of these must also be independent, on condition that the chairmen of these

committees be independent directors; one of the members of the Compensation Committee must have

adequate knowledge and experience in financial or remuneration policy matters, as shall be determined by

the Board of Directors when it appoints them, and one of the members of the Control and Risk Committee

must have adequate experience in accounting, finance or risk management, as determined by the Board of

Directors when it appoints him;

- the duties of individual Committees are provided by the resolution by which they are established and

may be supplemented or amended by a subsequent resolution of the Board of Directors;

- minutes shall be drafted of all Committee meetings; the Chairman of the Committee shall give notice

thereof to the Board of Directors at the first subsequent meeting;

- in the performance of their duties, the Committees have the right to access the Company information

and functions, as necessary to perform their duties, and to use external advisors in accordance with the

conditions that are periodically established by the Board of Directors; on request, each Committee may

draw on the resources provided by the Company in order to fulfi l its mandate in accordance with the

conditions imposed by the Board of Directors, or its Chairman or by each Director Responsible for the

Internal Control and Risk Management System, without prejudice to the rules governing related party

transactions;

- in its annual Report on Corporate Governance, the Board of Directors provides the market with

information about the establishment and members of its Committees, the mandates given to them, and –

on the basis of what each Committee reports – the activities they actually performed during the year, the

number and average length of Committee meetings, and the percentage rate of part icipation by each
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member at those meetings;

- persons who are not members of the Committee may part ic ipate in the meetings of each Committee

upon invitation of the same, with reference to individual items on the agenda, including other members

of the Board of Directors or the Company organisation; the Control and Risk Committee meetings may be

attended by the Chairman of the Board of Statutory Auditors or another Statutory Auditor designated by him

(however, the other Statutory Auditors may attend them as well); the Chairman of the Board of Statutory

Auditors – or another Statutory Auditor designated by him – should also partic ipate at the meetings of the

Compensation Committee;

- the meetings of each Committee are chaired by its own Chairman; if the Chairman is absent or the

Committees decide by unanimous vote, the meetings of each Committee may be chaired by another one of its

members;

- resolutions can only be validly passed by Committee meetings attended by a majority of Committee

members; resolutions are passed by the favourable vote of the absolute majority of the Committee

members present at Committee meetings, and in the case of a tie, the deciding vote shall be cast by the

chairman of the meeting; Committee meetings may be held by conference call or videoconference, on

cond it io n th at a l l p art ic i pa nt s c an be id e nt i f i e d by t he c ha irm an of t he me et in g an d t h e o th er

participants, that they can all follow and participate in the discussion in real time, as well as receive and

send documents. In such case, the Committee meeting shal l be deemed to be held in the place where

the chairman of the meeting is physically present.

In addit ion to the Executive Committee, the Company’s Board of Directors establ ished, in compliance

with the principles of corporate governance, the Control and Risk Committee and the Compensation

Committee, both of which are charged with providing advice and making recommendations.

With regard to appl icat ion criterion 4.C.1 sub-section c) of the Code, it should be noted that the Issuer

has not establ i she d a committee carry ing out one or more funct ions of two or more committees

provided by the Corporate Governance Code .

Besides the committees establ ished and functioning in compliance with the Code, it should be noted

that the Board of Directors, by a Framework Resolution dated April 22n d , 2015, as updated on October

24 t h , 2016, confirmed the establishment of the Independent Directors Committee, with the relevant

functions and responsibilities which the Related Parties Regulation and the Procedure on Related Parties

Transactions vest in a committee composed solely of Independent Directors with reference to related

parties transactions of a greater importance; the above mentioned Committee functions in compliance

with the principles of corporate governance which regulate the Control and Risk Committee function.

The relevant functions and responsibil ities which the Related Parties Regulation and the Procedure on

Related Part ies Transactions vest in a committee composed of non-executive directors in majority

i n d e p e n d e n t w i t h r e f e r e n c e t o r e l a t e d p a r t i e s t r a n s a c t i o n s o f a m i n o r i m p o r t a n c e a r e i n t h e

responsibil ity of the Control and Risk Committee.

In relation to the comment on Article 4 of the Code, which recommend that the Boards of Directors of the

companies belonging to the FTSE-Mib index consider whether to establish a specific committee dedicated to

supervis ing susta inabi l i ty issues connected with the conduct of the business activ ity and to its

interaction with all stakeholders, or to concentrate or distribute these functions between the committees

that have already been set up, The Company’s Board of Directors has deemed it appropriate to assign this

responsibil ity to the Independent Directors Committee and considered it unnecessary, especially in the

light of the Company’s voluntary compliance with the recommendation laid down therein, to establish a



36 Corporate Governance

specific committee for sustainability issues. More specifically, the Board of Directors considered that the

Independent Directors Committee was the most suitable to perform such proactive duties to boost the

business as are required by the promotion of single sustainable development projects and of non-profit

initiatives. I t should b e noted that the Board of Directors has spec i f ica l ly appo inted the Ind epen dent

Directors Committee: ( a ) to consider and assess the sustainability policy aimed at creating value over time

for their Shareholders and any other stakeholder, in accordance with sustainable development principles, as

well as with regard to the sustainability guidelines and targets that are submitted to the Board of Directors on

an annual basis; (b) to consider the implementation of the sustainability policy on the basis of the instructions

given by the Board of Directors; (c) to consider and assess sustainability projects, including in relation to

single projects; (d) to consider the Company’s non-profit strategy and its implementation, including in

relation to single projects, as well as any non-profit initiative submitted to the Board of Directors; (e) to

give its opinion, at the request of the Board of Directors, on other sustainability issues.

7. APPOINTMENT COMMITTEE

At the date of approval of this Report, the Board of Directors had not found it necessary, by unanimous

decision made within the Framework Resolution dated Apri l 19 t h , 2012, and subsequently conf irmed

from year to year, to set up an appointment Committee; this decision was made in consideration of the

current structure of company ownership which features a high level of concentration of ownership and

taking account that – as expressly provided for in the comments on art. 5 of the Code – “the appointment

Committee is historically set up in systems characterised by a high level of shareholder dispersion ... and

that, mainly with publicly-owned companies, it performs a function of particular importance in the

identification of the candidates to the position of director."

The pr incip les of corporate governance received by the Company require that the proposa ls for

appointment as director, accompanied inter al ia by adequate disclosure of the nominee’s personal

information and professional qualif ications, with indication of their possibil ity of being qualif ied as

independent directors pursuant to Article 3 of the Code, are deposited at the registered office of the

Company within the terms provided by the relevant law – also regulatory provisions – time by time in

force and promptly published on the Company web site. Furthermore, it should be pointed out that the

self-assessment procedure is started by the Chairman of the Control and Risk Committee through the use

of specific questionnaires that are periodically submitted to all the board members, and that, at the end of

such procedure, the Board identif ies the composition of the governing body that is regarded from time to

time as the most appropriate.

Finally, it should be noted that, in the implementation of the provisions laid down in Article 123-bis, paragraph

2, letter d-bis), of TUF, the Company adopted its diversity policy, by a Board resolution passed on March 6 th,

2018, which is aimed at identifying an optimal composition of the Board of Directors.

8. COMPENSATION COMMITTEE

In compliance with principle 6.P.3 of the Code, the Board of Directors of Tod’s S.p.A. , has establ ished

the Compensation Committee with advisory and recommendatory functions.

Composition and functioning of the Compensation Committee (pursuant to Article 123-bis, paragraph 2,

letter (d) of the TUF)

In the Board Meeting held on Apri l 22n d , 2015, the Board resolved to establ ish the Compensation

Committee for the 2015-2017 three-year period and up to approval of the Financial Statements referred
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to t h e la st f i na nc ia l y ea r , a f t er ve r i fy i n g th e no n- e xec ut iv e an d i nd e pe n de nc e re q ui r eme n ts i n

compl iance with the pr in c ip les establ i she d by law and by the Corporate G overnance Code. The

Compensation Committee comprises the following non-executive and independent Directors: Luigi Abete

(Chairman), Sveva Dalmasso, Vincenzo Manes.

The Compensation Committee met once during the Financial year, with a 100% overall attendance

rate of i ts members ( the percentage atte ndance of each Committee Member i n the meet ings held is

i n d i c a t e d i n t h e T a b l e n o . 2 a t t a c h e d h e r e t o a s a n a p p e n d i x ) ; t h e C o m m i t t e e ’ s m e e t i n g s w e r e

coordinated by its Chairman, Mr. Abete: minutes were duly drafted and the Chairman gave notice thereof

to the Board of Directors at the first subsequent meeting; the meetings lasted about one hour and were

attended by the Chairman of the Board of Statutory Auditors, in compliance with the pr inciples of

Corporate Governance.

During the current financial year, the Compensation Committee met once and, to-date, an additional

meeting has been scheduled.

During the Financial year, the Committee was made up of three non-executive and independent directors,

the majority of whom appropriately experienced and credentialed specialists in the fields of accounting,

finance and remuneration policies.

No Director attended the Compensat ion Committee Meet ings i n which proposa ls to the Board of

Directors were drawn up in relation to his own compensation, in compliance with Application Criterion

6.C.6 of the Code.

With the exception of the Chairman of the Board of Statutory Auditors non-members did not participate at

the Compensation Committee meetings held during the year.

Functions of the Compensation Committee

In the application of Principle 6.P.4 of the Code, the Compensation Committee submits to the Board the

proposals for the definition of the policy for the remuneration of executive directors, directors holding

special positions and managers with strategic responsibilities.

In accordance with Application Criterion 6.C.5, of the Code, on November 11th, 2011 and ultimately on

November 11 th , 2015, the Board, inter alia, vested the Compensation Committee with the following

responsibilities:

a. advising the Board of Directors on the remuneration policy to be applied to executive directors, Board

mem b er s inv e st e d wi t h sp ec i f ic ta sk s a n d d ut ie s , an d e xec ut iv es wi th s tr at eg i c responsibilities;

b. periodically assessing the appropriateness, overall coherence and concrete implementation of the

remuneration policy, including on the basis of information gathered from company directors, officers

and/or internal committees and bodies invested with delegated powers or responsibilities in such

regard, in cases where the assessment focuses on the remuneration of executives with strategic

responsibilities;

c. . advising the Board on the remuneration of executive directors and directors invested with specific tasks

and duties, as well as – after hearing the company directors, officers and/or internal committees and

bodies invested with delegated powers or responsibilities in such regard – on the proper identification

and setting of appropriate performance targets that are to serve as the basis for determining the

variable component of their remuneration;

d. monitoring the implementation of Board decisions regarding remuneration, determining, inter alia,

whether or not performance targets have actually been met, as well as, if required, the application of

claw-back mechanisms;
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e. providing shareholders with a full report of its operating procedures;

f. assisting the Board of Directors in drawing up and implementing compensation plans based on financial

instruments;

g. making sundry recommendations to the Board of Directors on matters pertaining to remuneration;

h. . availing, whenever it deems necessary or merely fit or useful for the discharge of its assigned tasks and

duties, of outside consultants and experts on remuneration policy, it being understood not only that

the said experts and consultants must be independent, and, accordingly, may in no event maintain any

business or professional relationships whatsoever with, inter alia, the Company’s human resources

department, and/or any of the Company’s controlling shareholders, directors or executives invested with

strategic responsibilities, but also that the independence of any and all such outside consultants shall

be duly verified, prior to their appointment, by the Compensation Committee.

During the Financial year, the Compensation Committee, inter alia, (i) considered whether the Managing

Directors had achieved the performance targets set for the 2016 financial year, and (ii) the adequacy, the

overall consistency and the actual application of the Issuer’s compensation policy; ( i i i) proposed to the

Board of Directors that it identify and define the annual performance targets to be assigned to the

executive directors and directors delegated with special duties.

***

When executing its functions the Compensation Committee has the right to access the information and

corporate functions necessary to fulfi l its duties, as well as to avail itself of external consultants, subject

to authorization by the Board of Directors.

It is hereby confirmed that the Board of Directors has not allocated an ad hoc budget available to the

Compensation Committee, but when the Committee deems it is necessary or appropriate to avai l itself

o f e x te rn a l co ns u l ta nt s , t he Com pa ny m ak es av a i la bl e to t he Com mi tt ee f ro m t im e to t im e, t h e

resources required for this purpose in order to execute its functions.

9. DIRECTORS’ COMPENSATION

Genera l Rem un erat i on Po l icy

In accordance with appl icable regulat ions and in compliance with Principle 6.P.4 of the Corporate

Governance Code, the Board of Directors, acting on the recommendation of the Compensation Committee,

adopted by resolution dated November 11 t h , 2011 and subsequently amended by resolution dated

November 11th, 2015, and, finally, by resolution dated March 13th, 2018, the policy document “Tod’s S.p.A.

Group’s Remuneration Policies and implementing procedures”.

The aforesaid policy document lays down the guidelines to be followed in terms of not only procedure and

form (i.e. the internal corporate processes through which policy is defined and implemented) and also

substance and content (the criteria on which policy is based) by all company directors, officers, committee and

bodies tasked with determining the remuneration of executive directors, Board members invested with specific

tasks, general manager and of other executives invested with strategic responsibilities, taking due account, inter

alia, of the remuneration levels prevailing at other Group companies.

F o r f u r t h e r i n fo r ma t i o n o n r e m u n e r at i o n p o l ic i e s a n d p ro c e d u r e s , s e e t he f i r s t s ec t io n o f t h e

Remuneration Report drawn up in accordance with Article 123-ter of the TUF, and disclosed to the public

at least twenty-one days prior to the date of the subsequent Shareholders’ Meeting, pursuant to applicable

rules and regulat ions.

The Remuneration Report, to which reference should be made in ful l for any information not contained

in this Report, is avai lable for publ ic consultat ion at the Company’s registered offices, as well as on the
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Company’s web site www.todsgroup.com and through the author ised storage dev ic e 1 info at the addre ss

www.1info . i t .

Incentive mechanisms for the head of the internal audit function and the executive in charge of drawing

up the Company’s accounting documents

The Company’s remuneration policies impose no specific requirements in respect of the remuneration of

the executive in charge of drawing up the Company’s accounting documents or of the head of the internal

audit function (in their specific capacities as such); the said policies specifically establish that: (i) the

remuneration of employees must always be determined by the company directors, officers, committees or

bodies invested with delegated powers and responsibi l i t ies for such purpose, and/or the corporate

structure in question, in compliance with the Company’s values, mid-to-long term strategies and sound risk

management policies; (ii) any and all incentive mechanisms targeted at the executive in charge of drawing up

the Company’s accounting documents, in the latter’s capacity as a “strategic executive”, must duly reflect

the tasks assigned to him or her, and accordingly be based on individual targets assigned in light of the

nature of tasks and duties in question. Moreover, the remuneration of the executive in charge of drawing

up the Company’s accounting documents, in the latter’s capacity as a “strategic executive”, must also be

determined with a view to striking an appropriate balance between the fixed and variable components

thereof, in light of, inter alia, the Company’s risk management policy: as a general ru le the annual variable

component must fa l l with the range of 10% and 40% of the f ixed component.

S e v e r a n c e i n d e m n i t y d u e t o d i r e c t o r s i n t h e e v e n t o f l o s s o f o f f i c e f o l l o w i n g a t a k e o v e r b i d

(pursuant to Art. 123-bis, paragraph 1, letter i), TUF)

P u r s u a n t t o A r t . 1 2 3 -b i s , p a r . 1 , l e t t e r i ) , o f T U F , i t i s h e r e b y e x p r e s s l y s t a t e d t h a t a s o f t h e d a t e

of approva l of th is Report , except for the informat ion reported in the Remunerat ion Report with

reference to the forthcoming termination of the contract (both as regards employment and the position as

director) of the Managing Director Stefano Sincini, there are no agreements in place between the Group

and any other director, which envisage the payment of indemnit ies to Directors in the event of

resignation, dismissal without just cause or termination of the employment relationship following a

public purchase offer.

No executive director ceased to hold office during the Financial Year.

For further informat ion on this matter, see the Remuneration Report, ava i lable at the Company’s

registered offices, as well as on the Company’s web site www.todsgroup.com and through the authorised

storage device 1Info at the address www.1info.it.

10. CONTROL AND RISK COMMITTEE

In accordance with Principles 7.P.3 sub-section a), no. (ii), and 7.P.4 of the Code, the Company’s Board of

Directors has set up an internal Control and Risk Committee.

Composition and functioning of the Control and Risk Committee

After verifying that its directors without executive authority and independent directors satisf ied the

pre-requisites for being considered such in accordance with both the law and Article 3 of the Code, the

Board of Directors resolved at the aforement ioned Framework Resolut ion of Apri l 22 n d , 2015, to

constitute the Control and Risk Committee. Its members are the following directors without executive

author i ty , a major i ty of whom are independe nt : L uig i Cambr i (Cha irman) , Maur iz io Boscarato and
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Romina Guglielmetti.

During the Financial year, the Control and Risk Committee met six times and for the current financial year

five meetings have been scheduled (two of which have been already held). Usually the Committee meetings

last for approximately one hour.

The meetings are coordinated by the Chairman, Mr. Cambri, minutes shall be drafted and the Chairman

shall give notice thereof to the Board of Directors at the first subsequent meeting. The meetings were

regularly and assiduously attended by the directors (the overall percentage rate of attendance was 100%,

while the percentage rate of attendance by each Committee Member at the held meetings is indicated in

the Table no. 2 attached hereto as an appendix).

With regard to Criterion 7.P.4 of the Code, note is made that during the f inancial year, three non-

execut ive Directors, the major ity of whom independent, sat on the Control and Risk Committee.

Independent Director Luigi Cambri was appointed as Chairman of the Committee. The professional

exper i ence of the members of the Committee ensures that the Committee disposes of adequate

knowledge about accounting, financial and risk management matters and has been deemed adequate by

the Board of Directors at the time of appointment.

Invited by the Committee and in relat ion to specif ic topics time by time in agenda, non-members have

been attending the meetings of the Committee held during the financial year.

Responsibilities of the Control and Risk Committee

In compliance with Artic le 7 of the Corporate Governance Code, the Board of Directors assigned the

Control and Risk Committee the following advisory and recommendatory functions, in accordance with the

Application Criterion 7.C.2 set out in the Corporate Governance Code:

a. give the Board of Directors prior opinions in the cases envisaged in Application Criterion 7.C.1 of the

Code. In appl icat ion of the aforement ioned Appl icat ion Criterion 7.C.1 of the Code, any decis ions

concerning the appointment, dismissal, remuneration and provision of resources for the Head of the

Internal Audit Function require, inter alia, the favourable opinion of the Committee;

b. in collaboration with the Chief Accounting Officer and the auditors, and after consulting with the

independent auditors and the Board of Statutory Auditors, assess proper use of accounting standards

and their uniformity during preparation of the consolidated financial statements;

c. express opinions on speci f ic aspects relevant to ident ify ing the principal r i sks faced by the

Company;

d. examine the periodic reports assessing the Internal Control and Risk Management System, and those of

special relevance prepared by the Internal Audit Function;

e. monitor the independence, adequacy, effectiveness and efficiency of the Internal Audit Function audit ;

f. if appropriate, exercise the right to ask the Internal Audit Function to audit specific operating areas,

while simultaneously notifying the Chairman of the Board of Statutory Auditors;

g. report to the Board of Directors on their activity and the adequacy of the Internal Control and Risk

Management System at least once every six months, normally when the Board of Directors meetings

are held to approve the annual and half year reports;

h. support, with an adequate information-gathering activity, the assessments and decisions made by

the Board of Directors in relation to the management of risks arising from prejudicial actions which

the Board of Directors has become aware of.

At last, i t should be noted that the Control and Risk Committee has been charged with the relevant



41 Corporate Governance

functions and responsibilities which the Related Parties Regulation and the Procedure on Related Parties

Transactions vest in a committee composed of non-executive Directors, in majority independent with

reference to related parties transactions of a minor importance.

The Chairman of the Internal Control Committee il lustrated the details to the Directors regarding the

activ it ies performed by the Committee with reference to the Financia l year, and in part icular, the

Chairman illustrated to the collective administrative body the Committee's assessments of the adequacy

and effectiveness of the Internal Control and Risk Management System at the date of the Board Meeting to

approve the Annual Financial Report as at December 31s t, 2016, the half-yearly financial Report as at June

30th, 2017, as well as at the date of the Board Meeting to approve the Annual Financial Report as at December

31st, 2017.

During the Financial year the Control and Risk Committee also gave its opinion, among other things, as to

the approval of the annual plan prepared by the head of the Internal Audit function and assessed, together

with the financial reporting officer and having heard the independent auditors and the Board of Statutory

Auditors, the correct application of the accounting standards and their consistency for the purposes of the

preparation of the consolidated financial statements.

***

The Meetings of the Committee held during the f inancial year were attended by the Chairman of the

Board of Statutory Auditors (or by another Auditor duly appointed by the Chairman) and, based on the

Committee's invitation and in relation to specific items on the Agenda, by the standing auditors of the

Board of Statutory Auditors, by the Head of the Internal Audit Function, by the Directors appointed to

the Internal Control and Risk Management System operations and by the Director in charge of drawing

up the corporate accounting documents, as well as by the members of the Supervisory Body.

When executing its functions the Committee has the right to access the corporate information and

functions required to perform its dut ies, as wel l as to avai l i tself of external consultants, subject to

being authorized by the Board of Directors.

It is hereby confirmed that the Board of Directors has not allocated an ad hoc budget available to the

Control and Risk Committee, but when the Committee deems it necessary or appropriate to avai l i tself

o f externa l consul tants , t he Company makes ava i lable to the Committee, f rom time to t ime, the

resources required to perform its functions.

11. INTERNAL CONTROL AND RISK MANAGEMENT SYSTEM

With reference to Application Criterion 1.C.1 lett. b), of the Code, it should be noted that, by a resolution

adopted on October 24t h , 2016, the Company’s Board of Directors updated the Framework Resolution that

had been passed at the meeting held on April 22n d, 2015, thus adopting the new recommendations laid

down in the Corporate Governance Code of July 2015; as a result, it established that it is the responsibility of

the Board of Directors to define, under strategic, industrial and financial plans, the nature and level of risk

consistent with the Company’s key objectives, including, in its assessments, all such risks as may become

of importance within the scope of medium-to long-term sustainability of the Company’s business.

In reference to Application Criterion 7.C.1 letter a) of the Code, the Board of Directors has defined its own

Guidelines for the Internal Control and Risk Management System (hereinafter, the “Guidelines”), so that

the principal risks affecting the Company and its subsidiaries are correctly identif ied and adequately

measured, managed and monitored, while also determining the degree of compatibility of these risks with

corporate management consistent with the Company’s defined strategic objectives.

Following the adoption by the Company of the Corporate Governance Code principles pursuant to the
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Framework Resolution adopted on April 22nd, 2015, as updated on October 24th, 2016, and after obtaining the

favourable opinion of the Control and Risk Committee, the Board of Directors also decided to amend the

Guidelines, in order to adopt the recommendations reported in the last edition (July 2015) of the Code. The

full updated text of the Guidelines is published in the Corporate Governance section at the following web

site: www.todsgroup.com.

11.1 Exist ing r isk management and internal control systems in relation to the financial information

process, also consolidated financial information, where applicable, pursuant to Art. 123-bis, paragraph

2, letter b), TUF

Introduction

It is hereby confi rmed that the TOD’S Group management and control system relat ing to the risks

concerning the financial information process forms an integral part of and is included in the framework

of the broader Company and Group internal control system, in accordance with the instructions included

in the Format distributed by Borsa Ital iana S.p.A. ; the fol lowing elements represent important features

of the foregoing system: the Code of Ethics, the organisat ion, management and control Model, in

accordance with Legislative Decree No. 231/01, the Procedure for the identif ication of relevant persons

and the disc losure of transact ions carr ied out by them, inc luding through third part ies (so-ca l led

“In te rna l De al i ng P roc e dure ”), the Procedure for the creation, management and updating of the Group’s

Register of persons who have access to the Company’s privileged information (so-called “Ins ide r De al ing

P r o c e d u r e ”), the Principles and procedures to execute significant transactions and the Procedure on

Related Parties Transactions, the powers and proxies System, the corporate Organisation Chart, , the

regulation for the internal management and public disclosure of documents and information concerning

Tod’s S.p.A. and the Tod’s Group, the Risk Analysis process adopted, the Accounting and Administrative

control System.

The internal contro l system concerning f inanc ia l information is represented by a set of act iv i t ies

designed to identify and assess actions and/or events which may compromise the credibility, accuracy,

reliabil ity and timely aspect of the financial information, if they occur.

The internal control system concerning the process to prepare the financial information adopted by the

Company is designed to ensure that the administrative and accounting procedures prepared assure the

reasonable credibil ity of the financial information and the organization's ability to produce timely and

reliable accounting and financial information, in compliance with the reference accounting standards.

The structured approach adopted to establish the control model refers to international standards and to

best practices of the sector, as well as to the Guidel ines of the various reference bodies/associations

(Andaf, Confindustria, etc.).

a) Description of the principal characteristics of the existing risk management and internal control system in

relation to the financial information process

The basic aspect of the control system relat ing to the f inancial information processes is represented by

a risk assessment activity designed to identify and assess the risk areas where events could occur which

may compromise achieving reliable financial information.

The Group member companies and the principal corporate processes which contribute to forming the

income statement and the balance sheet of the forego ing companies have been identi f ied v ia the

foregoing act iv ity based on a quanti tat ive analysis (numer ical importance of each company) and a
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qualitative analysis (specific, potential or prior risk associated with the business activities engaged in),

t h e r e b y d e f i n i n g a m a t r i x o f c o r p o r a t e p r o c e s s e s / l e g a l e n t i t i e s t o b e c h e c k e d , b a s e d o n t h e

identif icat ion and assessment of the exist ing control system in relation to the typical r isks which relate

to the preparation of the financial information to be disclosed externally.

Al l the companies identif ied as being “significant” are subject to a specif ic analysis and assessment of

the internal control system that governs the preparation of the Financial Statements, in terms of layout

and operations.

The tangible items reported in the Financial Statements and the related corporate processes which

contribute to their formation are selected in the framework of the “significant companies” identif ied in

order to determine the controls which are able to meet the objectives of the internal control system

concerning the financial information.

b) Role and functions involved.

The management and control System concerning f inancial information is managed by the Executive

Director in charge of preparing the accounting corporate documents duly appointed by the Board of

Directors in compliance with the applicable statutory provisions.

While performing his activities, the Executive Director in charge:

- interacts with the Head of the Interna l Audit Function, who has the prerogat ive of conduct ing

independent audits of the reliability of the information systems, including the accounting systems;

- is supported by the Function Managers involved that assure the completeness and reliabil ity of the

informat ion f lows sent to the Execut ive Dir ector in charge, with refere nce to their own area of

jurisdiction, for the purposes of preparing the accounting information;

- coordinates the activities performed by the Administrative Managers of the significant subsidiary

companies;

-establ ishes a mutual exchange of information with the Control and Risk Committee and with the Board

of Directors, reporting on the activities performed and the adequacy of the Internal Control and risk

Management System, with particular reference to the risks related to financial information.

The Executive Director in charge of preparing the accounting and corporate documents duly informs the

Board of Statutory Auditors concerning the ad equ acy , a lso the organisat iona l adequacy and the

reliabil ity of the administrative and accounting system.

Monitoring both the actual application of the risk management System relating to financial information, and

its periodic assessment, were performed on an on-going basis throughout the financial year with the

coordination by the Executive Director in charge who is directly responsible for verifying the correct and

timely execution of the management activities in the administrative, accounting and financial activities

performed by the Group member companies.

No risks or situations which were not already monitored by the Company emerged from all the checks

mentioned.

The Executive Director in charge of preparing the corporate accounting documents, together with the

Managing Director provide the attestation envisaged in Article 154-bis , paragraph 5 of the Consolidated Law

on Finance (TUF).

In the implementation of Application Criterion 7.C.1, letter c) of the Code, the Board has approved, on an

annual basis, the work plan prepared by the manager responsible for the internal audit function, having

heard the Board of Statutory Auditors and the Directors in charge of the internal control and risk

management system.
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In execution of Application Criterion 7.C.1, letter b) of the Code, the Board of Directors positively assessed

the adequacy of the Internal Control and Risk Management System according to the characteristics of the

business and its assumed risk profile and its effectiveness, among other things, at the meetings held to

approve the Half Year Financial Report at June 30 t h , 2017 and the consolidated earnings figures for the

Group in the 2017 financial year (Board of Directors meeting held on January 24th, 2018); in particular, the

assessment was adopted on the basis of the report prepared by the Directors appointed to the Internal

Control and Risk Management System and with the Control and Risk Committee's support that, in the

framework of its own Meetings – which were also attended by the Head of the Internal Audit Function (as

described later) – was able to verify the actual functioning of both the Issuer's and the Group's Internal

Control and Risk Management System on an on-going basis, with part icular reference to the companies

of strategic importance.

Lastly, in the Meeting held on March 13 t h , 2018, the Board of Directors, with the support of the Control

and Risk Committee, expressed a positive assessment concerning the status of the Internal Control and

Risk Management System, deeming the system to be adequate in overall terms, efficient and effectively

functioning.

11.2 Executive Directors in charge of the Internal Control and Risk Management System

The Board of Directors, with the aforement ioned Framework Reso lution of Apr i l 22 n d , 2015, has

appointed, inter al ia , the Board Member Stefano Sincini to the posit ion of Director appointed to the

Internal Control and Risk Management System. Subsequently, by a resolution passed on 21 July 2016, the

Board of Directors also appointed the Vice Chairman and Executive Director Andrea Della Valle to hold the

same position and to perform the same duties as those assigned to Director Stefano Sincini. The above-

mentioned Board Members are responsible for the following duties:

a) identify the principal risks confronted by the Company, considering the nature of the activities operated

by the Issuer and its subsidiaries, focusing in particular on its strategic companies, and submitting them for

examination by the Board of Directors at least once annually, and normally at the Board of Directors

meeting held to approve the annual report;

b) execute the Guidelines, handling the design, creation and management of the Internal Control and Risk

Management System and constantly reviewing its adequacy and effectiveness;

c) at least once annually, normally when the annual report is approved – as well as whenever it is deemed

necessary or appropriate, according to the circumstances, as in the case where new material risks arise or

there are material increases in the possibil ities of risk – submit the corporate risks and all the control

processes implemented and planned to prevent them, reduce them, and effectively and efficiently manage

them for examination and review by the Board of Directors, so that the Board of Directors may take

informed and conscious decisions on the strategies and policies adopted to manage the principal risks of

the Issuer and the Tod’s Group, with special attention being dedicated to the companies having strategic

importance;

d) propose to the Board of Directors, and inform the Control and Risk Committee thereof, the nomination,

revocation and remuneration of the Head of the Internal Audit Function and assure the independence and

operating autonomy of each head of operating units, verify ing that they have adequate resources to

discharge their assigned duties;

e) submit to the Board of Directors the annual work plan prepared by the Head of the Internal Audit

Function, after obtaining the opinion of the Control and Risk Committee;

f) adapt the Internal Control and Risk Management System according to changes in operating conditions and
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the legislative and regulatory framework;

g) if appropriate, ask the Internal Audit Function to conduct audits of specific operating areas and

compliance with internal rules and procedures in the performance of corporate operations, while

simultaneously notifying the Chairman of the Control and Risk Committee and the Chairman of the Board

of Statutory Auditors thereof, and if appropriate according to the events being examined, the Chairman of

the Board of Directors as well;

h) promptly report to the Control and Risk Committee (or the Board of Directors) on problems and

criticalities arising during the course of their own activities or about which they have been informed, so

that the Committee (or Board of Directors) may take the appropriate measures.

The Directors appointed to manage the Internal Control and Risk Management System identif ied the

principal corporate risks (strategic , operational , f inancial and compliance) during the f inancial year,

tak in g i n to acco u nt t h e cha ract er i st ics of t h e act iv i t i e s e ng ag e d i n by t h e Com pa ny a n d by i t s

subsidiaries, and submitted the details to be examined by the Board, as well as by the Control and Risk

Committee, in compliance with Appl icat ion Criterion 7.C.4, sub-section a) of the Code; last ly, at the

Meeting held on January 24 th, 2018 they illustrated to the Board of Directors their assessment concerning

the identif icat ion of corporate risks (so-cal led risk assessment), submitt ing to the Board the relevant

risk management policy.

In accordance with Application Criterion 7.C.4, letter b) of the Code, the delegated Directors executed the

Guidelines during the year, constantly checking the overall adequacy, effectiveness and efficiency of the

Internal Control and Risk Management System, and adapting this system to changes in operating conditions

and the legislative and regulatory framework.

Lastly, the Board was also given information during the Board Meeting held on March 13 t h , 2018,

concerning the adeq uacy of the Interna l Contro l and Risk Mana gement Syst em in re lat ion to the

applicable provisions, also referred to the regulatory provisions.

In accordance with Application Criterion 7.C.4, letter d), the Delegated Directors may require the internal

audit function to carry out checks on specific operational areas and on the compliance with internal rules

and procedures in the performance of corporate activities, giving notice thereof to the Chairman of the

Control and Risk Committee and to the Chairman of the Board of Statutory Auditors, as well as to the

Chairman of the Board of Directors, where applicable, with reference to the events being reviewed.

The Delegated Directors must also report promptly to the Control and Risk Committee (or to the Board of

Directors) about any problems and criticalities detected in the performance of their tasks or of which they

have, in any case, become aware, in order for the Committee (or the Board) to take appropriate actions.

11.3 Head of Internal Audit

In accordance with Criterion 7.P.3. letter b) of the Corporate Governance Code, the Board of Directors

appointed the Head of the Internal Audit Function at its meeting on April 22nd, 2015. This individual is

delegated to assure that the Internal Control and Risk Management System is functioning and adequate.

At the approval date of this Report, the Head of the Internal Audit Function is Mr. Pierluigi Tassotti. He

was appointed by the Board of Directors on recommendation by the Director Responsible for the Internal

Control and Risk Management System, Stefano Sincini , after obtaining the favourable opinion of the

Control and Risk Committee and the advice of the Board of Statutory Auditors.

Pursuant to Application Criterion 7.C.1, part two, of the Code, the Board of Directors, with the help of the
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Directors Responsible for the Internal Control and Risk Management System, of the Control and Risk

Committee and of the Board of Statutory Auditors, has found that Mr. Tassotti’s present remuneration is

fair and that it has been set consistently with Company policies.

Pursuant to Appl icat ion Cr i ter ion 7.C.5 letter b) of the Code, note is made that in regard to the

organisational structure and organisational chart of the Company, the Head of the Internal Audit Function is

not responsible for any operating unit, reports on an operating basis to the Board of Directors and the

Control and Risk Committee, and reports hierarchical ly to the Directors Responsible for the Internal

Control and Risk Management System.

The Head of the Internal Audit Function is assigned the duties indicated in Article 6 of the Guidelines. In

particular, he:

a) drafts his annual work plan based on a structure process of analysis and prioritization of principal risks (the

“Audit Plan”) and i l lustrates it to the Directors Responsible for the Internal Control and Risk

Management System, the Control and Risk Committee, the Board of Statutory Auditors and the Board of

Directors early enough so that they may effectively discharge their own duties and, in particular, to make any

suggestions that they deem appropriate;

b) assists the Directors Responsible for the Internal Control and Risk Management System in handling the

design, management and monitoring of the Internal Control and Risk Management System and identifying

the various risk factors;

c) on the basis of the annual work plan, plans and executes direct and specific audits at the Issuer and at all

other Group companies, particularly those having strategic importance, in order to detect any faults in the

Internal Control and Risk Management System according to the various areas of risk;

d) audits the functional ity and f itness of the Internal Control and Risk Management System on a

continuous basis and according to specific requirements and in compliance with international standards;

e) on the basis of the audit plan, checks the reliability of the information systems that are part of the

accounting system;

f) verifies compliance with the control process rules and procedures and that all parties involved operate in

accordance with their assigned objectives. In particular:

- he checks the reliabil ity of information flows, including the automatic data processing systems and

accounting systems;

- on the basis of the work plan, he verif ies that the procedures adopted by the Issuer and the Group

guarantee compliance with applicable statutory and regulatory provisions;

g) also conducts audits on specific issues, as he deems appropriate or on request by the Board of Directors, the

Control and Risk Committee, the Directors Responsible for the Internal Control and Risk Management System

or the Board of Statutory Auditors;

h) using the means and procedures that he deems most appropriate, ascertains that detected operating and

functional anomalies of controls have been eliminated;

i) maintains organized records of all his activities; this documentation shall be provided on request to the

persons in charge of control processes;

l) prepares periodic reports containing adequate information about his activity, the procedures according to

which risks are managed, and compliance with drafted risk containment plans.

The periodic reports contain an assessment of the fitness of the Internal Control and Risk Management

System. Moreover, on the basis of the control results and the analysis of corporate risks, he also

identif ies any faults in the Internal Control and Risk Management System and recommends any remedies to

be implemented on the System itself. The identified faults and recommended remedies are reported in the
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Internal Audit Reports;

m) prepares prompt reports on particularly significant events;

n) transmits the reports listed at items l) and m) to the Directors Responsible for the Internal Control and Risk

Management System, the Chairmen of the Board of Statutory Auditors, the Control and Risk Committee

and, as applicable according to the events in question, the Chairman of the Board of Directors and the

Compliance Program Supervisory Body; if the audits cover Group companies, the reports are also sent to the

delegated bodies of the affected companies. The Control and Risk Committee is responsible for transmitting the

reports to the other members of the Board of Directors according to the items listed on the meeting

agenda; the Board of Statutory Auditors reviews these documents at the meetings of the Control and Risk

Committee;

o) at least twice a year, and early enough for the Control and Risk Committee, Board of Directors, and the

Directors Responsible for the Internal Control and Risk Management System to perform his duties on

occasion of Board of Directors meetings held to approve the annual report and the half year report, drafts a

semi-annual summary of the principal problems revealed during the six-month period in question and

throughout the year. The annual report prepared for the meeting held to approve the annual report also

contains an update on the monitored corporate risks that were detected during the year;

p) in the event of criticalities demanding urgent action, he immediately notifies the Directors Responsible for

the Internal Control and Risk Management System and the delegated bodies, and also the Chairmen of the

Control and Risk Committee, the Board of Statutory Auditors, and, if appropriate, the Chairman of the Board of

Directors, to update them on the results of his activities.

The Company’s Guidelines, which were finally updated on 24 October 2016, provide for the appointment of the

Head of the Internal Audit function to also supervise the Whistleblowing Function, thus assisting the Director

responsible for the Whistleblowing System (the CEO and Director responsible for Internal control, Andrea Della

Valle) in considering any possible irregularity and/or violation reported by the staff members working for the

companies in the Tod’s Group, while also carrying out inspections aimed at reconstructing the facts, in

accordance with the procedure described in the Guidel ines. The irregular it ies and/or violations detected

in this manner and any order issued in this regard are then illustrated in the related internal audit reports.

***

Dur ing the Financ ial year, the Head of the Interna l Audit Funct ion, in consul tat ion with the Board of

Statutory Auditors and the Director in charge of the Internal Control and Risk Management System audited

the functioning and fitness of the Internal Control and Risk Management System in accordance with the

Annual Audit Plan for the period, which he had prepared and which had been approved by the Board of

Directors on January 25th, 2017.

During the Financial year, the Head of the Internal Audit Function had access to al l information as

necessary to fulfil his mandate, and he prepared periodic reports containing adequate information on his

activity, the procedures adopted to manage risk and compliance with the plans drafted to contain them, an

assessment of the fitness of the Internal Control and Risk Management System, and reports on particularly

significant events. He sent them to the Chairmen of the Board of Statutory Auditors, the Control and Risk

Committee and the Board of Directors, as well as the delegated Directors, in compliance with Application

Criterion 7.C.5, letter f) of the Code.

The findings reported by the Head of the Internal Audit Function in his own reports found no particular

criticalities or anomalies in the various corporate areas affected by the monitoring activities. They pointed

out that all the parties involved complied with the rules and procedures, except for minor exceptions that

were all managed in the course of ordinary audits, monitoring and management of risks, as well as their
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reasonable satisfact ion of set object ives. On the basis of , inter al ia, the information provided in the

reports by the Head of the Internal Audit Function, the Board of Directors meeting held on March 13 t h ,

2018 issued its own positive and favourable opinion on the adequacy and effectiveness of the Internal

Control and Risk Management System adopted by the Group.

As envisaged in the Audit Plan, the Head of the Internal Audit Function also audited the reliability of the

information systems, including the accounting systems.

In regard to Application Criterion 7.C.5 letter a) of the Code, the Board of Directors meeting held on

January 24th, 2018 approved the Audit Plan 2018 prepared by the Internal Audit Function on the basis of a

structured process of analysis and prioritization of principal risks.

The Board of Directors has not allocated an ad hoc budget available to the Head of the Internal Audit

Function. Instead, the Company periodically provides him with the resources that he needs to perform his

functions.

In accordance with Application Criterion 7.C.6 of the Code, it is hereby confirmed that the internal audit

funct ion support is not outsourced to part ies outs ide the Company, not even part ia l ly , and it i s

therefore implemented within the business.

11.4 Compliance Program pursuant to Legislative Decree no. 231/2001

In order to ensure maximum fairness and transparency in the management of its affairs and business

activ it ies, inc luding protection of its image and reputation, the Board of Directors meet ing held on

January 30 t h , 2009 amended the Company compliance program pursuant to Legislat ive Decree 231 of

June 8th, 2001.

Upon audit of the conformity and effectiveness of its internal control and risk management system in

reference to the provisions of the aforementioned decree, the Company also decided to draft a Code of

Ethics that sets out the values and principles (of transparency, fairness, fidel ity and compliance) that

have a lways character ised the Company’s act iv i t ies , i t s re lat ions with e mployees, indep end ent

contractors, customers, suppl iers, shareholders and publ ic authorit ies, and general ly everyone with

whom business relations are maintained.

Offences which when perpetrated give r ise to the ent i ty ' s administrat ive l iabi l i ty and which the

Compliance Program aims to prevent correspond to the offences envisaged in Legislative Decree no.

231/2001, as finally amended and supplemented by Legislative Decree no. 109 of July 16 th, 2012, Law no. 172

of October 1st, 2012 and Law no. 190 of November 6th, 2012.

I n p a r t ic u l a r , b y a d o p t i ng t h e Co m p l i a nc e Pr o g ram , t h e I s s u e r i n t e n d s to p u r s u e t h e fo l lo w i n g

objectives:

 fostering awareness in the recipients of the Compliance Program that breaching the provisions

contained therein by committing offences can attract criminal penalties which may be imposed on

them, as well as the administrative penalties which may be imposed directly on the Company;

 conf irming that such forms of unlawful conduct are condemned strongly by the Company , since

such conduct (even in the case where the Company may be apparently in a position to benefit), in

addit ion to being contrary to the provisions of law, are however, also contrary to the ethical

principles with which the Company intends to comply when engaging in its corporate business;

 a l lowing the Company to intervene prompt ly to prev ent or hin der th e of fences concerned from

being committed, thanks to a monitoring activity of the business areas subject to risk.

The provisions of the Compliance Program are binding on the Directors, and on everyone who has been

conferred with Company representative, administrat ion and management functions, also de facto
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functions, on employees and on external consultants subject to the Company's corporate management

or supervision.

The Board of Directors finally updated the Legislative Decree 231 Compliance Program on August 7 th, 2013 to

take due account of the provisions of Legislative Decree no. 109 of July 16 t h, 2012, as well as Law no. 172 of

October 1s t , 2012 and Law no. 190 of November 6 t h , 2012 which, as is generally known, made additions of

criminal offences involving the employment of illegally staying third-country nationals, improper inducements to

giving or promising gain and corruption between private persons to those falling within the scope of Legislative

Decree no. 231/01 (so-called “environmental offences”).

A special Supervisory Body that has complete economic autonomy oversees the functional operation and

compl iance with the Model . The Supervisory Body was appo inted by the Board of Directors in the

Meeting held on Apri l 22n d , 2015, and comprises the fol lowing persons: Independent Board Member

L uig i Cambri (Chairman), the member of the Board of Statutory Auditors, Enr ico Colombo and Mr.

Pierluigi Tassotti.

This structure assures the ful l autonomy and independence of the body concerned, as wel l as the

presence of the various professional skil ls and expertise which concur to control l ing the corporate

management.

It is hereby confirmed that the subsidiary companies having strategic importance, namely, Tod’s France

Sas, Tod’s Japan KK, Deva Inc., Tod’s Hong Kong Ltd., Tod’s (Shanghai) Trading Co. Ltd., Tod’s Korea Inc.

and, f inally, Roger Vivier S.p.A. and Roger Vivier France s.a.s., subject to their respective national laws,

do not have an organisational Model, in accordance with Italian legislation.

11.5 Independent auditor

T h e c o m p a n y r e t a i n e d t o a u d i t t h e a c c o u n t s o f t h e I s s u e r ’ s a n d i t s o t h e r s u b s i d i a r i e s i s

PricewaterhouseCoopers S.p.A. , pursuant to the resolution of the Ordinary Shareholders’ Meeting of

April 19th, 2012.

Its mandate will expire upon approval of the annual report at December 31s t, 2020.

11.6 Officer in Charge of Preparing Company Accounts and other corporate roles and functions

The Officer in Charge of Preparing Company Accounts is Mr. Rodolfo Ubaldi, the Group’s Administrative

and Financial Officer, and the Deputy General Manager.

Pursuant to Article 28-bis of the Artic les of Associat ion, the Executive must be chosen by the Board of

Directors, after the Board of Statutory Auditors has issued its opinion, from the pool of executives who

h a v e h e l d m a n a g e m e n t p o s i t i o n s f o r a t l e a s t t h r e e y e a r s i n t h e a c c o u n t i n g o r a d m i n i s t r a t i v e

departments of a listed company or a company whose share capital is not less than 1 mill ion euros.

The Board of Directors has granted Mr. Ubaldi ample authority as necessary to perform his duties under

the law and the Art ic les of Assoc iat ion, without any spec i f ic spe ndin g l imit s other than what is

reasonably necessary to discharge his duties. Furthermore, Mr. Ubaldi was given a mandate so that, in

collaboration with the Managing Director, Mr. Sincini, he also gives instructions to the subsidiar ies

be lo ng in g to t h e To d’s Gro u p, for a dop t i n g a l l tho se m eas u re s , ad mi ni s tra t iv e an d accou nt i n g

procedures, all other acts and measures necessary for proper preparation of the consolidated financial

statements, and al l measures communicated by Mr. Ubaldi pursuant to the TUF, as amended by Law

262/05 and by Legislative Decree 303/06 that can assure the maximum reliability of information flows

addressed to the Executive in Charge of Preparing Company Accounts in connection with preparation of

corporate accounting documents.
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During the Financial year the Board of Directors, subject to the favourable opinion of the Control and Risk

Committee, implemented the Internal Control and Risk Management System of the Company and of the

Tod’s Group, providing, in line with the existing national and international best practices , for an internal

system allowing the staff members to report any possible irregularity or violation of applicable regulations

and internal procedures (whistleblowing system); it also established a specific Whistleblowing function,

under the responsibility of the Head of the Internal Audit function and by the Director Responsible for the

Whistleblowing System, the latter being generally appointed by the Board of Directors from among the

Directors Responsible for the Internal Control and Risk Management System. With the consent of the

Director Responsible for the Whistleblowing System, the Head of the Internal Audit Function may also avail

himself of other employees of the Company’s and/or consultants for the performance of duties assigned to

the Whistleblowing Function. All the persons involved in the whistleblowing process are required to keep

any information strictly private and confidential and ensure its safety, including in relation to the reporting

party’s identity. The Head of the Internal Audit function is required to report on any irregularity and/or

violation that would be established and on any order issued by the competent corporate bodies in his

internal audit reports, which are then provided to the bodies involved in the Internal Control and Risk

Management System; the Director Responsible for the Whistleblowing System shall promptly report to the

Control and Risk Committee, to the Board of Directors and to the Board of Statutory Auditors, on any

irregularity and violation that would be established and that are attributable to the Head of the Internal

Audit Function. The operation of the Whistleblowing System is described in more details in the Guidelines

adopted by the Company, which are available on the website at the address : www.todsgroup.com.

11.7 Coordination of persons involved in the Internal Control and Risk Management System

In accordance with Criterion 7.P.3 of the Corporate Governance Code, and in accordance with the best

practice of listed companies, the Company has established procedures of coordinating the various bodies

involved in the Internal Control and Risk Management System.

In part icular, periodic jo int meetings are to be held by the various bodies delegated responsibi l i ty for

i n t e r n a l c o n t r o l a n d r i s k m a n a g e m e n t ( C o n t r o l a n d R i s k C o m m i t t e e , B o a r d o f S t a t u t o r y A u d i t o r s ,

Compliance Program Supervisory Body, Internal Audit Function and the Director in charge) in order to

identify, beginning with the Company processes identif ied in the Audit Plan prepared by the Head of the

Internal Audit Function, the assigned areas for action and analysis by each body, and identify the different

perspective taken by each one of them in regard to the same issues, in the l ight of the different duties

assigned to it by the Code (and, in detail, the Control and Risk Committee has the function of supporting

the Board of Directors in reaching its decisions and completing its appraisals of the internal control and

risk management system, the Board of Statutory Auditors has the function of supervising the adequacy of

the internal control and risk management system and the Supervisory Body has the function of supervising

the operation, effectiveness and compliance with the Organisational, Management and Control Model

drawn up pursuant to Legislative Decree no. 231/01.

As previously discussed in detai l, i t is also envisaged that: ( i ) at least the Chairman of the Board of

Statutory Auditors or another Statutory Auditor designated by him attend the Control and Risk Committee

meetings, without prejudice to the possibil ity that other Statutory Auditors participate at these meetings;

(ii) the reports by the Head of the Internal Audit Function must be sent, normally at the same time, to the

Directors Responsible for the Internal Control and Risk Management System, the Chairmen of the Board of

Statutory Auditors, of the Control and Risk Committee and, if appropr iate according to the events

examined, the Chairman of the Board of Directors, as well as to the Compliance Program Supervisory Body
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and, if the audits concern other Group companies, the delegated bodies of the affected companies; (iii) at

least once annually, the independent auditors shall meet jointly with the Control and Risk Committee, the

Board of Statutory Auditors and the Manager responsible for the drawing up of the financial reports in

view of, inter alia, assessing the proper use of accounting standards and principles and their uniform

application during preparation of the consolidated financial statements.

12. DIRECTORS’ INTERESTS AND TRANSACTIONS WITH RELATED PARTIES

As stated before, the Board of Directors, in compliance with the Related Parties Regulation and after

obtaining the opinion, stating the favourable reasons, of a Committee established a d h o c and composed

solely of Independent Directors, resolved in the meeting held on November 11 t h, 2010 on the internal

procedure implementing the legislation concerning the decision process with regard to transactions with

related parties of the Company and of the Tod’s Group i.e. the “P roce dure on transact i ons wit h re l ate d

part ies of Tod’s S .p .A. ” (also referred to as the “P roce dure on Rel ated P art ies Trans act ions ”), the full

text being available in the Section Corporate Governance/ Procedures and Guidel ines of the web site

www.todsgroup.com, and which has entered into force on January 1s t, 2011.

This Procedure identifies the transactions with related parties, concluded by the Company and/or its

subsidiar ies, and regulates the execution of the said transactions in order to guarantee their materia l

and procedural accuracy, in compliance with the provisions of the law and regulations in force and with

the principles established by the Corporate Governance Code.

The Procedure on Related Part ies Transact ions , in compl iance with the provis ions of the law and

regulat ions in force, distinguishes transactions with related part ies between those of a lesser and those

of a greater importance, identify ing the transactions of greater importance in compliance with the

thresholds set out by Annex 3 of the Related Parties Regulation, and responsibil ity for which lies solely

with the Board of Directors.

T h e P ro c e d u r e o n R e l a t ed P a r t i e s Tr a n s a ct i o n s pr o v i d e s fo r tw o d i f f e r e nt p r o c e d u r e s fo r t h e

investigation and approval of related parties transactions, depending on their (either greater or lesser)

relevance (i.e. a “g e n e r a l ” procedure for all the transactions with related parties of lesser importance,

and a “s p e c i a l ” procedure for those transactions which exceed the thresholds identified by the relevant

criteria establ ished by Consob). Both procedures (i .e. general and special) attr ibute great value to the

role of Independent Directors, who are in al l cases required to provide an opinion in advance of the

execution of the proposed transactions; furthermore it is required that, at least when the “special”

procedure applies, the above mentioned opinion must be binding on the Board of Directors and the

Independent Directors must be involved, i n t e r a l i a , in the preliminary investigation phase preceding the

approval of transactions.

The Procedure on Related Parties Transactions provides that the relevant functions and responsibilities

which the Related Part ies Regulat ion vests in a committee composed of non-executive directors in

majority independent with reference to related parties transactions of a minor importance are in the

responsibility of the Issuer’s Control and Risk Committee. As stated before, finally on April 22nd, 2015 a

Committee composed solely of independent directors was establ ished (the “Independent Directors

Committee”). The following Directors were called to become members of the Committee: Mr. Vincenzo

Manes (Chairman), Mr. Pierfrancesco Saviott i and Mrs. Romina Guglielmetti . The Committee has the

relevant funct ions and respons ib i l i t ies which the Related Part ies Regulat ion vests in a committee

composed so le ly of Independe nt and non-e xecut i ve Directors with reference to related part ie s

transactions of a greater importance; the above mentioned Committee functions in compliance with the
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principles set out in Art. 6 of the Procedure on Related Parties Transactions. As noted, the Board of

Di rec tor s s u b se q ue n t ly a ppo i nt e d t he In d e pe n de n t D ir ecto rs Comm itt e e t o a lso s u pe rv i s e a ny

sustainability issue connected with the conduct of the business activity and any interaction with all of

stakeholders .

C o n s i d e r i n g t h a t t h e I s s u e r c o m p l i e s w i t h t h e C o r p o r a t e G o v e r n a n c e C o d e , t h e d e f i n i t i o n o f

“i n d e p e n d e n c e ” relevant for the Procedure on Related Parties Transactions – in compliance with the

provisions of the regulations in force – is provided by Art. 3 of the Corporate Governance Code or by the

provisions applicable at any time pursuant to the recommendations included in the same.

As far as disclosure requirements are concerned, the Procedure on Related Parties Transactions makes it

compulsory to publish an information document concerning each transaction of greater importance, as

well as to disclose the opinion of the Independent Directors and – in its essential terms – the opinion of

the independent experts.

Furthermore, the Procedure on Related Parties Transactions waives, in compliance with the provisions of

the Related Parties Regulation, the application of the new legislation to some kinds of transactions, in

p a r t i c u l a r , t o t r a n s a c t i o n s o f e x i g u o u s a m o u n t , t o t r a n s a c t i o n s w i t h o r b e t w e e n t h e I s s u e r ’ s

subsidiar ies, to transaction with the Issuer’s associated companies (provided related part ies of the

Issuer do not have “s i g n i f i c a n t ” interests within the above mentioned companies) , as wel l as to the

other cases set out in the Related Parties Regulation.

Any amendment to the Procedure on Related Part ies Transactions shall be approved by the Board of

Directors following a favourable opinion of the Independent Directors Committee.

It is hereby confirmed that the Board of Directors did not deem it necessary to adopt specific operating

solutions to faci l i tate the identif icat ion and adequate management of situations in which a Director

reflects its own interests or third-party interests: thus the Board deems the existing solution adequate

with respect to the provisions of Art. 2391 of the Italian Civil Code (“Di re c t or ’ s I n t e r e s t s ”).

Finally, a Meeting of the Independent Directors’ Committee was held on December 16t h , 2016, which, in the

implementation of the Consob recommendation in Communication DEM/10078683 of September 24 t h ,

2010, and after considering the existing Procedure on Related Parties Transactions and its application in

practice, found that it was not necessary to make any changes to the Procedure i tsel f , s ince it deemed

that the current Procedure is fully eff icacious and adequate to the Issuer and the Group’s operations,

ownership structure and organisation.

13. APPOINTMENT OF STATUTORY AUDITORS

The Shareholders’ Meeting is responsible for appointing the Statutory Auditors and Chairman of the

Board of Statutory Auditors.

The proc e du re s for pr e se nta t io n of no mi ne e a n d vot i ng s l at es a r e re g ul at ed by t h e A rt ic l e s o f

Association.

Art ic le 27 of the Artic les of Associat ion aims to ensure that the Chairman of the Board of Statutory

Auditors is designated by the minority, from the slate that received the second highest number of votes.

This clause was most recently amended at the Board of Directors meeting on March 6th, 2013, at which the

Company amended its Art ic les of Associat ion to comply with Law 120/2011, in accordance with the

provisions of Art ic le 2365, paragraph 2, Ital ian Civi l Code, and Artic le 24 of the current Art icles of

Association, by introducing the principle that the composition of the Board of Statutory Auditors must

always guarantee gender balance, in compliance with applicable statutory and regulatory provisions.

The Board of Statutory Auditors is e l ected on the bas is o f s lates of nominees su bmitted by the
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Shareholders. In part icular, as many Shareholders which own a shareholding at least equal to the

shareholding as establ ished by Consob to elect the administrat ion and control bodies – that corresponds

to 1% of the share capital, as provided by Article 144-quater of the Issuer Regulation and by Consob

resolution no. 20273 dated January 24th, 2018, at the approval date of this Report – may present a slate that

must be registered at the registered office of the Company within the term set out under Art. 147-ter ,

par. 1-bis , of TUF, i.e. at least twenty f ive days before the date established for the Meeting in f irst call ,

convened to resolve on the appointment of the members of the Board of Statutory Auditors. Ownership

of the aforesaid minimum shareholding shall be determined pursuant to law, on the basis of the shares

registered in the relevant Shareholder’s name as at the date on which the slates are filed with the Company.

Each slate must be accompanied by (i) the personal identification data of the Shareholders submitting the

same, with an indication of the percentage of the Company’s share capital held, on the overall, by all of

the submitting Shareholders collectively; ( i i) a statement by the Shareholders who submit the slate in

question, but who do not, individually or collectively, hold a controlling or relative majority interest in the

Company, certifying that the said Shareholders are not linked to Shareholders holding a controll ing or

relative majority interest in the Company, by any of the ties or relationships contemplated in Article 144-

quinquies of the Issuer Regulation; (i i i) statements through which the nominees appearing on the slate,

accept their candidacy and certify, under their own responsibility, that they do not labour under any of the

causes of disqualification or unfitness, and that they meet all the requirements imposed under law and the

Artic les of Associat ion for serving on the Company’s Board of Statutory Auditors; ( iv) an exhaustive

account of the nominees’ personal and professional features; and (v) any and al l other information

requested, in accordance with the provisions of law and the applicable regulat ions. A slate where the

foregoing statutory requirements have not been observed is deemed not to have been presented.

For three consecutive terms beginning with the f irst time that the new Board of Statutory Auditors is

elected after August 12th, 2012, each slate containing three or more nominees must be composed in such a way

as to guarantee that the gender balance of the Board of Statutory Auditors satisf ies the minimum quota

required by applicable statutory and regulatory provisions.

A slate where the foregoing statutory requirements have not been observed is deemed not to have been

presented.

I f just one slate (or slates “connected” to each other according to the law or regulat ions) has been

deposited by the deadl ine, other slates may be submitted unti l three days after that date, and the

threshold for presentation is reduced by half.

Two statutory auditors and one alternate auditor are selected from the slate that received the highest

number of votes.

A statutory auditor – who shall become Chairman of the Board of Statutory Auditors – and one alternate

auditor are taken from the second slate of those that are not connected pursuant to the law and

regulations with the Shareholders that submitted or voted for the slate receiving the highest number of

votes.

If, upon conclusion of voting, the composition of the Board of Statutory Auditors as represented by its

standing and alternate auditors does not satisfy the gender balance enjoined by applicable laws and

regulations, the second standing auditor and/or the alternate auditor elected on the slate that received

the highest number of votes shall be replaced, as applicable, by the next candidate for the same position

but of the least represented gender who was listed on the same slate, so that at least one standing auditor

and at least one alternate auditor shall belong to the least represented gender. If this procedure does not

guarantee compliance with the laws and regulations applying to the composition of the Board of Statutory
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Auditors, the Shareholders’ Meeting shall make the necessary changes by resolution with the statutory

majority of votes.

I f a standing statutory auditor is replaced, the a lternate auditor belonging to the same slate as the

person substituted will take over his position, without prejudice, if possible, to compliance with the laws

and regulations applying to the composition of the Board of Statutory Auditors; if this substitution does

not result in gender balance mandated by applicable laws and regulations, the Shareholders’ Meeting

must be cal led without delay to guarantee statutory compliance. I f the Chairman is replaced, the

Cha ir ma ns h ip s ha l l be a s su me d b y t h e a l t e rn at e au di tor r ep lac i ng t he o u tgo in g Ch ai rma n. Th e

Shareholders’ Meeting called to replace the members of the Board of Statutory Auditors pursuant to law

shal l comply with the principle of minority representation, as well as with the appl icable laws and

regulations mandating gender balance.

14. COMPOSITION AND FUNCTIONING OF THE BOARD OF STATUTORY AUDITORS (pursuant to Article 123-

bis, paragraph 2, letter (d), of the TU F)

The composit ion of the Board of Statutory Auditors as at the c los ing date of the Financ ial year is

indicated in Table no. 3 attached as an appendix hereto.

The Board of Statutory Auditors was appo inte d for the thr ee-year term fro m 2016 to 2018 by an

Ordinary Shareholders’ Meeting resolution on April 20 th, 2016. Two lists were presented at the election:

a) the f irst , presented by the Majority Shareholder DI .VI . Finanziar ia di Diego Del la Val le & C. S.r. l., put

forward the following candidates:

- Standing auditors

- 1) Enrico Maria Colombo, born in Milan on April 10th, 1959,

- 2) Fabrizio Redaelli, born in Milan on January 29th, 1960,

- 3) Rossella Porfido, born in Venice on December 28th,1976.

- Alternate auditors:

- 4) Gilfredo Gaetani, born in Civitanova Marche on September 22nd, 1957,

- 5) Gabriella Manella, born in Pescara on November 24th, 1960;

b) the second, filed by shareholders holding a total of 1.81% of the share capital after the deadline had been

extended applying art icle 144-s e x i e s , paragraph 5, of the Issuer Regulat ion and artic le 27 of the Articles

of Association, put forward the following candidates:

- Standing auditor:

- 1) Giulia Pusterla, born in Como on February 12th, 1960,

- Alternate auditor:

- 2) Myriam Amato, born in Pavia on October 19th, 1974.

The l i s t pr esent ed by t he Major i ty Shareho lder DI . V I . F inanz iar ia di Diego D el la Va l le & C. S. r . l . ,

obtained 91.71% of the voting shares: two standing auditors (Enrico Colombo and Fabrizio Redaelli) and

one alternate auditor (Gilfredo Gaetani) were taken from this list.

The second list, not “related” to the list presented by the Majority Shareholder, obtained 8.15% of the

voting shares: one standing auditor, who took up the posit ion of Chairman of the Board of Statutory

Auditors (Giulia Pusterla) and one alternate auditor (Mrs. Myriam Amato) were taken from this list.

This procedure was carried out in conformity to current gender equality rules.

The term of the Board of Statutory Auditors will expire on the date of the Shareholders’ Meeting cal led

for the approval of the financial statements at December 31s t , 2018 .

During the Financial year, the Board of Statutory Auditors met eight t imes, and seven meetings are
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scheduled for the current financial year (of which two have already taken place) . In general, the Board

of Statutory Auditors' meetings have an average duration that varies from two to three hours.

The percentage attendance of each Member in the Meetings held is indicated in the Table shown in

appendix.

It is hereby confirmed that during the financial year, no Statutory Auditor vacated his seat on the Board of

Statutory Auditors and that no other changes occurred in the structure of the Board of Statutory

Auditors from year-end to the approval date of this Report.

The personal information and professional qualif ications of each Statutory Auditor are detailed below.

Giulia Pusterla was born in Como (CO) on February 12 th, 1960. She graduated in Business and Economics

from the “L. Bocconi” University of Milan. A cert if ied publ ic accountant, she has been registered since

1985 in the Como Register of Professional Accountants. She is a cert i f ied publ ic accountant and the

owner of a firm of auditors in Como. She is an expert in corporate crisis and reorganisation and in equal

opportunities.

Enrico Colombo was born in Milan (MI) on Apri l 10 t h , 1959. He graduated in Business and Economics

from the “L. Bocconi” University of Milan. A cert i f ied publ ic accountant, he has been registered since

1986 in the Milan Register of Professional Accountants. He is partner at an accounting f irm in Milan and

is an expert in tax law.

Fabrizio Redaelli was born in Milan (MI) on January 29 t h , 1960. He graduated in Business and Economics

at the “L. Bocconi” University of Milan. He is enrolled in the Register of Cert if ied Accountants of Milan,

he is an auditor, and owns a firm of auditors in Milan; he is an expert in finance and real estate taxation.

Diversity policy

In accordance with Article 123-bis, paragraph 2, letter d-bis) of TUF, the Board of Statutory Auditors adopted,

by a resolution passed on March 6 th, 2018, its own diversity policy in relation to the composition of the

governing body of Tod’s S.p.A..

This policy is aimed at identifying an optimal composition of the Board of Statutory Auditors, so that the latter

may perform its supervisory duties in the most effective manner, making decisions that may actually benefit

from the contribution of a number of persons with qualified and diversified skills, capable of examining the

issues being dealt with from different perspectives.

Specifically, the diversity policy adopted by the Board of Statutory Auditors provides for the optimal

composition of the Company’s control body to meet the following requirements, which are additional to the

honorability, professionalism and independence requirements prescribed by law:

(i) most of the standing Statutory Auditors should be registered with the specific register;

(ii) the composition of the Board of Statutory Auditors must in any case ensure gender balance in accordance

with the provisions of law and of the Articles of Association in force from time to time, both upon

appointment and during the term of office;

(iii) it would be necessary to ensure a balanced combination of different age groups within the Board of

Statutory Auditors, so as to allow a balanced plurality of perspectives and expertise;

(iv) the majority of the members of the Board of Statutory Auditors should possess competence in the luxury

business sector or in sectors of businesses that are closely related to those conducted by the Company or

specified in the corporate purpose;

(v) the Statutory Auditors should be persons who have such professional and/or academic and/or

institutional background as to realise a mix of skills and expertise that are different and complementary
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between each other and that, by their features, may allow an optimal performance of the supervisory

duties assigned to the Board of Statutory Auditors. Specifically:

a. the board members with a professional background should have gained competence and

experience in positions of responsibility with accredited professional firms, consulting firms or

other organisations and have provided their professional services in the fields of economy,

accounting, law (with specific reference to commercial, corporate, tax, insolvency and financial

markets law), finance, as well as in the field of risk management, with specific regard to business

activities;

b. the board members with an academic and/or institutional background should possess such

competence and expertise, which, by their features, may allow an optimal performance of the

supervisory duties assigned to the Board of Statutory Auditors;

(vi) the Chairman should be an authoritative and experienced person capable of ensuring, during the term

of office, an appropriate coordination of the proceedings of the Board of Statutory Auditors with the

activities carried out by the other persons involved for various reasons in the Company’s internal

control and risk management system, in order to maximise efficacy and efficiency of internal control

and reduce the duplication of activities. The Chairman should ensure a correct, efficient and effective

management of the proceedings of the Board of Statutory Auditors, within which the Chairman is

responsible for creating a strong spirit of cohesion, while being guarantor for the Board’s work all

Shareholders and stakeholders.

In order for the Company’s Board of Statutory Auditors to be able to perform its supervisory duties in the

most effective manner, it is essential that all Statutory Auditors meet the diversity requirements specified

above, as well as ensure such available time as may be adequate for a diligent and responsible performance of

its duties, taking account of the number and type of the positions held in administration and control bodies of

other companies, in compliance with the regulations in force.

The abovementioned policy intends to direct the candidates designated by the Shareholders upon the renewal

of the Board of Statutory Auditors, ensuring an appropriate consideration of the benefits that might be

obtained from an optimal composition of the control body, in line with the various diversity criteria reported

above.

* * *

It is also conf irmed that the Statutory Auditors' independence is deemed to be already assured by

compliance with the appl icable legis lat ion and the Artic les of Associat ion, in relat ion to Appl icat ion

Criterion 8.C.1 of the Code, and that therefore the Company did not deem it necessary to apply to the

Statutory Auditors also the independence criteria set out in Article 3 of the Corporate Governance Code.

This decision was made by the Board of Directors by a resolution that was passed unanimously, within the

Framework Resolution of April 22nd, 2015.

For these reasons, the criteria established by the law and by the Articles of Association were considered

for the purposes of assessing the compliance with the independence requirements during the term in

office. On the basis of the said criteria, the Board of Statutory Auditors verified the independence of its

members immediately after their appointment at a meeting on April 20 t h, 2016, during the Financial year

and, lastly on March 6t h, 2018; the outcome of the audits carried out after their appointment was promptly

provided to the Board of Directors, which published it by issuing a notice to the market.

In regard to Application Criterion 2.C.2, all members of the Board of Statutory Auditors possess in-depth

knowledge of the situation and operating dynamics of the Company and the Group. The number of Board

of Statutory Auditors meetings, and the participation of its members at Board of Directors, the Executive
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Committee, the Control and Risk Committee and Compensation Committee meetings guarantee that the

Statutory Auditors are continuously updated on the situation of the Company and the market. Moreover,

during the meetings of the Board of Directors, the delegated bodies illustrate material information on the

performance of the Company and the Group by providing a continuous flow of information on, inter alia,

the principal changes in the appl icable statutory and regulatory framework and their impact on the

Company.

In accordance with Application Criterion 8.C.3, the fees payable to statutory auditors are proportional to

the commitment required of them and to the importance of the position held, as well as to the Company’s

size and sector.

A Statutory Auditor who has a vested interest in a given Issuer transact ion, on its own behalf or on

behalf of third part ies, shal l inform the other Auditors and the Chairman of the Board of Directors

promptly and fully concerning the nature, terms, origin and level of its own interest, in compliance with

Application Criterion 8.C.4 of the Code.

Lastly, it is hereby confirmed that, in compliance with Application Criteria 8.C.5 and 8.C.6, the Board of

Statutory Auditors performed its act iv it ies, coordinating with the Internal Audit Function, inc luding

through constant exchanges of information, and with the Control and Risk Committee, the meetings of

which are attended by the Chairman of the Board of Statutory Auditors, or an auditor appointed by the

said Chairman for such purpose. Furthermore, meetings are also scheduled on a periodical basis, and in

any case, at least annually, which are jointly held by the bodies responsible for internal control and risk

management (Control and Risk Committee, Board of Statutory Auditors, Supervisory Body, Internal Audit

Function and responsible Directors).

15. SHAREHOLDER RELATIONS

The “Corporate Governance” sect ion of the Company web si te www.todsgroup.com conta ins a l l

information that Shareholders need for informed exercise of their rights.

In accordance with Application Criterion 9.C.1, the Framework Resolution approved by the Company Board

of Directors at its Apri l 22n d , 2015 meeting designated the Director Mr. Emil io Macel lari as head of

re lat ions with inst i tut ion a l investors and other Shareho lders , without prejudice to the fact that

documents and information regarding the Company must be disc losed in accordance with internal

procedures applicable to these relations.

The Company also provided itself with a corporate structure in charge to manage relations with the

Shareholders, whose contact information is periodical ly provided in the Corporate Governance and

Ownership Structure Report. The following contact numbers and e-mail address should be used to reach

the Investor Relations Manager:

telephone: 02 77225354 – fax: 02 76009714 - e-mail address: c.oglio@todsgroup.com

In reference to Application Criterion 9.C.2, the Board of Directors has always reported to the Shareholders’

Meeting on the activities it has performed and planned, and it has always undertaken to guarantee that

the Shareholders have adequate information so that they may take informed decisions about decisions

falling in the purview of the Shareholders’ Meeting.

F ina l ly , i t should be noted that the Company compl ies with disc losure requirements set out in the

relevant legis lat ion and regulat ions in place accurately and timely, and its web site is structured to

provide easy access for the public to information concerning the Issuer.
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16. SHAREHOLDERS’ MEETINGS (pursuant to Art. 123-bis, paragraph 2, letter c), TUF)

The Shareho lder s Meet i ng sha l l be convene d by th e Directors by means of a Not ice of Ca l l to be

publ ished in accordance with the procedures and the time limits la id down by law. The Notice of Cal l

shal l contain the detai ls of the date, t ime, the place of the meeting and the items to be discussed, as

well as the additional information requested by the applicable legislation – also regulations – in force, in

accordance with Article 11 of the Articles of Association, without prejudice to the convening powers

envisaged by specific provisions of law.

The Company’s Articles of Association allow the Shareholders’ Meeting, both ordinary and extraordinary, to

be called, at the discretion of the Board of Directors, in a single call, pursuant to Article 2369, paragraph 1,

of the Italian Civil Code, or in more than one call, pursuant to Article 2369, paragraph 2 and ff., of the Italian

Civil Code.

The current provisions of law are appl icable concerning the val id constitut ion and val id resolutions

passed by the ordinary and extraordinary Meeting, also in second and possibly third call.

The Shareho lders' Meeting reso lves on the i tems within i ts respons ib i l i ty , in accordance with the

applicable legislation, since additional specif ic responsibil ities are not envisaged by the Artic les of

Association. It is hereby confirmed that, in compliance with Article 2365, paragraph 2 of the Italian Civil

Code, the Articles of Association confer on the Board of Directors the power to resolve the merger in the

cases envisaged in Article 2505 and in Article 2505-bis of the Italian Civil Code, establishing and closing

secondary off ices, reducing the Share Capital if the Shareholders withdraw, adapting the Articles of

Association to the regulatory provisions and transferring the Registered Office within the country.

By resolution dated April 21s t, 2017, the Extraordinary Shareholders’ Meeting amended Article 7 of the

Company’s Articles of Association, providing for the introduction of increased voting rights regulated by

Article 127-quinquies of TUF. This provision, which was introduced by Decree Law 91 of 24 June 2014, allows

listed companies to have an instrument which gives an incentive to those Shareholders who have decided to

give preference to a lasting investment in a listed company, strengthening their role in its governance by

increasing their voting rights.

Under this provision, each Shareholder who has held the shares for an uninterrupted period of not shorter

than twenty-four months from the date of registration in the special l ist kept by the Company, is allowed to

exercise an increased voting rights for each share.

For more information, reference should be made to the Rules for increased voting rights, which is available in

the section “Corporate Governance/Increased Voting Right” of the Company’s website www.todsgroup.com; in

accordance with Article 143-quater of the Issuer Regulation, the personal details of the Shareholders who

have applied for the registration in the special list are also published in the abovementioned section,

specifying the related shareholdings, which in any case exceed the threshold set out in Article 120, paragraph

2, of TUF, and the record date.

It is hereby confirmed that at the approval date of this Report, the Meeting may be attended by any

person having the right to vote therein and for whom the Company has received the communication

issued by the authorised intermediary, based on the intermediary accounting records as at the seventh

market day preceding the scheduled date of the Shareholders’ Meeting at first calling, pursuant to Article

12 of the Articles of Association and in compliance with the provisions of Art. 83-sexies of TUF.

Shareholders have the right to participate by proxy to Shareholders’ Meetings, in compliance with the

relevant laws, such a power of attorney to be conferred also via electronic means in accordance with the

legislation – also regulatory provisions – as applicable from time to time.
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The power of attorney can be noti f ied to the Company a lso by means of a cert i f ied e-mai l , to the

certified e-mail address indicated in the Notice of Call, in compliance with legislation – also regulatory

provisions – as applicable from time to time.

Moreover, in accordance with Article 11 of the Articles of Associat ion, the Meeting may also be held as

an audio/video-conference. i f foreseen in the corresponding Notice of Cal l, the detai ls of the places

which are linked by audio/video means where the participants can meet shall be provided under the

Company's responsibil ity. In any case the following conditions must be met:

- the Meeting Chairman, also via its own Chairman's off ice, must be able to ascertain the identity and

the legitimate status of the persons in attendance, be able to disc ipl ine the Meeting's proceedings,

establish and announce the results of the votes cast;

- the person preparing the Minutes must be able to follow adequately the events of the Meeting to be

reported in the Minutes;

- t h e p e r so n s i n a t t e n d an c e m u s t b e a b l e to p a rt i c i p a t e i n t h e d i sc u s s i on a n d c a s t t h e i r vo t e

simultaneously concerning the items on the Agenda.

The Meeting shall be deemed to be held in the place where the Chairman and the person preparing the

Minutes will be present.

At the Shareholders’ Meeting held on April 20th, 2016, which – inter alia – elected the new Board of

Statutory Auditors, the control l ing shareholder gave adequate publ ic notice of the motions for board

resolution as to the fees payable to Statutory Auditors; these motions were included in the filed list of

agenda items, as recommended by the Board of Directors in its Management Report on the Agenda of the

Shareholders’ Meeting.

The ordinary Shareholders' Meeting approved a Regulation that disciplines the orderly and functional

proceedings of the Company's ordinary and extraordinary Meeting (“Meeting Regulations”), published in

the Corporate Governance section on the following Internet web site: www.todsgroup.com.

Pur s ua nt to A rt ic l e 9 of th e G e n era l M e et in g R ul es , an y a nd al l p e rso ns en t i t l e d to a tt e nd t h e

Shareholders’ Meeting pursuant to law and the Articles of Association, also have the right to take the floor at

the same to speak about the items placed on the agenda, it being understood that entitled persons

intending to avail of such right must seek the Chairman’s permission to take the floor, by submitting to the

latter a written application to such effect, specifying the item on which the applicant intends to speak,

after the Chairman has read out the items placed on the agenda, but before the Chairman puts an end to

the debate on the item in respect of which the application to take the floor is submitted. As a general rule,

the Chairman sha l l a l low enti t led persons to take the f loor in the order in which their respective

applications to speak, reach the Chair, it being understood that in the event two or more such applications

reach the Chair at the same time, the Chairman shall grant the floor to the related applicants following the

alphabetical order of their respective surnames. With the Chairman’s authorization, applications to take

the floor may be submitted by a show of hands, it being understood that in all such cases, the Chairman

shal l grant the f loor to the related appl icants fol lowing the a lphabetical order of their respective

surnames.

During the Financial year a Shareholders’ Meetings was held, on April 21s t, 2017, which was attended by

twelve board members.

I t is hereby confirmed that the Board of Directors has also reported to the Meeting concerning the

activities performed and scheduled and has always ensured that the Shareholders receive adequate

information concerning the necessary aspects so that they are in a position to make the decisions which

concern the Meeting, with full knowledge.
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The S har e ho l d er s ar e r e gu la r l y i nform e d a bou t t he proc e du r es gove r ni n g t h e fu nc t io ns of th e

Compensat ion Committee, both in this Report and by means of the informat ion conta ined in the

Remuneration Report prepared pursuant to Art. 123-ter TUF.

With reference to Appl icat ion Criterion 9.C.4 of the Code, it i s noted that the changes in market

capitalisation of the Issuer's shares during the financial year were lower than the trends of the Italian

stock exchange and there were no significant changes in the Issuer’s ownership structure.

The stake held by Diego Della Valle in the Issuer, both directly and indirectly, is currently equal to 60.66%.

17. ADDITIONAL CORPORATE GOVERNANCE PRACTICES (pursuant to Art. 123-bis, paragraph 2, letter a),

TUF)

The Company has implemented the following corporate government practices beyond what is envisaged

pursuant to the applicable statutory and regulatory provisions:

with reference to the comment on Article 4 of the Code, which recommends that the Board of Directors of

companies belonging to the FTSE-Mib index consider whether to establish a specific committee dedicated to

supervising sustainability issues connected with the conduct of the business activity and its interactions with

all of its stakeholders, or concentrate or distribute these functions between the committees that have already

been set up, the Company has deemed it appropriate and efficient, even if it is not required to comply with

the recommendations in question, to assign this responsibility to one of the already existing Board

committees. Therefore, by a resolution passed on January 25 t h , 2017, the Company’s Board of Directors

appointed the Independent Directors Committee to supervise sustainability issues.

Specifically, the Committee will be responsible for: (a) considering and assessing the sustainability policy

aimed at creating value over t ime for Shareholders and any other stakeholder, in accordance with

sustainable development principles, as well as with regard to the sustainability guidelines and targets that

are submitted to the Board of Directors on an annual basis; (b) considering the implementation of the

sustainability policy on the basis of the instructions given by the Board of Directors; (c) considering and

assessing sustainability projects, including in relation to single projects; (d) considering the Company’s

non-profit strategy and its implementation, including in relation to single projects, as well as any non-

profit initiative submitted to the Board of Directors; (e) giving its opinion, at the request of the Board of

Directors, on other sustainability issues.

Furthermore, with reference to the recommendation reported in the comment on Artic le 7 of the Code,

which is also referred to issuing companies belonging to the FTSE-Mib index, the Company’s Board of

Directors decided, by a resolution dated October 24 th, 2016, to establish a specific whistleblowing system, in

order to implement the Company’s internal control and risk management system, providing it with a

specific and reserved reporting channel, which is also capable of protecting the identity of the reporting

party and appointing, for this purpose, the Vice Chairman Andrea Della Valle as Director responsible for the

whistleblowing system.

18. CHANGES SINCE THE END OF THE REPORTING PERIOD

There have been no changes in the Company governance structure between the closing date of the financial

year and the approval date of this Report.
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19. CONSIDERATIONS ON THE CORPORATE GOVERNANCE COMMITTEE’S CHAIRMAN’S LETTER OF 13

DECEMBER 2017

On December 15th, 2017, the Company received a letter dated December 13 th, 2017, from the Chairman of the

Corporate Governance Committee, which was submitted for consideration from all Directors and Statutory

Auditors.

The recommendations provided in the abovementioned letter were examined by the Control and Risk

Committee at the meeting held on March 8 th, 2018 and by the Compensation Committee at the meeting held

on March 13th, 2018, and were specifically considered by the governing body at the time of the self-

assessment procedure (at the meeting held on March 6 t h, 2018), as well as of the approval of this Report (at

the meeting held on March 13th, 2018).

As already reported in the previous paragraphs, it should be noted that:

- with reference to the opportunity to set a time limit for the information to be provided before Board

meetings, the Board of Directors has decided not to set a strict time limit for sending the documentation to be

provided before Board meetings, considering that this time limit might reasonably vary, from time to time,

depending on each case and in relation to the specific documentation that must be submitted to the Board.

This decision was finally confirmed by the Board of Directors at the meeting held on March 6 th, 2018, at the

end of the periodic self-assessment process, during which all board members also gave their favourable

opinion about the fact that the information required before Board meetings was provided in a complete, clear,

easy-to-use and prompt manner, thus allowing each board member to get adequately ready for the board

meetings and act in an informed manner;

- with reference to the recommendations concerning remuneration, the Board of Directors has long provided,

in its remuneration policy, for claw-back clauses and long-term variable remuneration components, as well as

for principles and criteria for the payment of termination indemnity (if any); for more details, reference

should be made to the Remuneration Report prepared pursuant to Article 123-ter of TUF, which is available at

the registered office, on the Comp an y’ s we bs i t e a t th e a dd r es s : www.todsgroup.com and through the

authorized storage system 1Info at the address: www.1info.it. Finally, the Board of Directors updated, at the

meeting held on March 13t h, 2018 and at the proposal of the Compensation Committee, the Company’s

remuneration policy, giving, among others, a higher weight to the long-term variable components for the

General Manager;

- finally, the Board of Directors confirmed its decision, at the meeting held on March 6 th, 2018 and at the end

of the annual self-assessment process, not to set up, for the time being, any appointment board committee, in

consideration of the current corporate structure, characterised by a considerable degree of concentration of

ownership, and taking account of the forthcoming expiry of the term of office of the current governing body,

which will take place at the Shareholders’ Meeting called on April 19 th, 2018;

- in relation to Criterion 5.C.2 of the Corporate Governance Code, it should be noted that the Board of

Directors c o n s i d e r s , o n a p e r i o d i c b a s i s , w h e t h e r t o a d o p t a s p e c i f i c p l a n f o r t h e s u c c e s s i o n o f

e x e c u t i v e d i r e c t o r s w i t h i n t h e c o n t e x t o f t h e a n n u a l s e l f - a s s e s s m e n t p r o c e s s . This issue was

finally dealt with at the meetings of the Control and Risk Committee held on March 8 th, 2018 and of the Board

of Directors held on March 13th, 2018, during which various circumstances were considered, which included:

the fact that the succession plans are not widespread and not much popular in Italy and in the rest of Europe,

t h e p a r t i c u l a r o w n e r s h i p s t r u c t u r e o f t h e C o m p a n y , t h e e x p e r i e n c e , e x p e r t i s e a n d a g e o f a l l t h e

m e m b e r s o f t h e p r e s e n t e x e c u t i v e b o d i e s i n v o l v e d i n t h e m a n a g e m e n t of the Company, as wel l as ,

f ina l ly , the Company’s powers and proxies System as a whole, such as to mitigate the risk of management
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vacancy and ensure business continuity. As a result of these evaluations, the Board has resolved that it finds

no need at pres ent to adopt a spec i f ic plan for the substitution of executive Directors;

- with reference to independence issues, the Board of Directors agrees on the importance of ensuring a

balanced presence of non-executive and independent Directors within the governing body, the latter

performing an important function to encourage the exchange of opinions and contribute to monitoring the

decisions made by executive directors. For this reason, as also specified in paragraphs 4.3 and 4.6 above, the

Board establishes, on a periodic basis, whether its independent members continue to meet the independence

requirements set out in (i) Article 148, paragraph 3, of TUF, as well as in (ii) Article 3 of the Corporate

Governance Code, whose criteria have been applied on the basis of the clarifications reported in paragraph

4.6, in compliance with the principle of substance over form;

- the board review is carried out by the Board of Directors on a periodic basis, subject to the performance of a

structured process described in paragraph 4.3, set up by the Chairman of the Control and Risk Committee

through specific questionnaires submitted to all Board members on a periodic basis, and also includes

evaluations concerning the effective operation of the collective body (also in terms of the governing body’s

contribution given in defining strategic plans and in monitoring, on an ongoing basis, the general performance

of operations and the adequacy of the organisational, administrative and accounting system of the Company

and of its key subsidiaries, prepared by the Managing Directors with reference to the internal control and risk

management system).

Milan, March 13th, 2018

The Chairman of the Board of Directors

Mr. Diego Della Valle
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TABLE 1: INFORMATION ON OWNERSHIP STRUCTURE

SHARE CAPITAL STRUCTURE

No. of
shares

% on the

share capital

Listed (identify the

markets) / not-listed

Rights and Obligations

Ordinary shares 33,093,539 100% Electronic Stock

Exchange organized by

Borsa Italiana S.p.A.

Multiple-voting

shares

Shares with

limited voting

rights

Shares without

voting rights

Other

OTHER FINANCIAL INSTRUMENTS
(conferring the right to subscribe newly issued shares)

Listed

(identify the
markets) /
not-listed

No. of outstanding
instruments

Classes of shares serving the
conversion/exercise

No. of shares serving the
conversion/exercise

Convertible Bonds - - - -

Warrants - - - -

SIGNIFICANT HOLDING IN SHARE CAPITAL

DECLARANT DIRECT SHAREHOLDER % ON THE SHARE
CAPITAL

%SHARE OF VOTING
CAPITAL

DIEGO DELLA VALLE DI. VI. Finanziaria di Diego Della 50.291% 50.291 %
Valle & C. S.r.l.

Diego Della Valle & C. Srl 9.611% 9.611%
Diego Della Valle 0.761% 0.761%

OPPENHEIMERFUNDS INC. OPPENHEIMERFUNDS INC. 3.697% 3.697%

ARNAULT BERNARD Delphine s.a.s. 3.462% 3.462%

STRATEGIC CAPITAL ADVISORS

LIMITED

GLOBAL LUXURY INVESTMENTS S.
A. R. L.

3.004% 3.004%

CAISSE DE DÉPOT ET PLACEMENT

DU QUEBEC

CAISSE DE DÉPOT ET PLACEMENT DU

QUEBEC
3.022% 3.022%
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TABLE 2: BOARD OF DIRECTORS AND COMMITTEES STRUCTURE

Board of Directors

Control and
Risk

Committee

Compensation
Committee

Independent
Directors

Committee

Executive
Committee

Position Members
Year of

Birth

Date of first

appointment

*

In office
from

In office
till

List
**

Exec.
Non-
exec.

Indep.
as to Code

Indep.
as to TUF

Number

of other

offices

***

(*) (*) (**) (*) (**) (*) (**) (*) (**)

Chairman
1

Della Valle Diego
1953 05/08/2000 22/04/2015 31/12/2017 M X 7 6/6 4/4 C

CEO Della Valle Andrea 1965 05/08/2000 22/04/2015 31/12/2017 M X 4 6/6 4/4 M

CEO
2 Sincini Stefano

1958 28/04/2003 22/04/2015 31/12/2017 M X 0 6/6 4/4 M

Director Abete Luigi 1947 07/10/2000 22/04/2015 31/12/2017 M X X X 10 5/6 1/1 C

Director Boscarato Maurizio 1941 07/10/2000 22/04/2015 31/12/2017 M X 0 6/6 6/6 M

Director Cambri Luigi 1955 27/04/2005 22/04/2015 31/12/2017 M X X X 0 6/6 6/6 C

Director Della Valle Emanuele 1975 07/10/2000 22/04/2015 31/12/2017 M X 1 2/6

Director Macellari Emilio 1958 05/08/2000 22/04/2015 31/12/2017 M X 4 6/6 4/4 M

Director
3 Saviotti Pierfrancesco

1942 07/10/2000 22/04/2015 31/12/2017 M X X X 2 4/6 0/2 M

Director Manes Vincenzo 1960 22/04/2015 22/04/2015 31/12/2017 M X X X 6 6/6 1/1 M 2/2 C

Director Scannavini Michele 1959 22/04/2015 22/04/2015 31/12/2017 M X 0 6/6

Director Oglio Cinzia 1970 22/04/2015 22/04/2015 31/12/2017 M X 0 6/6

Director Guglielmetti Romina 1973 22/04/2015 22/04/2015 31/12/2017 M X X X 9 6/6 6/6 M 2/2 M

Director Dalmasso Sveva 1956 22/04/2015 22/04/2015 31/12/2017 M X X X 0 6/6 1/1 M

--------------------------------DIRECTORS WHO CEASED FROM THE OFFICE DURING THE RELEVANT FINANCIAL YEAR --------------------------------------------------------------------------- ------

N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

No. of meetings held during the relevant financial year: 6 Control and Risk Committee: 6
Compensation
Committee: 1

Independent
Directors

Committee: 2

Executive Committee: 4

The quorum required for the presentation of lists for the renewal of the term of office of the Board for the three-year period from 2018 to 2020 (pursuant to Article 147-ter of TUF) is equal to
1% (Consob Resolution no. 20273 of January 24th, 2018)

It should be noted that the quorum required for the presentation of lists at the time of the appointment of the present Board was 1.0% (Consob Resolution no. 19109 dated January 28 th, 2015)

NOTES

The symbols specified below must be entered in the column headed “Position”:

1 This symbol indicates the most important manager responsible for the management of the Issuer (Chief Executive Officer or CEO).

2 This symbol indicates the director responsible for the internal control and risk management system.
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3 This symbol indicates the Lead Independent Director (LID).

* “Date of first appointment” of each director means the date on which a director is appointed to the issuer’s BoD for the very first time.
** This column specifies the list from which each director has been appointed (“M”: majority list; “m”: minority list; “BoD”: list presented by the BoD).

*** This column specifies the number of positions as director or statutory auditor held by the person concerned in other companies listed on regulated markets, including foreign markets, as well as in finance, banking and insurance companies or large

companies. The positions are specified in full in the Corporate Governance Report.

(*). This column specifies the directors’ attendance at the meetings of the BoD and of the Committees, respectively (i.e. the number of meetings that have been attended by the person concerned compared to the total number of meetings that the person

concerned could have attended; e.g. 6/8; 8/8 etc.).

(**). This column specifies the position of the board member within the Committee: “C”: chairman; “M”: member.
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TABLE 3: BOARD OF STATUTORY AUDITORS STRUCTURE
Board of Statutory Auditors

Position Members

Year of
birth

Date of first
appointment

*

In office
from

In office
till

List
** Indep. as to Code

Attendance at the Board
meetings

***

No. of other
offices
****

Chairman
Pusterla Giulia 1960 19/04/2013 20/04/2016 31/12/2018 m X 8/8 5

Standing

auditor

Colombo Enrico 1959 26/04/2001 20/04/2016 31/12/2018 M X 8/8 12

Standing
auditor

RedaelliFabrizio 1960 26/04/2001 20/04/2016 31/12/2018 M X 7/8 24

Alternate
auditor

Gaetani Gilfredo 1957 26/04/2001 20/04/2016 31/12/2018 M X

Alternate
Auditor

Amato Myriam 1974 19/04/2013 20/04/2016 31/12/2018 m X

............................................................................STATUTORY AUDITORS WHO CEASED FROM THE OFFICE DURING THE RELEVANT FINANCIAL YEAR

N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

Number of meetings held during the relevant financial year: 8

The quorum required for the presentation of lists on the part of minorities for the renewal of the term of office of the Board of Statutory Auditors for the three-year period from 2016 to 2018 (pursuant to Article 148
TUF) is equal to 1.0% (Consob Resolution no. 19499 dated January 28th, 2016)

NOTES

* “Date of first appointment” of each statutory auditor means the date on which a statutory auditor is appointed to the issuer’s board of statutory auditors for the very first time.

** This column specifies the list from which each statutory auditor has been appointed (“M”: majority list; “m”: minority list).
*** This column specifies the statutory auditors’ attendance at the meetings of the Board of Statutory Auditors (i.e. the number of meetings that have been attended by the person concerned compared to
the total number of meetings that the person concerned could have attended; e.g. 6/7; 7/7 etc.).
****This column specifies the number of positions as director or statutory auditor held by the person concerned pursuant to art. 148-bis TUF and to the related implementing provisions laid down in the Issuer
Regulation issued by Consob. The full list of positions is published on the Consob’s website pursuant to art. 144-quinquiesdecies of the Issuer Regulation issued by Consob.
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APPENDIX A TO THE ANNUAL CORPORATE GOVERNANCE AND OWNERSHIP

STRUCTURE REPORT FOR 2017

List of positions held by Directors of TOD'S S.p.A. in other listed companies, financial companies,

banks, insurance companies, or large companies

DIRECTOR POSITION COMPANY

Diego Della Valle Sole Director Diego Della Valle & C. - S.r.l.

Sole Director DI.VI. Finanziaria di Diego Della Valle & C S.r.l.

Director RCS MediaGroup S.p.A.

Director L.V.M.H. Moet Hennessy Louis Vuitton

Director Nuovo Trasporto Viaggiatori S.p.A.(*)

Sole Director DDV Partecipazioni S.r.l.

Sole Director FA.DEL. S.r.l.

Luigi Abete Chairman Banca Nazionale del Lavoro S.p.A.

Chairman Civita Cultura Holding S.r.l.

Director Italian Entertainment Group S.p.A.

Director Cinecittà World S.r.l.

Chief Executive Officer A.BE.T.E. S.p.A.

Director Askanews S.p.A.

Director Il Sole 24 Ore S.p.A.

Director ArtigianCassa S.p.A.

Director SOFIM S.r.l.

Chief Executive Officer IEN S.p.A.

Emilio Macellari Director Marcolin S.p.A.

Director Italian Entertainment Group S.p.A.

Director 3 Cime S.p.A.

Director SOFIM S.r.l.

Andrea Della Valle Director ACF Fiorentina S.p.A.

Sole Director ADV Media S.r.l.

Sole Director ADV Partecipazioni S.r.l.

Sole Director Immobiliare De.Im. S.r.l.

Pier Francesco Saviotti Director and Chairman of the
Executive Committee

Banco BPM S.p.A.

Director Banca Akros (Banco BPM S.p.A. Group)

DIRECTOR POSITION COMPANY

Romina Guglielmetti Chairman Banca Esperia S.p.A.(*)

Independent Director Servizi Italia S.p.A.

Independent Director Pininfarina S.p.A.

Independent Director Compass Banca S.p.A.

Director Nuovo Trasporto Viaggiatori S.p.A. (*)

Independent Director Alba S.p.A. (*)

Independent Director MBFACTA S.p.A.
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Standing Auditor Enel S.p.A.

Director ACF Fiorentina S.p.A.

Emanuele Della Valle Director Italian Entertainment Group. S.p.A.

Vincenzo Manes Chairman Intek Group S.p.A.

Chairman I2 Capital Partners SGR S.p.A.

Member of Executive Committee-
Management Board

KME AG

Director Compagnia Immobiliare Italiana S.p.A.

Member of the Supervisory Board Quattroduedue Holding B.V.

Director Class Editori

(*) offices ceased as of today’s date
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