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(C O URTE SY TRA N SL A TIO N FO R TH E CO N V E N IE N CE O F IN TE RN A TIO N A L RE A D E RS

FO R TH E O FFICIA L D O CUM E N TS P L E A SE RE FE R TO TH E ITA L IA N V E RSIO N )

TO D ’S S.P .A .

C O M P A N Y C A P ITA L 66,187,078 E URO S,FUL L Y P A ID UP

RE GISTE RE D O FFIC E A T V IA FIL IP P O D E L L A V A L L E 1,SA N T’E L P ID IO A M A RE (FM )–

TA X C O D E A N D FE RM O C O M P A N Y RE GISTE R N O .01113570442

RE P O RT O N RE M UN E RA TIO N P O L IC Y A N D FE E S P A ID

P URSUA N T TO TH E TE RM S O F A RTICL E 123-TE R O F L E GISL A TIV E

D E C RE E 58O F 24FE B RUA RY 1998

D earShareholders,

P ursuant to thetermsof article123-ter of legislativedecree58of 24February1998,

(theT.U.F.,orFinancial ServicesA ct),w ith subsequent amendmentsand additions,as

w ell as of article 84-quater and A nnex 3A ,Schedule 7-bis of C onsob resolution no.

11971/99(theRegulationson Issuers),w ith subsequent amendmentsand additions,the

B oardof D irectorsof Tod’sS.p.A .(also referredto below asthe“C ompany”or“Issuer”)

placesthisReport on remuneration policyand feespaid at yourdisposal.Thereport

consistsof tw o sections:(i) thefirst of w hich containsa description of theremuneration

policyof the board of directors, General M anager, other M anagers w ith strategic

responsibilitiesand–w ithout prejudiceto theprovisionsof article2402of theItalian C ivil

C ode– of themembersof thecontrolbodyforthefinancialyearsfrom 2020to 2022,as

w ellasof theproceduresbymeansof w hich that policywasadopted;(ii) w hilethesecond

presentseach of theitemsinto w hich theremuneration can bebroken dow n,evidencing

theconsistencyw ith theremuneration policyappliedbytheC ompanyduringthefiscalyear
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2019,and describesthepaymentsmadein the2019 financial yearto themembersof the

board of directorsand thecontrol board,theGeneral M anagerand otherM anagersw ith

strategicresponsibilities.

P ursuant to thetermsof article123-ter, paragraphs3-bis and 6,of theT.U.F.,the

nex t Shareholders’M eetingdueto beheldto approvethefinancialstatementsforthe2019

financialyearw illbecalledupon to votein favourof oragainst:

(i) theRemuneration policydescribed in thefirst section of theReport in accordance

w ith thetermsof article123-ter, paragraph 3,of theT.U.F.Theresolution shallbe

bindingin accordancewith article123-ter,paragraph 3-ter,of theT.U.F.;

(ii) asregardsthesecondsection of theReport in accordancew ith thetermsof article

123-ter, paragraph 4,of theT.U.F.,theresolution shallnot bebindingin accordance

w ith article123-ter,paragraph 6,of theT.U.F..

P leasenote that thisReport on remuneration policyand feespaid in 2019 was

ex amined and approved bytheB oard of D irectorson 12 M arch 2020,and isavailableat

theregistered officeof theC ompany, on theC ompanywebsitew ww .todsgroup.com and

through theauthorisedstoragedevice1info at theaddressww w .1info.it.

§ § §

SE C TIO N I

This section describes the “Remuneration P olicy and P rocedures for their

Implementation w ithin theTod’sS.p.A .Group”,asadopted bytheB oard of D irectors–

on theproposal of theRemuneration C ommittee– during itsmeeting of 12 M arch 2020

(also referred to below asthe“Remuneration P olicy”),w ith a view to laying dow n the

guidelinesto befollow edbyallthecompanybodiesto determinetheremuneration dueto
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theD irectors(theex ecutiveD irectorsin particular),theGeneralM anager,otherM anagers

w ith strategicresponsibilitiesand – w ithout prejudiceto theprovisionsof article2402 of

theItalian C ivilC ode–to theStatutoryA uditorsw ithin theC ompany.

The Remuneration P olicyadopted bythe C ompany,and all changesto it in

general,isdesigned bytheB oard of D irectors,with theassistanceof theRemuneration

C ommittee,and issubmitted forapproval bytheO rdinaryShareholders’M eeting of the

C ompany.

In accordancew ith article123-ter,paragraph 3-ter,of theT.U.F.,theRemuneration

P olicyapproved bytheShareholders’M eeting isbinding – and,ex cept asprovided for

below – isto beobserved bytheC ompany’scompetent corporatebodies.E x ceptionsto

theRemuneration P olicymaybemadein special circumstances,in compliancew ith the

conditionslaiddow n in paragraph O .

The Remuneration P olicyhasa max imum term of three financial periods,as

resolvedbytheShareholders’M eetingthat approvedit;it ceasesto beeffectivein anycase

on thedateon w hich a new Remuneration P olicyisapprovedbytheShareholders’M eeting

afterhaving been submitted bytheB oard of D irectors.In anycase,thisprovision shall

applyw ithout prejudiceto theB oard of D irectors’right to submit a new Remuneration

P olicy,and/oranyamendmentsit considersdesirable,to theShareholders’M eeting even

beforetheex piryof thevalidityof thecurrent Remuneration P olicyalreadyapproved by

theShareholders’M eeting.

TheRemuneration P olicydescribed in thissection hasa term of threefinancial

years(2020-2022)andshallbesubmittedforapprovalbythenex t Shareholders’M eeting.

W eshould point out that w edid not taketheretribution policiesof othercompaniesasa

referencein layingdow n theRemuneration P olicy.
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(A )B odiesinvolvedin thedraftingandapprovalof theRemuneration P olicy

O n thebasisof theprocedureapprovedbyTod’sS.p.A .,thebodiesinvolvedin the

adoption and implementation of theRemuneration P olicyareasfollow s(in accordance

w ith theirrespectiveresponsibilities,w hich areestablished in linew ith thelegislation and

regulationsin forceand therecommendationsset out in theC odeof Self-regulation of

listed companies, July2018 edition: a) the Shareholders’ M eeting, b) the B oard of

D irectors,c)theRemuneration C ommittee,d)theD elegated B odiesand e)theB oard of

StatutoryA uditors.

O n thematterof remuneration,theShareholders’M eeting:

a) determinesthe paymentsdue to the membersof the B oard of D irectorsand

E x ecutiveC ommitteeand theStatutoryA uditors,pursuant to thetermsof article2364,

paragraph 1,point 3,of theItalian C ivilC ode.Such paymentsareestablishedin such a w ay

asto attract,retain and motivatepersonsin possession of theprofessionalskillsnecessary

to managetheC ompanyin a successful manner.In accordancew ith article2402 of the

Italian C ivil C ode,theannual feesdueto standing A uditorsareset bytheShareholders’

M eeting w hen theB oard of StatutoryA uditorsisappointed and appliesfortheB oard’s

entireterm of office.TheB oard of D irectorsrefrainsfrom making specific proposalsin

thematterand suggeststhat Shareholderspresent proposals,w ithin thelistssubmitted for

theappointment of theB oard of D irectorsand theB oard of StatutoryA uditors,regarding

basicannualfeesto bepaidto D irectorsandto themembersof theE x ecutiveC ommittee,

aswellasannualfeesto bepaidto standingA uditors;

b)approvestheRemuneration P olicy(defined bytheB oard of D irectorson theproposal

of theRemuneration C ommittee)forthemembersof thegoverning and control bodies,

GeneralM anagersand otherM anagersw ith strategicresponsibilities,w hich isdescribed in

thefirst section of theReport on remuneration policyandfeespaidpreparedbytheB oard
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of D irectors,pursuant to thetermsof article123-ter, paragraph 3-bis,of theT.U.F.The

resolution isbinding in accordancew ith article123-ter, paragraph 3-ter,of theT.U.F.and

theresultsof thevotingprocesshaveto madeknow n to themarket in accordancew ith the

termsof article125-quater,paragraph 2,of theT.U.F.;

c) receivesappropriateinformation on theimplementation of thepayment policies

and voteseitherfororagainst thesecond section of theReport on remuneration policy

and feespaid prepared bythe B oard of D irectors,in accordance with article 123-ter;

paragraph 6,of theT.U.F.;theresolution isnot bindingand theresultsof votingmust be

madeknow n to themarket in accordancew ith article125-quater;paragraph 2,of theT.U.F;

d) resolveson remuneration plansbased on financialinstrumentsgeared tow ardsthe

directors,employeesand collaborators,including managersw ith strategic responsibilities,

pursuant to thetermsof article114-bis of theT.U.F.

TheB oardof D irectors:

a)on theproposalof theRemuneration C ommittee,laysdow n theremuneration policyfor

D irectors– and in particular for E x ecutive D irectorsand other D irectorsperforming

particularduties-,theGeneralM anager,otherM anagersw ith strategicresponsibilitiesand

– w ithout prejudice to the provisionsof article 2402 of the Italian C ivil C ode – the

StatutoryA uditorsandsubmitsit forapprovalbytheShareholders’M eeting;

b)determinestheremuneration dueto theD irectorsupon w hom special mandateshave

been conferred,follow ingconsultationswith theB oardof StatutoryA uditorsandupon the

proposal of theRemuneration C ommittee,aswell as– again upon theproposal of said

C ommittee – the remuneration due to the General M anager,in compliance w ith the

remuneration policyapproved bytheShareholders'M eeting (and,w hereapplicable,w ith

theconditionsfortherelatedex ceptions);
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c) approvestheReport on remuneration policyandfeespaidpursuant to thetermsof

article123-ter of theT.U.F.,w hich hasto bepublishedat least twentyonedayspriorto the

Shareholders’M eetingasset forth in article2364,paragraph 2,of theItalian C ivilC ode;

d) draw suptheRemuneration P lansbased on sharesorotherfinancial instruments,

w ith the assistance of the Remuneration C ommittee, and submits these to the

Shareholders’M eetingforapprovalpursuant to thetermsof article114-bis of theT.U.F.;

e) implements the Remuneration P lans based on financial instruments upon the

delegation of theShareholders’M eeting,togetherw ith orassisted bytheRemuneration

C ommittee;

f) setsupa Remuneration C ommitteefrom w ithin itsmembers.O nememberof this

C ommitteehasto haveappropriateknow ledgeof and ex periencein thearea of finance,

andtheB oardw illassesstheskillsof that memberat thetimeof appointment.

TheRemuneration C ommittee:

a) presentsitsproposalsto theB oard of D irectorsregarding theadoption of the

Remuneration P olicyforD irectors,theGeneral M anager,otherM anagersw ith strategic

responsibilitiesand,w ithout prejudiceto theprovisionsof article2402of theItalian C ivil

C ode,andStatutoryA uditors;

b) presentsitsproposalsfortheremuneration of theE x ecutiveD irectorsand those

w ith special mandates to the B oard,as w ell as of the General M anager.Follow ing

consultationsw ith theD elegatedB odies,it takesthenecessaryaction to identifyandset the

performance objectives, on the basis of w hich the variable components of their

remuneration arecalculated,in compliancewith theRemuneration P olicyapproved bythe

Shareholders'M eeting(unlesstheconditionsfortherelatedex ceptionsaremet);

c) assiststheB oard of D irectorsin draw ing upand implementing theP ayment P lans

basedon financialinstruments;



7

d) assessesthe suitabilityand effective application of the Remuneration P olicyat

regularintervals,making useof theinformation supplied bytheD elegated B odiesif the

assessment regardstheremuneration of M anagersw ith strategicresponsibilities;

e) presentsproposalsof all kindson thematterof remuneration to theB oard of

D irectors;

f) monitorstheapplication of thedecisionsadopted bytheB oard of D irectorson

remuneration,w ith theassessment,among otherfactors,of theeffectiveachievement of

the performance targets and considers, if appropriate, the application of claw -back

mechanisms;

g) reportsto the Shareholderson itsoperating methods.For that purpose,it is

recommended that theC hairman oranothermemberof theRemuneration C ommittee

attendtheA nnualShareholders’M eeting;

h) w hen deemed necessaryorusefulto carryout itstasks,it maymakeuseof outside

consultantsspecialisingin remuneration policies.Such consultantshaveto beindependent,

and should therefore carryout no significant operationson behalf of the C ompany’s

human resourcesdepartment,thecontrollingshareholdersordirectorsof theC ompany,or

M anagersw ith strategicresponsibilities.A n assessment on theindependenceof theoutside

consultantsiscarriedout bytheRemuneration C ommitteebeforeanymandateisconferred

upon them.

TheD elegated B odies,that is,themembersof theB oard of D irectorsto w hom

pow ershavebeen delegated,asw ellastheGeneralM anager:

a) assist theRemuneration C ommitteein draw ing uptheproposalsforthesetting of

theperformanceobjectiveslinkedto thepayment of thevariablesalarycomponents;
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b) submit the draft P ayment P lans based on financial instruments to the

Remuneration C ommitteeor,asthecasemaybe,assist theC ommitteein drafting such

plans;

c) providetheRemuneration C ommitteew ith alltheusefulinformation to enablethis

latter to assess the appropriate nature and the effective implementation of the

Remuneration P olicy,w ith particularreferenceto thepaymentsdueto M anagersw ith

strategicresponsibilities;

d) implement the C ompany’sRemuneration P olicyapproved bythe Shareholders’

M eeting.

O n the matter of remuneration, the B oard of StatutoryA uditors plays a

consultancyrole,bymeansof w hich:

a) it ex presses the opinions required in law , w ith particular reference to the

remuneration proposals for the D irectors upon w hom special mandates have been

conferred,pursuant to thetermsof article2389,paragraph 3,of theItalian C ivilC ode.In

ex pressing itsopinions,it takesinto account theconsistencyof theproposalsput forw ard

bytheRemuneration C ommitteeto theB oard of D irectorsw ith theRemuneration P olicy

approvedbytheShareholders’M eeting;

b) theC hairman of theB oardof StatutoryA uditors–oranyotherA uditornominated

bythis latter for the purpose – should attend the meetings of the Remuneration

C ommittee,if possible.

(B )Remuneration C ommittee

TheB oard of D irectorsof Tod’sS.p.A .hasset up a Remuneration C ommittee

from w ithin itsmembers,havingconsultativeandrecommendatoryfunctions.

TheRemuneration C ommitteeconsistsof at least threemembers,themajorityof

w hom haveto beindependent asdescribed in article3of theC odeof Self-regulation for
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L isted C ompanies;theB oard of D irectorsw ill ensurethat at least onememberof the

Remuneration C ommitteehassuitableknow ledgeof and ex periencein thearea of finance

and/or remuneration policies,as shall be determined bythe B oard at the time of

appointment of themembers.

D uring itsmeeting of 19A pril 2018,follow ing checkson theirnon-ex ecutiveand

independent positionsin accordancew ith thelegislation and theC odeof Self-regulation

forL istedC ompanies,theB oardresolvedto appoint theRemuneration C ommitteeforthe

three year period 2018-20,and until the Shareholders’M eeting called to approve the

financialstatementsfortheyearended 31D ecember2020,madeupof thenon-ex ecutive,

independent directorsV incenzo M anes(C hairman),L uigiA beteandSveva D almasso.

In thecourseof itsoperations,theRemuneration C ommitteehastheright of accessto

information and theC ompanybodiesnecessaryto enableit to carryout itstasks,and may

makeuseof outsideconsultantsif authorisedto do so bytheB oardof D irectors.

D uring the financial year 2019, the Remuneration C ommittee discharged its

consultativeand recommendatoryfunctionsby,inter alia: (i) evaluating w hetherornot the

D irectorw ith delegatedpow ersforfinanceandadministration,theC hief executiveO fficer

andtheGeneralM anagerhad,in actualfact,met theirperformancetargetsforthefinancial

year2018;(ii) assessing theadequacy,overall consistencyand actual application of the

Remuneration P olicyin the2018 financial year;(iii) putting forw ard theproposal to the

B oard of D irectorsasto setting out and establishing theadditional variableremuneration

underarticle2389,paragraph 3,of theItalian C ivilC ode,payableto theC hairman and the

V ice-C hairman,aswellasto settingout andestablishingtheperformancetargetsthat areto

belinked to incentivecomponentsof remuneration,forthe2019 financial year,forthe

C hairman,theV ice-C hairman,theD irectorvested w ith delegated powersforfinanceand

administration,asw ell asfor the C hief E x ecutive O fficer and General M anager;(iv)
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presenting itsproposal to theB oard forthepayment of a special bonusto theD irector

vested w ith delegated pow ersforfinanceand administration in relation to thesuccessful

completion of thetransaction concerningthesaleof theO motesando propertyin Tokyo.

Finally,theRemuneration C ommittee,among others:(v) assessed w hetherornot

theM anaging D irectorsand theGeneral M anagerhad,in actual fact,met theirassigned

performancetargetsfor2019,(vi) asw ell asestablished w hethertheRemuneration P olicy

adoptedbytheC ompanyhadbeen adequate,overallconsistent andappliedactuallyduring

thefinancialyear2019,asw ellasput forw ard to theB oard of D irectors(vii) theproposal

to updatetheRemuneration P olicy,in orderto also applytheregulatoryamendments

brought in byL egislativeD ecree49/2019 adopting D irective(E U)2017/828 (SRD 2,as

regardstheencouragement of long-term Shareholderengagement),and (viii) settingout and

establishingtheperformancetargetsforthe2020financialyearfortheD irectorvestedw ith

delegated pow ers for finance and administration and the General M anager. A full

description of theC ommittee’sinternal proceduresisprovided in therelevant section of

the2019Report on C orporateGovernanceandtheC ompany’sO w nershipStructure,filed,

togetherw ith the2019 A nnual Financial Statements,pursuant to thesameprocedures

follow edin respect of thisReport,andavailableforconsultation on theC ompany’swebsite

w w w .todsgroup.com and through the authorised storage device 1info at the address

w w w .1info.it.

(C )Independent consultants

N o contributionsfrom outsideindependent consultantsw eresought in thedrafting

of theRemuneration P olicy.

(D )A imsand general principlesof the Remuneration P oliciesand P rocedures–

C hangeswithrespect to thepreviousfinancialyear,if any.
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TheRemuneration P olicydescribed in thissection of theReport w asadopted by

theB oard of D irectors– on theproposalof theRemuneration C ommittee-at theboard

meetingheldon 12M arch 2020in orderto applytheregulatoryamendmentsbrought in by

L egislativeD ecree49/2019 adopting SRD 2 D irective,w hiletaking dueconsideration of

theC orporateGovernanceC ommittee’srecommendationsand guidancereflected in the

principlesof Self-regulation.

TheRemuneration P olicyisaimedat:

(i) laying dow n the methods for the determination of the payments due to the

D irectors – and the E x ecutive D irectors in particular –, M anagers w ith strategic

responsibilitiesandtheStatutoryA uditorsof theIssuer,in accordancew ith theregulations

w hich applyand nationaland internationalbest practices,asreflected in theC odeof Self-

regulation of L istedC ompanies;

(ii) identifying thepartiesand/orbodiesinvolved in theadoption and implementation

of theRemuneration P olicy,w hich – w ithin thesphereof theirresponsibilities-propose,

resolveon and/ordeterminethepaymentsdueto theD irectors,M anagersw ith strategic

responsibilitiesand StatutoryA uditors,ex pressing opinionson such matters,orassessing

thecorrect implementation of theresolutionsordecisionsbythecompetent bodies;

(iii) guaranteeing max imum transparencyon remuneration in dealingswith ex isting or

potential investors,bymeansof an appropriateex planation of (a)thedecision making

processesand(b)theinspiringcriteria behindtheRemuneration P olicy;

(iv) delegating responsibilityto thevariousbodiesinvolved in defining thepayments

dueto theD irectors,M anagerswith strategicresponsibilitiesandStatutoryA uditors;

(v) contributing to the corporate strategy,the pursuit of long-term interestsand the

sustainabilityof thebusinessactivitiescarriedout bytheC ompanyandtheTod'sGroup.
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TheRemuneration P olicyintendsto guaranteeremuneration capableof attracting,

retaining and motivating persons w ith specific professional ex pertise and skills,thus

ensuringthesuccessfulandcompetitivemanagement of theC ompanyin thelong-term.

B yformalisingtheRemuneration P olicy,it istheC ompany’sintention to ensurethe

correct structuringandimplementation of theremuneration systems,andto makesurethat

thepaymentsmade–in particular-to theE x ecutiveD irectorsandM anagersw ith strategic

responsibilitiesactuallycontributeto thepursuit of theC ompany’sobjectivesand values,

itsmedium to long-term strategiesand sustainabilityof itsbusiness,in accordancew ith

prudent riskmanagement policies.

TheRemuneration P olicymust ensurethat theinterestsof theD irectors,M anagers

w ith strategicresponsibilitiesandStatutoryA uditorsarein linew ith theachievement of the

priorityobjectiveof creatingvaluefortheshareholdersin themedium to longterm,w hile

taking account of theinterestsof otherstakeholdersrelevant to theC ompany’sbusiness,

and – at thesametime– theadoption of appropriateincentivesforE xecutiveD irectors,

theGeneral M anagerand otherM anagersw ith strategicresponsibilities,eitherin cash or

based on financial instruments,linked to theC ompanyperformanceobjectives.These

incentiveshaveto takeinto account theriskstaken on andthecapitalnecessaryto conduct

theC ompanybusiness.

TheRemuneration P olicyrecommendsthat objectivesbeset in such a waythat

theycannot beattained bymeansof short-term management decisionsthat,potentially,

could underminethesustainabilityof theC ompany’sbusinessactivitiesand/oritscapacity

to generateprofit in thelongterm.

Themain amendmentsaimed at updatingtheRemuneration P olicyw ith respect to

thepreviousfinancialyearare:(i)thevariousresponsibilitiesof thebodiesinvolved in the

approval of theP olicy,in orderto reflect thedevelopmentsprovided forin thenew
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paragraphs3-bis and 3-ter of article123-ter of the T.U.F.;(ii)thedisclosureof general

information regardingthestandingauditors’feesin theRemuneration P olicyin accordance

w ith theprovisionsof article123-ter,paragraph 3.a of theT.U.F.(in anycasew ithout

prejudiceto theprovisionsof article2402 of theItalian C ivil C ode,according to w hich

StatutoryA uditors’feesareset fortheirentireterm of office);(iii)a provision that the

Remuneration P olicyhasa term of threeyears,accordingto thetimelimit set out in article

123-ter,paragraph 3-bis,of the T.U.F.,although the governing bodymayalso submit

amendments to the P olicy,and/or a new remuneration policy,to the Shareholders’

M eeting beforethecurrent P olicyex pires;(iv)a specification of themannerin w hich the

Remuneration P olicycontributesto the C ompany’sstrategy,the pursuit of long-term

interestsandthesustainabilityof thebusinessactivitiescarriedout bytheC ompanyandthe

Tod’sGroup;(v)a general provision to theeffect that theremuneration of D elegated

B odiesandof managerswith strategicresponsibilitiesmust allow formedium-to long-term

incentive components in addition to short-term incentive components and that the

benchmarksforthecalculation of L TI componentsshould bedefined asaccuratelyas

possible;(vi)the inclusion of non-financial targetsto be established in tune w ith the

C ompany’ssustainabilitypolicyand plan among theobjectiveslinked to thecalculation of

thecomponentsof theincentivepaythat isto beawarded;(vii)a preciseanalysis,as

required byarticle123-ter,paragraph 3-bis,of theT.U.F.,concerning theprovisionsin the

Remuneration P olicyto w hich ex ceptionsmaybemade,thespecialcircumstancesin w hich

such exceptions can be made and the procedural conditions for implementing the

ex ceptions;and(viii)specificlimitsto thediscretionarybonusesandone-off paymentsthat

can bemade,includinganymadeex post,to D elegated B odiesand M anagersw ith strategic

responsibilities.

(E )Remuneration P olicy:fixedandvariablecomponents
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TheRemuneration P olicyadopted bytheB oard of D irectors– on theproposalof

theRemuneration C ommittee–at theboardmeetingheldon 12M arch 2020laysdow n the

follow ingprovisionsin termsof thefix edandvariableremuneration components.

In accordancew ith article2389,paragraph 1,of theItalian C ivilC odeandarticle23

of theC ompany’sA rticlesof A ssociation,membersof theB oard of D irectorsand the

E x ecutiveC ommitteeareentitled to therefund of theirex pensesand annual fix ed basic

feesasset bytheShareholders’M eeting fortheterm of theiroffice;in accordancewith

article2389,paragraph 3,of theItalian C ivilC ode,D irectorsfillingparticularpositionsare

also entitled to an additionalannualfix ed amount of fees,w hich isset takinginto account

the dutiesand responsibilitiestheyare assigned,the authorityvested in them and,if

applicable,theirmembershipof oneormoreB oardof D irectorscommittees.

TheD irectors’fix edremuneration consistsof a predetermined“absolute”sum and

an attendancefeefortheB oardandcommitteemeetingsthat theytakepart in.

Theamountsof thesefeesareset at a level that issufficient to attract,retain and

motivatepersonsgifted w ith theprofessional qualitiesnecessaryto managetheC ompany

successfully.

A sa generalrule,theremuneration of theE x ecutiveD irectorsand M anagersw ith

strategicresponsibilitieshasalso an incentivenatureand thereforeconsistsof:(i)a fix ed

component:(ii)an annualvariablecomponent (“M anagement byO bjectives”or“M B O ”),

thislatterlinked to theachievement of predetermined short-term performanceobjectives,

w hich need not necessarilybeof an economicnature,and mayconsist of cash payments

(bonuses or other cash incentives) or a share in the financial year profits; (iii) a

medium/long-period variable remuneration component (“L ong Term Incentive” or

“L TI”),aimed at both theirattainment of predetermined medium/long-term objectives

and retaining the Group’s keyresources (retention). The L TI scheme provides for
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remuneration plans based on financial instruments and/or the payment of a cash

remuneration (bonusoranyothercash incentive)ora share of theprofitsreportedforthe

financialyear.

In implementing theincentivesfortheE x ecutiveD irectorsand balancing them

against theprudent management of risksand theremuneration system’sconsistencyw ith

thepursuit of corporateobjectivesand strategies,long-term interestsand thesustainability

of thebusinessactivitiescarried out bytheC ompanyand theTod’sGroup,theB oard of

D irectorshasto takethefollow ingaspectsof theRemuneration P olicyinto account:(i)the

specificnatureof thepow ersdelegated to each E x ecutiveD irector,and/orthetasksand

rolesof theselatterw ithin theC ompany,in such a w ayasto ensurethat thevariable

components(M B O and/orL TI)arein linew ith thenatureof thetasksallocated to them;

(ii)theneed to avoid that an incentivevariableremuneration (M B O and/orL TI)bebased

on alteredresultsoron resultsthat laterprovedto beclearlyincorrect.

A sa general rule,theRemuneration P olicyof Tod’sS.p.A .laysdow n that the

annual variable component (M B O ) and a medium/long-term variable remuneration

incentivecomponent (L TI)aredueto themembersof theD elegated B odiesand to the

GeneralM anager,astheyaregranteddelegatedindividualpow ers.

Theremuneration dueto thenon-E x ecutiveD irectors(including theindependent

D irectors)andthemembersof thenon-D elegatedB odiesisnormallylaiddow n on a fix ed

basis,anddeterminedin proportion to theex pertise,professionalism andthenatureof the

commitment effectivelyrequired of them,taking their membership of one or more

C ommitteesinto account.

If a proposal to that effect bytheRemuneration C ommitteeisapproved bythe

B oardof D irectorsbya reasoneddecision,a minorcomponent of thepaymentsdueto the
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non-E x ecutiveD irectorsmayalso beof a variablenature,linkedto theresultsachievedby

theC ompany,includingresultsof operations,in theinterestsof theC ompany.

TheC hairman and V ice-C hairman of theC ompanyarepayableon a fixed basis,

unlessthe C hairman and V ice-C hairman should also be in possession of delegated

pow ers.

In implementing the Remuneration P olicy, the B oard of D irectors and

Remuneration C ommitteemaytakeinto account thefact that a memberof a D elegated

B odyisalso a significant shareholderof theC ompany.Theremuneration dueto that party

maythereforenot besubject to anyvariablecomponents(M B O and/orL TI),given that

theposition of significant shareholderisin itself an incentiveto perform (solelyforthe

purposesof theRemuneration P olicy,theex pression significant shareholdermeansany

shareholderaccountingforat least 5% of theC ompanycapital,directlyorindirectly).

N o form of variableremuneration w illbepayableto themembersof theB oard of

StatutoryA uditors.

TheStatutoryA uditors’fix edfeesmust in allcasesbeadequateto thecompetence,

professionalism and commitment required bythew eight of theroletheyplay,bythe

C ompany’ssizeandbyitsimportancein itssector.

The current Remuneration P olicy distinguishes betw een variable short- and

medium-to long term objectives;the former are linked to general objectivesthat are

predeterminedandmeasurableandthat leadto thecreation of valueforShareholdersover

a timehorizon that isnormallynot shorterthan tw elvemonths;thelatterarelinked to

general objectivesthat arepredetermined and measurableand that lead to thecreation of

valueforShareholdersovera medium-to long-term period,w hich isnormallynot shorter

than thirty-six months(L TI).
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The Remuneration P olicyprovides that the short-term variable remuneration

component hasto bedeterminedw ithin thefollowingranges:

- fortheD elegated B odiesand theGeneralM anager,thetarget variablecomponent

hasto beno lessthan 30% and no morethan 200% of thefix ed component,taking into

account (i)thespecificnatureof thepow ersconferred,and/or(ii)theeffectivetasksand

rolew ithin theC ompany,so that thevariablecomponent isconsistent w ith thenatureof

thepow ersgrantedandthedutiesassigned;

- forotherM anagersw ith strategic responsibilities,thetarget variablecomponent

w illbeno lessthan 10% andno morethan 40% of thefix edcomponent.

For the above purposes, the term fix ed component means the total cash

remuneration receivedbytheE x ecutiveD irectorin ex changeforthemandateheld(theso-

called “corporate relationship” w ithin the C ompany: director’s fees, C hairman or V ice-

C hairman’sfees,feesforattendingmeetings,etc.),in addition to thepaymentsreceived by

thebeneficiaryfortheofficesheld w ithin theGroup (theGroup “corporate relationship”,

ex cluding casesin w hich thereisan obligation to return to Tod’sS.p.A .feespaid by

subsidiaries)and,w hereapplicable,thetotalgrossfix edremuneration payableforthe(self-

and/orsubordinate)employment relationshipw ithin theGroup(theso called “employment

relationship”eitherw ithin theC ompanyandtheGroup).

The feesfor attendance at the B oard and B oard C ommittee meetings,w here

applicable(to becalculated follow ing thecriterion of a reasonableestimateof thenumber

of meetingsex pectedduringthereportingperiod)and anylumpsum ex penserefundsalso

form part of thefix edcomponent.

In anycase,theRemuneration P olicyspecifiesthat thefix ed component must

providesufficient remuneration fortheservicerendered in theevent of non-payment of
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theshort-term variablecomponent dueto failureto achievetheperformanceobjectives

laiddow n bytheB oardof D irectors.

Thesameprinciplesapplyto thedetermination of thepaymentsdueto M anagers

w ith strategicresponsibilitiesbytheD elegatedB odiesoranyotherrelevant party.

In orderto contributeto thecorporatestrategy,thepursuit of long-term interests

and the sustainabilityof the business over the medium- to long-term period, the

Remuneration P olicyalso generallyprovidesfortheaward of medium/long-term variable

remuneration components(L TI)to D elegated bodies,theGeneral M anagerand other

M anagersw ith strategic responsibilities,to beset out bymeansof parametersthat are

largerthan and/ordifferent from thoseenvisagedforshort-term variablecomponents–by

taking account of thefollow ing elements:(i)thefunctionsand dutiesactuallyperformed

w ithin the C ompany; (ii) the abilityto contribute to the C ompany’s and Group’s

medium/long-term development;(iii)theamount of totalfeesreceived;and(iv)loyaltyand

retention requirements.

Generally,themedium-to long-term variableremuneration component (L TI)w ill

bedeterminedw ithin thefollow ingranges:

- asregardsD elegatedB odies,thetarget L TIvariablecomponent must benot low er

than 50% andnot higherthan 300% of thefix edcomponent;

- asregardsotherM anagersw ith strategic responsibilities,thetarget L TI variable

component must be not low er than 50% and not higher than 150% of the fix ed

component.

Tod’sS.p.A .’scompetent bodiesmaydecideon a link betw een thevariation in

resultsandthepayment of variableremuneration components(M B O /L TI)on thebasisof

a predeterminedscalew ith both entrythresholds(underw hich theM B O /L TItarget bonus

w ill not bepaid)and over-performancepaymechanisms(generallyup to 150% of the
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target M B O /L TI bonus);theremayalso belimitsto thepayment of incentivebonuses

and/orclausessafeguardingtheC ompany.

Tod’sS.p.A .’scompetent bodiesmayalso subject the accrual of the right to

incentive remuneration components(both M B O and L TI)to the maintenance of the

relevant relationshipw ith theC ompanyuntil w hateverdateispre-arranged from timeto

timeforthepayment of theincentivebonuses.

In anycase,in orderto avoid that variableremuneration componentsarebased on

alteredresultsoron resultsthat laterprovedto beclearlyincorrect,claw -backsmechanisms

areenvisagedin accordancew ith theprinciplesset out in paragraph G)below .

(F)N on-cashbenefits

TheRemuneration P olicylaysdow n that theD irectorsandM anagersw ith strategic

responsibilities maybe entitled to non-cash benefits – such as companycars – in

accordancew ith andin proportion to thenatureof theobjectivespursuedbythem.

(G)P erformanceobjectivesandotherparameters

O n the basis of the current Remuneration P olicy, the short-term variable

componentsallocated to theD elegated B odies,theGeneral M anagerand otherM anagers

w ith strategic responsibilities have to be linked to general objectives w hich are

predetermined,measurableand linked to thecreation of valuefortheshareholdersovera

period of timew hich isnormallyno lessthan (i)tw elvemonthsforshort-term incentive

components (M B O ) and (ii) thirty-six months for medium- to long-term incentive

components(L TI).

Theobjectivesto w hich thepayment of incentiveremuneration componentsare

linked must bestructured in such a w aythat theycannot beattained bymeansof short-

term management decisionsthat,potentially,could underminethesustainabilityof the

C ompany’sbusinessactivitiesand/oritscapacityto generateprofit in thelongterm.
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Theperformanceobjectivesmayvaryin nature,in accordancew ith thetasksand

rolesallocated.

Theshort-term variablecomponents(M B O )allocatedto theD elegatedB odiesand

to theGeneral M anagerresponsibleforthedevelopment and ex pansion of theC ompany

businessarenormallymainlylinked to theeconomic,capital and financial keyfinancial

figuresof the Tod’sGroup asa w hole,including but not necessarilylimited to the

E B ITD A ,turnoverandnet financialposition,resultsfrom financialoperations,insolvency

andthelevelof inventorystock.

Theshort-term variablecomponents(M B O )allocated to theD elegated B odies

carrying out administrative and control duties and the M anagers w ith strategic

responsibilitiesarenormallylinkedto specifictargetsw hich takethenatureof therolesand

tasksin question into account,it being understood that obviouslytheymaybe– even

partially–linked to theperformanceof theTod’sGroupin termsof resultsof operations,

financialposition andcash flow s.

Tod’s S.p.A .’s competent bodies w ill also identify, w here applicable and in

accordancew ith thesustainabilitypolicyand plan adopted bytheC ompanyfrom timeto

time,non-financialperformanceobjectivesto w hich theaccrualof a portion of short-term

variableremuneration component islinked (including,but not limited to,monitoring and

abating environmental impacts,energysaving,reduction of greenhousegases,responsible

consumption of materials,equalopportunitiesandnon-discrimination,sustainablew orking

conditionsand standards,responsiblemanagement of thesupplychain,solidarityprojects

and initiativesto sustain Italian identityand values,adoption of anti-corruption systems

andthestrategicsustainabilityof thebusiness).

Tod’sS.p.A .’scompetent bodiesmayalso linktheaccrualof a portion of theshort-

term variableremuneration component to individualorqualitativeperformancerelatedto a
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qualitativeassessment of thew orkof theperson concernedregardlessof theattainment of

financialand/ornon-financialobjectives.

In settingout thetargetsanddeterminingthew eight of each target –includingon a

combinedbasis–theB oardof D irectorsshalltakeaccount of theprincipleof prudencein

risk management and the C ompany’s corporate strategy. W hile allocating variable

remuneration components,theB oard of D irectors,on theproposal of theRemuneration

C ommittee,maylink thechangein theresultsto thepayment of theshort-term variable

remuneration (M B O ),according to a preset range(w hich mayprovideforboth entry

thresholdsunderw hich thebonusforeach target w ill not bepaid and over-performance

paymechanismsgenerallyupto 150% of thebonusforeach target,asw ell astheremay

also belimitsto thepayment of M B O bonusesand/orclausessafeguardingtheC ompany,

w hereapplicable).

The medium/long-term variable remuneration components (L TI) awarded to

D elegated B odies,theGeneralM anagerand otherM anagerswith strategicresponsibilities

maybelinked to both theachievement of predetermined performancetargetsin termsof

financialposition,resultsof operationsand cash flow sof theTO D ’S Groupasa w holein

themedium/long-term and an increasein theTod’ssharepriceon thestockex change,as

w ell asto different,predetermined specific objectives(e.g.theachievement of a specific

strategic result,eitherfinancial and/ornon-financial)and – w ith a view to loyaltyand

retention – to a certain length of servicew ith theC ompany,asw ell asto individual or

qualitativeperformanceobjectives.

In anycase,these objectiveswill be set out bythe B oard of D irectors(w ith

referenceto D elegated B odiesand theGeneral M anager)and bytheD elegated B odies

(w ith referenceto otherM anagersw ith strategic responsibilities)bytaking account of (i)

thefunctionsanddutiesactuallyperformedw ithin theC ompany,aswellasii)theabilityto
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contributeto theC ompany’sand Group’sdevelopment overthemedium-to long-term

period.

Thepayment of thevariablecomponentsof theremuneration mayalso belinkedto

otherincentiveand/orloyaltyparameters,such asthecompletion of determinedperiodsof

servicew ithin theC ompany.

Tod’sS.p.A .’scompetent bodiesmayalso subject the accrual of the right to

incentive remuneration components(both M B O and L TI)to the maintenance of the

relevant relationshipw ith theC ompanyuntil w hateverdateispre-arranged from timeto

timeforthepayment of incentivebonuses.

In ex ceptionalcasesandon a non-recurring-basis,it w illbepossibleto also allocate

– including at a latertime-bonusesand one-off payments,on a discretionarybasis,to

D elegated B odiesand otherM anagersw ith strategic responsibilities,in relation to the

attainment orthemethodsof attainment of specificobjectives(otherthan thoseset out for

the payment of variable remuneration components), w hich are attained through

ex traordinaryindividualcontributions,asw ellasin orderto assist in acquiringandretaining

human resourcesw ith thespecific high-level competenciesand professionalism deemed

necessaryto achievetheTod’sGroup’sobjectives.Such one-off bonusesandpayment may

not ex ceed 100% of thefix ed annualfeespayableto theD elegated B odyand theGeneral

M anager and 50% of the fix ed annual fees payable to the M anager w ith strategic

responsibilities.

It should also bepointed out that,given thenatureof thebusinessconducted by

Tod’s S.p.A ., anydelayin the payment of a portion of the variable components

(M B O /L TI)of theremuneration hasnot been considered to bea criticalelement forthe

purposesof a correct management of corporaterisksand thepursuit of theinterestsand

sustainabilityof thebusinessw ithin thecontex t of thepreparation of theRemuneration
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P olicy;viceversa,w hileassigning variableremuneration componentsand related targets

(and,therefore,asthe case maybe,w ithin the framew ork of a B oard of D irectors’

resolution and/orthecompletion of a contractualarrangement),theC ompanyestablishes

claw -backmechanismswhich areconsistent w ith thefollow ingprinciples:

(i)if,w ithin a period of threeyearsfrom thepayment of a variablecomponent (M B O

and/orL TI),it isfound that such component w asreceived on thebasisof data that have

been fraudulentlyaltered orthat areclearlyincorrect,theC ompanyisentitled to demand

thereturn of theamountsit haspaidout;

(ii)if,w ithin a period of threeyearsfrom thepayment of a variablecomponent (M B O

and/orL TI),it isfound that such component w asreceived through fraudulent conduct or

grossnegligencein breach of thelaw ,regulationsorcorporateprocedures,theC ompanyis

entitledto demandthereturn of theamountsit haspaidout;

(iii)forthepurposesof theforegoingprovisions,theassessment asto w hetherthereex ist a

fraudulent conduct and/or material breachesisthe responsibilityof the Independent

D irectorsC ommitteeand of theB oard of StatutoryA uditors,w hich w illmeet and jointly

resolveon thematter,underthechairof theeldest Independent D irector;

(iv)theC ompanyisentitledto offset anyamountsbeingrequestedforrefundagainst such

amountsasmaybepayableforanyreason w hatsoeverto thebeneficiaryof a variable

remuneration (M B O and/orL TI);in such case,anyoffsetting schemeshall beeffective,

afterhaving assessed w hetherthereex ist a fraudulent conduct and/ormaterial breaches

pursuant to point (iii)above,asfrom thedateof a noticegiven bytheC ompanyto the

otherpartyasto theex erciseof itspow erto offset amounts;thisshall applyw ithout

prejudice to anyother action provided for bylaw for the purpose of protecting the

corporateassetsandinterests,also in termsof thereputation andimageof theC ompany.

(H )C riteria adoptedto assesstheperformanceobjectives
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A s mentioned above,the Remuneration P olicyadopted bythe Tod’s Group

identifiesdifferent objectives,in accordance w ith the tasksand rolesallocated to the

individualsw ithin theC ompany.Theshort-term variablecomponentsallocated to the

D elegated B odiesand to the General M anager responsible for the development and

ex pansion of theC ompanybusinessareasa rulelinked to theeconomic,capital and

financial performance of the Group, as described above. The short-term variable

components allocated to the D elegated B odies w ho carryout an administrative or

controlling roleand theM anagersw ith strategic responsibilitiesaregenerallylinked to

specifictargetsw hich takethenatureof therolesand tasksassigned to them into account,

it beingunderstoodthat obviouslytheymaybe–even partially–linkedto theperformance

of theTod’sGroupin termsof resultsof operations,financialposition andcash flows.

A smentioned,theobjectivesw hoseattainment islinked to thepayment of medium/long-

term variablecomponentsshall also beset out bytaking account (i)thefunctionsand

dutiesactuallyperformedw ithin theC ompany,aswellas(ii)theabilityto contributeto the

C ompany’sandGroup’smedium-to long-term development.

(I)C onsistencyof thepolicywiththepursuit of thelongterm interestsof Tod’sand

theriskmanagement policy

TheB oardof D irectorshasadopteda Remuneration P olicybasedon criteria w hich

w ebelieveareconsistent w ith thepursuit of theshort,medium and longterm interestsof

theC ompany,and in linew ith theprinciplesof prudent risk management and w hich

contributeto thecorporatestrategyand thesustainabilityof thebusinessactivitiescarried

out bytheC ompanyandtheTod’sGroup;in thisregard,referenceshould bemadeto:(i)

theprovision forremuneration that issufficient to attract,retain and motivatepersons

gifted w ith competencies and professionalism that assist the C ompanyto operate

successfullyand remain competitivein thelong term;(ii)incentiveremuneration,both



25

short- and medium- to long-term,w hich isto be determined observing prudent risk

management policies;(iii)thesettingof predetermined,measurableobjectivesto w hich the

variableremuneration components(M B O and/orL TI)arelinked;(iv)objectivesw hose

naturevaryin accordancew ith thetasksandrolesperformedw ithin theC ompanybythose

subject to variableremuneration components;(v)settingperformancetargetsin such a w ay

that theycannot be attained bymeans of short-term management decisions that,

potentially,could underminethesustainabilityof theC ompany’sbusinessactivitiesand/or

itscapacityto generateprofit in thelong term;(vi)no variableremuneration components

arepayableto thenon-executiveand independent D irectors;(vii)settingsuitablybalanced

parameters for the determination of both short- and medium/long-term variable

componentsw ithin a rangein proportion to thefix ed salariespaid at Grouplevel;(viii)

settingobjectives,asregardsshort-term variableremuneration components,forperiodsof

no lessthan tw elvemonths(theminimum deemed appropriateand consistent w ith the

trend of themarket in which theTod’sGroupoperates),w hile,asregardsmedium/long-

term variableremuneration components,forperiodsof no lessthan thirty-six months;(ix )

the provision for claw -back mechanismsaimed at avoiding that an incentive variable

remuneration payableto E x ecutiveD irectorsand M anagersw ith strategic responsibilities

bebasedon alteredresultsoron resultsthat laterprovedto beclearlyincorrect.

(J)-(K)P ayment planspursuant to thetermsof article114-bisof theT.U.F.:vesting

period,lock-up,retrospectivecorrection mechanisms

TheRemuneration P olicylaysdow n that Remuneration P lansbased on financial

instruments are draw n up bythe B oard of D irectors w ith the assistance of the

Remuneration C ommitteeand approved bytheShareholders’M eeting.Forthisreason,

such plansarenormallygearedtow ards:

(i)E x ecutiveD irectorsof theC ompanyanditsparent andcontrolledcompanies,
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(ii)M anagersw ith strategic responsibilities(including the General M anager)and other

employeesandcollaborators(not necessarilyin possession of employment contracts)of the

C ompanyanditsparent andcontrolledcompanies.

N o remuneration in theform of shares(orotherfinancialinstruments)isdueto the

non-E x ecutiveD irectors,unlessotherw iseresolved bytheShareholders’M eeting on the

basisof just motives.

In draw inguptheplans,theB oardof D irectorshasto adopt thefollow ingcriteria:

a)a periodof vestinglastingfora given numberof yearsapplies,

b)theentitlement of theright on completion of thevesting period isnormallysubject to

predetermined,measurableperformanceobjectives,

c)theplanshaveto bestructured in such a w ayasto pursuetheobjectiveof creating

loyalty.Thismayinvolvetheadoption of such mechanismsasshareretention,forex ample

(theobligation to reinvest a quota of thepremiumsallocatedin C ompanyshares,etc.).

Themaintenanceperiodsandthespecificcriteria to beusedto determinethesew ill

belaid dow n bytheB oard of D irectorsfrom timeto time,with theassistanceof the

Remuneration C ommittee,andw illbesubmittedto theShareholders’M eetingforapproval

pursuant to thetermsof article114-bis of theT.U.F..

A sat thedateof approvalof thisReport no remuneration plan w asin place,w hich

w asbasedon financialinstrumentspursuant to A rticle114-bis of theT.U.F..

(L )Severancepayments

TheRemuneration P oliciesand P rocedureslaydow n first and foremost that the

paymentsduein theevent of termination of thew orking relationship areregulated in

compliance w ith the termsof the relevant national collective bargaining employment

contract in force,asapplicableto theemployment relationshipin question (“employment
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relationship”),w ith thepossibilityfortheC ompanyto conventionallyrecognisea higher

seniorityfortheemployee.

W ith regard to theposition of director(“corporate relationship”),theB oard maylaydow n

specific indemnities, in the C ompany’s interest, in the case of termination of the

relationshipin advanceornon-renew al.

If the B oard of D irectorsshould decide to adopt specific indemnitiesin the

C ompany’s interest (such as an indemnityin ex change for the stipulation of non-

competition agreements)orto stipulatespecificconsultancycontractsw ith theD irectoror

w ith theM anagerw ith strategicresponsibilitiesw ho haveceasedto holdoffice(in addition

to theprovisionslaid dow n in thenational collectiveagreement applicablein thesector),

such decisionshaveto betaken in linew ith themedium to long term strategy,valuesand

interestsof theTod’sGroupand w illin anycasetakethefollow ingguidingprinciplesinto

account:

(i)theindemnitycannot bepaid if thetermination of therelationshipisdueto failureto

achieveacceptableresults(ex cept in thecaseof non-competition agreementsandsubject to

compliancew ith theprovisionslaiddow n in thenationalcollectiveagreement applicablein

thesector);

(ii)anyconsultancycontractsw ill belimited to predetermined periodsof timeand the

aspectsstrictlynecessaryin theinterestsof theC ompany,w ith a view to guaranteeing

continuityof action fortheefficient andeffectivemanagement of theGroup;

(iii)otherthan in ex ceptionalcircumstances,thepaymentsdueto theE x ecutiveD irectoror

to theM anagerw ith strategicresponsibilities(excluding thoserelating to non-competition

agreementsand thosepayablein compliancew ith theprovisionslaid dow n in thenational

collective agreement applicable in thesector)w ill not ex ceed the global remuneration

receivedbythislatterovera periodof 24monthsin thecourseof thew orkingrelationship;
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(iv)otherthan in ex ceptionalcircumstances,additionalpayments(if any)to bepaid to the

E x ecutive D irector or to the M anager w ith strategic responsibilities relating to non-

competition agreementsmaynot ex ceed,foreach yearof theterm of thenon-competition

agreement,theannual global remuneration received bythislatterin thecourseof the

w orkingrelationship;

(v)theC ompanyshall disclose,bymeansof a specific pressreleaseto themarket and

accordingto theproceduresfrom timeto timeprovidedforbytheregulationsin force,any

detailed information on theallocation orpayment of indemnitieson termination of office

and/orof therelationshipw ith an ex ecutivedirectorora GeneralM anager,in accordance

w ith theprinciplesset out in theC odeof Self-regulation of L istedC ompanies.

Thereareno specific criteria of correlation between anyseverancepaymentsand

theC ompanyperformance.

(M )Insurancecover

TheC ompanytakesout insurancecoverto thebenefit of D irectors,M anagersw ith

strategicresponsibilitiesandStatutoryA uditors,andmaytakeout socialsecurityorpension

coverotherthan thosew hich arecompulsoryin law .Such coverw ill in anycasebein

accordancew ith thenatureof andin proportion to theobjectivespursued.

O n thedateof approval of thisreport,no social securityorpension coverother

than that w hich iscompulsoryin law isin place.TheC ompanyhasstipulateda D irectors&

O fficers insurance policy w hich covers the D irectors, Statutory A uditors, General

M anagers,otherM anagersw ith strategicresponsibilitiesand/orin anycasethekeyfigures

at theC ompanyand itscontrolled and affiliated companiesin theevent of third party

liabilitydueto negligenceormisconduct in theperformanceof theirduties.

(N ) Independent directors, C ommittee members and directors invested with

specifictasksandfunctions.
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A salreadynoted,theRemuneration P olicyprovidesthat theemolumentsof non-

ex ecutiveD irectors,including independent D irectors,isgenerallyestablished on a fix ed

lump-sum basis,in light of theactual commitment required forthedischargeof their

duties,taking due account of,inter alia,their attendance at one or more C ommittee

meetings.

Thefix ed,lump-sum emolumentsof non-ex ecutiveD irectorsw ho also sit on oneormore

of the C ommittees set up w ithin the B oard of D irectors, includes pre-established

attendancefeespayablesubject to attendanceat C ommitteemeetings.

W here w arranted in the C ompany’s interest, an insignificant portion of the

emolumentsof non-ex ecutiveD irectorsmayalso comprisea variablecomponent,linkedto

theC ompany’seconomicperformance,but onlysubject to a decision,dulysupported bya

statement of grounds, adopted by the B oard of D irectors at the behest of the

Remuneration C ommittee.

Theemolumentsof D irectorsinvested w ith specific functions(C hairman,V ice-

C hairperson(s),etc.)are established bythe B oard of D irectorsat the motion of the

Remuneration C ommittee,and upon hearing the opinion of the B oard of Statutory

A uditors,in accordancew ith article2389,paragraph 3,of theItalian C ivil C ode,and

generallycomprisea fixed,lump-sum amount,savein thecaseof D irectorsw ho arealso

investedw ith delegatedB oardpow ersand/orfunctions,on an individualbasis.

O ) E x ceptions to the Remuneration P olicy: special circumstances and procedural

conditions

In specialcircumstances,temporaryex ceptionsto theRemuneration P olicymaybe

madesubject to theconditionslaiddow n in thisparagraph.

In detail,Tod’sS.p.A .’scompetent bodiesmay:
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-aw ard D elegated B odies,theGeneral M anagerand/orotherM anagersw ith strategic

responsibilities, M B O and/or L TI remuneration components above the thresholds

requiredforeach categoryof beneficiaryin theRemuneration P olicyw henevertheychoose

to applya fix ed component reasonablylow er than the market benchmark,aswell as

w heneverparticularlychallengingperformancetargetsareset;

-aw ard a beneficiarymorethan oneshort-term variableremuneration component (M B O )

linked to the attainment of different performance objectives,or not aw ard individual

D elegated B odies and/or M anagers w ith strategic responsibilities M B O and/or L TI

remuneration components(it isnot an ex ception to theRemuneration P olicyif M B O

and/orL TIremuneration componentsarenot aw ardedto D elegatedB odiesw hich arealso

important C ompanyShareholders);

-also aw arddiscretionaryex post bonusesandone-off paymentsin amountshigherthan the

thresholdsset out foreach categoryof beneficiaryin theRemuneration P olicyforthe

attainment,orthemannerof attainment,of particularobjectives(otherthan thoseset out

forthepayment of variableremuneration components),achieved bymeansof outstanding

individual contributions,aswell asin orderto assist in acquiring and retaining human

resourcesw ith thespecifichigh-levelcompetenciesand professionalism deemed necessary

to achievetheTod’sGroup’sobjectives;

-aw ard thevariablecomponent (M B O and/orL TI),eitherin w holeorin part,even if the

targets(both forM B O and forL TI)havenot been attained if thisisdueto ex traordinary

and/orunforeseeablefactors;

-aw ard an individualE xecutiveD irector,GeneralM anagerand/orM anagerw ith strategic

responsibilities,an indemnity/allow anceforthetermination of thegovernanceand/or

w ork relationship w ith the C ompany(not counting amounts under non-competition

agreementsorthosepayableundertheapplicablenational collectivelabouragreement)
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abovetotal remuneration paid to thedirectorormanagerconcerned should thisperson

havecontinued to w orkfortheC ompanyfor24months;asw ellasaw ard amounts,under

non-competition agreementsafterthetermination of anyrelationshipw ith theC ompany

and foreach yearof theterm of thenon-competition agreement,in ex cessof totalannual

remuneration paidto thedirectorormanagerconcernedshouldthisperson havecontinued

to w orkfortheC ompany;

-allow an individualE x ecutiveD irector,GeneralM anagerand/orM anagerw ith strategic

responsibilities,to maintain therightsto incentiveplans(both M B O and L TI,eitherin

cash orbased on financial instruments)if therelationshipw ith theC ompanyterminates

beforetheendof theincentiveplan’svestingperiod;

-w aiveclaw -backmechanismsin theframew orkof a settlement agreement with theperson

concerned.

Thespecial circumstancesin w hich oneof theex ceptionslisted in thepreceding

paragraph isallowed are those in w hich the ex ception isnecessaryin pursuit of the

C ompanyandtheGroup’slong-term interestsandthesustainabilityof theconduct of their

businessactivitiesorforensuringtheC ompanyandGroup’scapacityto stayin themarket;

theyinclude,but arenot limitedto,thefollow ingsituations:

(i)theneed to acquireand/orretain personsw ho havecompetenciesand professionalism

that aredeemed to bestrategicfortheinterestsand/orthesustainabilityof theactivities

carriedout bytheC ompanyand/orbytheTod’sGroup;

(ii)theneed to motivatepersonsdeemed to bekeyresourcesw herethefailureto attain

performancetargetsistheresult of ex traneousand/orex traordinaryand/orunforeseeable

circumstancesor,in anycase,circumstancesbeyond thecontrolof each beneficiaryof the

incentivecomponent;
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(iii)the need to managea turnover of personsin keyrolesand/or positionsfor the

interestsof the C ompanyand/or the Tod’sGroup and/or the sustainabilityof their

activities;

(iv)theneedto safeguardcorporateknow -how ;

(v)theC ompany’sinterest in settling a disputethat hasalreadyarisen and/orthat could

arise.

In anycaseof ex ceptionsto theRemuneration P olicyset out in thisparagraph,the

C ompanyw ill applytheprocessand fulfil theobligationslaid dow n in theP rocedurefor

Related-P artyTransactionsadopted bythe C ompanyin accordance w ith the C onsob

Regulation no.17221/2010(asamendedand supplemented),even if thecircumstancesfor

an ex ception mentionedin thesaidP rocedurearise(forex ampleif theamount involvedin

thetransaction can bedefined asnegligible).In anycasethisprovision shallapplyw ithout

prejudiceto thefact that it isnecessaryto obtain theprioropinion of theB oard of

StatutoryA uditorsin accordancew ith article2389,paragraph 3,of theItalian C ivilC odeif

theex ception regardstheremuneration of D irectorsfillingparticularpositions.

§ § §
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P roposalforresolution

The proposal for resolution submitted byyour B oard of D irectors to the

Shareholders’M eeting,in compliancew ith theapplicableprovisionsof law ,isreported

below :

“The Shareholders’ Meeting:

- having regard to articles 123-terof Legislative Decree 58 of 24 February 1998 and 84-quaterof the

Regulation adopted by Consob resolution no. 11971/1999;

- having acknowledged the remuneration policy described in the first section of the Report on remuneration

policy and fees paid prepared by the Board of Directors;

- taking account that, in accordance with article 123-ter, paragraph 3-bis, of Legislative Decree 58 of 24

February 1998, this resolution will be binding on the Board of Directors;

RESOLVES

to approve the remuneration policy of Tod’s S.p.A. described in the first section of the Report on

remuneration policy and fees paid prepared by the Board of Directors in accordance with article 123-terof

Legislative Decree 58 of 24 February 1998.”

§ § §

SE C TIO N II

Thissection,namelyforthemembersof theadministrativeand controlbodiesand

theGeneralM anagers:

a)presentsa trueand fairview of each of theitemscomprisingtheaforesaid emoluments,

w ith specificemphasison compliancewith theRemuneration P olicyw ith referenceto the

2019financialyear;
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b)providesa breakdow n of theemolumentspaidbytheC ompanyand itssubsidiariesand

associated undertakings,to theabovementioned directors,officersand ex ecutivesin 2019,

foranyreason orcause,andin anymannerorform w hatsoever.

N o other M anagersw ith strategic responsibilitiesw ork for the C ompanyw ho

received, during the financial year in question, aggregate fees exceeding the higher

remuneration paidto D irectors.

Therefore,anydisclosureof information w ill bein aggregateform forM anagers

w ith strategicresponsibilities.

§ § §

P A RT O N E

Thedetailsof thepaymentsmadeto themembersof theadministrativeandcontrolbodies,

theGeneral M anagersand theotherM anagerswith strategic responsibilities,in the2019

financialyearareset out in thetablesreportedbelow .

The remuneration payable to the membersof the B oard of D irectorsand E x ecutive

C ommittee isdetermined bytheShareholders’M eeting in accordancew ith thetermsof

article2364of theItalian C ivilC ode,in addition to w hich theyareentitledto paymentsfor

taking part in each board meeting,the amount of w hich isalso determined bythe

Shareholders’M eetingat thetimew hen theappointmentsaremade.

Theadditional componentsof remuneration payableto board membersconsist of:(i)

paymentsforspecialmandatesunderthetermsof article2389,paragraph 3,of theItalian

C ivilC ode(D iego D ella V alle,A ndrea D ella V alle,E milio M acellariand Umberto M acchi

di C ellere); (ii) payments for professional services (M aurizio B oscarato and E milio



35

M acellari);(iii)paymentsformembershipof theC ontrol B ody(Romina Guglielmetti);(iv)

remuneration forthemembersof theC ommitteesset upw ithin theB oardof D irectors.

In linew ith theRemuneration P olicyadopted bytheC ompany,thefeesdueto D elegated

B odies(D iego D ella V alle,A ndrea D ella V alle,E milio M acellari),theGeneral M anager

(Umberto M acchidiC ellere)andotherM anagersw ith strategicresponsibilitiesforthe2019

financialyear,havebeen madeupof fix edamountsandvariablecash componentspayable

subject to the attainment of pre-established performance targetsset bythe B oard of

D irectors, acting in consultation w ith the Remuneration C ommittee, in respect of

D elegated B odiesand theGeneral M anager,and bytheD elegated B odiesforM anagers

w ith strategicresponsibilities.

It must bepointed out that thevariablecomponentsaccrued forthe2019financial

yeararereportedin therelevant tablesprovidedin thesecondpart of thissection,to w hich

referenceshouldbemade.

Theemolumentsof thenon-delegated bodiesand non-ex ecutiveD irectorshave

been establishedon a fix edbasisin theimplementation of theRemuneration P olicy.

Themembersof theB oard of StatutoryA uditorsalso received fix ed feesduring

the2019 financial year,w hich w eredetermined bytheShareholders’M eeting at thetime

w hen theappointmentsweremade(a memberof theB oard of StatutoryA uditorsisalso a

member of the C ontrol B ody).In the implementation of the Remuneration P olicy,

members of the B oard of StatutoryA uditors do not receive anyform of variable

remuneration.

P leasealso notethat:

-w ith referenceto theC hief E x ecutiveO fficerandGeneralM anagerM rM acchidiC ellere,

hew illbeentitledto receivethecompensation in lieu of notice,asw ellasa comprehensive

grossindemnitybased on thelength of servicew ith theC ompany(2monthsforseniority
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of upto 2years;6monthsforseniorityof betw een 2and 6years;10monthsforseniority

of betw een 6and10years;15monthsforseniorityof betw een 10and15years;21months

forseniorityof morethan 15 years)in thecasesof theC ompany’sw ithdraw al w ithout

cause or justification,in compliance w ith the applicable N ational C ollective L abour

A greement applicableto theE x ecutivesof C ompaniesproviding Goodsand Services;for

thesolepurposesof estimating thecompensation in lieu of noticeand anyadditional

indemnity,a conventional higherseniority(tw o yearsmore)hasbeen recognised asper

contract;

-thereareno specific agreementsin forceon severancepayments,themaintenanceor

allocation of non-cash benefitsin theevent of termination of thew orking relationship,

payments for non-competition agreements, or agreements for the stipulation of

consultancycontracts for the period subsequent to the termination of the w orking

relationship.

Thestatement in tableform presented forthedisclosureof information to the

Shareholders’M eeting providesthefinal amountsof feespaid during the2019 financial

year.

It should benoted that,in accordancew ith article123-ter,paragraph 6,of the

T.U.F.,theShareholders’M eeting iscalled upon to votefororagainst thesecond section

of theReport requiredbyarticle123-ter,paragraph 4,of theT.U.F.andthisresolution w ill

not bebindingin accordancew ith article123-ter,paragraph 6,of theT.U.F..

Therefore,theproposalforresolution submittedbyyourB oardof D irectorsto the

Shareholders’M eeting,in compliancew ith theapplicableprovisionsof law ,isreported

below :

“The Shareholders’ Meeting:
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- having regard to articles 123-terof Legislative Decree 58 of 24 February 1998 and 84-quaterof the

Regulation adopted by Consob resolution no. 11971/1999;

- having acknowledged the second section of the Report on remuneration policy and fees paid prepared by the

Board of Directors;

- taking account that, in accordance with article 123-ter, paragraph 6, of Legislative Decree 58 of 24

February 1998, this resolution will not be binding on the Board of Directors;

RESOLVES

to give its favourable opinion on the second section of the Report on remuneration policy and fees paid

prepared by the Board of Directors of Tod’s S.p.A. in accordance with article 123-terof Legislative Decree

58 of 24 February 1998.”
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P A RT TW O

P A Y M E N TS M A D E TO TH E M E M B E RS O F TH E A D M IN ISTRA TIV E A N D C O N TRO L B O D IE S,GE N E RA L M A N A GE R A N D O TH E R M A N A GE RS

W ITH STRA TE GIC RE SP O N SIB IL ITIE S
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A B C D 1 2 4 5 6 7 8

DIEGO DEL L A VAL L E Chairm an & CEO 2018-2020 31.12.20

(1)Com pensation in the com pany preparing the financialstatem ent 1.838.800 10.400 1.849.200

(2)Com pensation from subsidiariesand associates

(3)T otal 1.838.800 10.400 1.849.200

Note (1) - Details of fixed compensation

Com pensation forthe office 36.000

Com pensation forspecificofficespursuantto art.2389,par.3 Italian C.C. 1.800.000

Attendance tokens 2.800

T otal 1.838.800

A B C D 1 2 4 5 6 7 8

AN DR EA DEL L A VAL L E Vice-chairm an & CEO 2018-2020 31.12.20

(1)Com pensation in the com pany preparing the financialstatem ent 1.238.450 10.050 1.248.500

(2)Com pensation from subsidiariesand associates

(3)T otal 1.238.450 10.050 1.248.500

Note (1) - Details of fixed compensation

Com pensation forthe office 36.000

Com pensation forspecificofficespursuantto art.2389,par.3 Italian C.C. 1.200.000

Attendance tokens 2.450

T otal 1.238.450

O fficeN am e and surnam e Fixed

com pensatio

n (note 1)

Com pensation

forcom m ittee

participation

N on-

m onetary

benefits

O ther

rem uneration

P eriod for

w hich office

w asheld

O ffice expiry

N am e and surnam e O ffice P eriod for

w hich office

w asheld

O ffice expiry Fixed

com pensatio

n (note 1)

Com pensation

forcom m ittee

participation

N on-

m onetary

benefits

O ther

rem uneration

T otal

P rofitsharing

Bonusand other

incentives

S everance

indem nityforend

ofoffice or

term ination of

em ploym ent

3

Variable non equity com pensation

S everance

indem nityforend

ofoffice or

term ination of

em ploym ent

3

Variable non equity com pensation

T otal Fairvalue of

equity

com pensa-

tion

Bonusand other

incentives

Fairvalue of

equity

com pensa-

tion

P rofitsharing
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A B C D 1 2 4 5 6 7 8

L U IGIABET E Director 2018-2020 31.12.20

(1)Com pensation in the com pany preparing the financialstatem ent 38.450 9.350 47.800

(2)Com pensation from subsidiariesand associates

(3)T otal 38.450 9.350 47.800

A B C D 1 2 4 5 6 7 8

M AU R IZIO B O S CAR AT O Director 2018-2020 31.12.20

(1)Com pensation in the com pany preparing the financialstatem ent 38.800 10.750 220.000 269.550

(2)Com pensation from subsidiariesand associates

(3)T otal 38.800 10.750 220.000 269.550

(*)P rofessionalconsultancy

A B C D 1 2 4 5 6 7 8

M AR IL U CAP P AR EL L I Director 2018-2020 31.12.20

(1)Com pensation in the com pany preparing the financialstatem ent 38.450 38.450

(2)Com pensation from subsidiariesand associates

(3)T otal 38.450 38.450

N am e and surnam e O ffice P eriod for

w hich office

w asheld

O ffice expiry Fixed

com pensatio

n

Com pensation

forcom m ittee

participation

Variable non equity com pensation

3

O ther

rem uneration

T otal Fairvalue of

equity

com pensa-

tion

Variable non equity com pensation N on-

m onetary

benefits

N am e and surnam e O ffice P eriod for

w hich office

w asheld

O ffice expiry Fixed

com pensatio

n

Com pensation

forcom m ittee

participation

N am e and surnam e O ffice Fixed

com pensatio

n

Com pensation

forcom m ittee

participation

S everance

indem nityforend

ofoffice or

term ination of

em ploym ent

Fairvalue of

equity

com pensa-

tion

3

N on-

m onetary

benefits

O ther

rem uneration

T otal Fairvalue of

equity

com pensa-

tion

Bonusand other

incentives

P rofitsharing

3

Variable non equity com pensation N on-

m onetary

benefits

O ther

rem uneration

T otal S everance

indem nityforend

ofoffice or

term ination of

em ploym ent

Bonusand other

incentives

P rofitsharing

S everance

indem nityforend

ofoffice or

term ination of

em ploym ent

Bonusand other

incentives

P rofitsharing

P eriod for

w hich office

w asheld

O ffice expiry
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A B C D 1 2 4 5 6 7 8

S VEVA DAL M A S S O Director 2018-2020 31.12.20

(1)Com pensation in the com pany preparing the financialstatem ent 38.800 19.400 58.200

(2)Com pensation from subsidiariesand associates

(3)T otal 38.800 19.400 58.200

A B C D 1 2 4 5 6 7 8

EM AN U EL E DEL L A VAL L E Director 2018-2020 31.12.20

(1)Com pensation in the com pany preparing the financialstatem ent 36.000 36.000

(2)Com pensation from subsidiariesand associates

(3)T otal 36.000 36.000

A B C D 1 2 4 5 6 7 8

GABR IEL E DEL T O R CHIO Director 2018-2020 31.12.20

(1)Com pensation in the com pany preparing the financialstatem ent 38.100 38.100

(2)Com pensation from subsidiariesand associates

(3)T otal 38.100 38.100

P eriod for

w hich office

w asheld

O ffice expiry Fixed

com pensatio

n

Com pensation

forcom m ittee

participation

Variable non equity com pensation N on-

m onetary

benefits

O ther

rem uneration

3

T otal Fairvalue of

equity

com pensa-

tion

N am e and surnam e O ffice

3

N am e and surnam e O ffice P eriod for

w hich office

w asheld

O ffice expiry Fixed

com pensatio

n

Com pensation

forcom m ittee

participation

Variable non equity com pensation N on-

m onetary

benefits

O ther

rem uneration

T otal Fairvalue of

equity

com pensa-

tion

S everance

indem nityforend

ofoffice or

term ination of

em ploym ent

Bonusand other

incentives

P rofitsharing

N am e and surnam e O ffice P eriod for

w hich office

w asheld

O ffice expiry Fixed

com pensatio

n

Com pensation

forcom m ittee

participation

Variable non equity com pensation N on-

m onetary

benefits

O ther

rem uneration

Bonusand other

incentives

P rofitsharing

S everance

indem nityforend

ofoffice or

term ination of

em ploym ent

Bonusand other

incentives

P rofitsharing

3

T otal Fairvalue of

equity

com pensa-

tion

S everance

indem nityforend

ofoffice or

term ination of

em ploym ent
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A B C D 1 2 4 5 6 7 8

R O M IN A GU GL IEL M ET T I Director 2018-2020 31.12.20

(1)Com pensation in the com pany preparing the financialstatem ent 38.800 20.800 10.750 70.350

(2)Com pensation from subsidiariesand associates

(3)T otal 38.800 20.800 10.750 70.350

(*)P residentofS upervisorybody

A B C D 1 2 4 5 6 7 8

U M BER T O M ACCHIDICEL L ER E Director& CEO 2018-2020 31.12.20

(1)Com pensation in the com pany preparing the financialstatem ent 993.450 10.400 70.000 3.965 1.077.815

(2)Com pensation from subsidiariesand associates

(3)T otal 993.450 10.400 70.000 3.965 1.077.815

Note (1) - Details of fixed compensation

Com pensation forthe office 36.000

Com pensation forspecificofficespursuantto art.2389,par.3 Italian C.C. 205.000

Attendance tokens 2.450

R etribution from em ployem ent 750.000

T otal 993.450

O ffice expiry Fixed

com pensatio

n

Com pensation

forcom m ittee

participation

Variable non equity com pensation N on-

m onetary

benefits

O ther

rem uneration

3

T otal Fairvalue of

equity

com pensa-

tion

S everance

indem nityforend

ofoffice or

term ination of

em ploym ent

Bonusand other

incentives

P rofitsharing

3

T otal Fairvalue of

equity

com pensa-

tion

S everance

indem nityforend

ofoffice or

term ination of

em ploym ent

N am e and surnam e O ffice P eriod for

w hich office

w asheld

O ffice expiry Fixed

com pensatio

n (note 1)

Com pensation

forcom m ittee

participation

Variable non equity com pensation N on-

m onetary

benefits

O ther

rem uneration

Bonusand other

incentives

P rofitsharing

N am e and surnam e O ffice P eriod for

w hich office

w asheld
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A B C D 1 2 4 5 6 7 8

EM IL IO M ACEL L A R I Director 2018-2020 31.12.20

(1)Com pensation in the com pany preparing the financialstatem ent 238.800 10.400 565.625 480.000 1.294.825

(2)Com pensation from subsidiariesand associates 15.000 15.000

(3)T otal 253.800 10.400 565.625 480.000 1.309.825

(*)P rofessionalconsultancy

Note (1) - Details of fixed compensation

Com pensation forthe office 36.000

Com pensation forspecificofficespursuantto art.2389,par.3 Italian C.C. 200.000

Attendance tokens 2.800

T otal 238.800

A B C D 1 2 4 5 6 7 8

VIN CEN ZO M AN ES Director 2018-2020 31.12.20

(1)Com pensation in the com pany preparing the financialstatem ent 38.450 30.150 68.600

(2)Com pensation from subsidiariesand associates

(3)T otal 38.450 30.150 68.600

A B C D 1 2 4 5 6 7 8

CIN ZIA O GL IO Director 2018-2020 31.12.20

(1)Com pensation in the com pany preparing the financialstatem ent 200.800 30.294 2.900 233.994

(2)Com pensation from subsidiariesand associates

(3)T otal 200.800 30.294 2.900 233.994

Note (1) - Details of fixed compensation

Com pensation forthe office 36.000

Attendance tokens 2.800

R etribution from em ployem ent 162.000

T otal 200.800

S everance

indem nity forend

ofoffice or

term ination of

em ploym ent

T otalO ffice expiry Fixed

com pensatio

n (note 1)

Fairvalue of

equity

com pensa-

tion

3

T otalO ther

rem uneration

3

Variable non equity com pensation N on-

m onetary

benefits

O ther

rem uneration

(*)

Fairvalue of

equity

com pensa-

tion

S everance

indem nity forend

ofoffice or

term ination of

em ploym ent

Bonusand other

incentives

P rofitsharing

3

N am e and surnam e O ffice P eriod for

w hich office

w asheld

O ffice expiry Fixed

com pensatio

n

Com pensation

forcom m ittee

participation

Variable non equity com pensation N on-

m onetary

benefits

O ther

rem uneration

T otal Fairvalue of

equity

com pensa-

tion

S everance

indem nity forend

ofoffice or

term ination of

em ploym ent

Bonusand other

incentives

P rofitsharing

N am e and surnam e O ffice P eriod for

w hich office

w asheld

Com pensation

forcom m ittee

participation

N am e and surnam e O ffice P eriod for

w hich office

w asheld

O ffice expiry Fixed

com pensatio

n

Com pensation

forcom m ittee

participation

Variable non equity com pensation N on-

m onetary

benefits

Bonusand other

incentives

P rofitsharing
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A B C D 1 2 4 5 6 7 8

EM AN U EL A P R AN DEL L I Director 2018-2020 31.12.20

(1)Com pensation in the com pany preparing the financialstatem ent 38.800 38.800

(2)Com pensation from subsidiariesand associates

(3)T otal 38.800 38.800

A B C D 1 2 4 5 6 7 8

P IER FR AN CES CO S AVIO T T I Director 2018-2020 31.12.20

(1)Com pensation in the com pany preparing the financialstatem ent 38.800 38.800

(2)Com pensation from subsidiariesand associates

(3)T otal 38.800 38.800

A B C D 1 2 4 5 6 7 8

GIU L IA P U S T ER L A

Chairm an ofthe Board of

statutory auditors
2019-2021 31.12.21

(1)Com pensation in the com pany preparing the financialstatem ent 90.000 90.000

(2)Com pensation from subsidiariesand associates

(3)T otal 90.000 90.000

T otal Fairvalue of

equity

com pensa-

tion

S everance

indem nityforend

ofoffice or

term ination of

em ploym ent

T otal Fairvalue of

equity

com pensa-

tion

S everance

indem nityforend

ofoffice or

term ination of

em ploym ent

O ffice P eriod for

w hich office

w asheld

O ffice expiry Fixed

com pensatio

n

Com pensation

forcom m ittee

participation

Variable non equity com pensation N on-

m onetary

benefits

3

3

3

O ther

rem uneration

(*)

Bonusand other

incentives

P rofitsharing

N am e and surnam e T otal Fairvalue of

equity

com pensa-

tion

S everance

indem nityforend

ofoffice or

term ination of

em ploym ent

N am e and surnam e O ffice P eriod for

w hich office

w asheld

O ffice expiry Fixed

com pensatio

n

Com pensation

forcom m ittee

participation

Variable non equity com pensation N on-

m onetary

benefits

O ther

rem uneration

Bonusand other

incentives

P rofitsharing

N am e and surnam e O ffice P eriod for

w hich office

w asheld

O ffice expiry Fixed

com pensatio

n

Com pensation

forcom m ittee

participation

Variable non equity com pensation N on-

m onetary

benefits

O ther

rem uneration

Bonusand other

incentives

P rofitsharing
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A B C D 1 2 4 5 6 7 8

EN R ICO CO L O M BO S tatutory auditor 2019-2021 31.12.21

(1)Com pensation in the com pany preparing the financialstatem ent 60.000 10.400 70.400

(2)Com pensation from subsidiariesand associates 49.500 2.835 52.335

(3)T otal 109.500 13.235 122.735

(*)M em berofS upervisorybody

A B C D 1 2 4 5 6 7 8

FABR IZIO R EDAEL L I S tatutory auditor 2019-2021 31.12.21

(1)Com pensation in the com pany preparing the financialstatem ent 60.000 60.000

(2)Com pensation from subsidiariesand associates

(3)T otal 60.000 60.000

A B C D 1 2 4 5 6 7 8

Executivesw ith strategic

responsabilities - - -

(1)Com pensation in the com pany preparing the financialstatem ent 1.354.810 10.400 134.475 2.954 1.502.639

(2)Com pensation from subsidiariesand associates 15.000 15.000

(3)T otal 1.369.810 10.400 134.475 2.954 1.517.639

N am e and surnam e O ffice P eriod for

w hich office

w asheld

O ffice expiry Fixed

com pensatio

n

Com pensation

forcom m ittee

participation

Variable non equity com pensation N on-

m onetary

benefits

3

N am e and surnam e O ffice P eriod for

w hich office

w asheld

O ffice expiry Fixed

com pensatio

n

Com pensation

forcom m ittee

participation

Variable non equity com pensation N on-

m onetary

benefits

O ther

rem uneration

Bonusand other

incentives

P rofitsharing

N am e and surnam e

(include Generalm anager)

O ffice P eriod for

w hich office

w asheld

O ffice expiry Fixed

com pensatio

n

Com pensation

forcom m ittee

participation

Variable non equity com pensation N on-

m onetary

benefits

O ther

rem uneration

Bonusand other

incentives

P rofitsharing

3

T otal Fairvalue of

equity

com pensa-

tion

S everance

indem nityforend

ofoffice or

term ination of

em ploym ent

O ther

rem uneration

T otal Fairvalue of

equity

com pensa-

tion

S everance

indem nityforend

ofoffice or

term ination of

em ploym ent

Bonusand other

incentives

P rofitsharing

3

T otal Fairvalue of

equity

com pensa-

tion

S everance

indem nityforend

ofoffice or

term ination of

em ploym ent
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M O N E TA RY IN C E N TIV E P L A N S IN FA V O UR O F TH E M E M B E RS O F TH E A D M IN ISTRA TIV E A N D C O N TRO L B O D IE S,GE N E RA L M A N A GE R A N D

O TH E R M A N A GE RS W ITH STRA TE GIC RE SP O N SIB IL ITIE S
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A B (1) (2) (3) (4)

Surname and
name

Office Plan Year end bonus Previuos years bonus Other bonuses

MACCHI DI
CELLERE
UMBERTO

Director & CEO (A ) (B ) (C ) (A ) (B ) (C )

Payable/Paid Deferred Reporting period No longer payable Payable/Paid Further deferred

(I) Compensation in the company
preparing the financial
statement

MBO 2019 –
Director-
Board of Directors
11/03/2019

Euro 70.000,00 N.A. N.A. N.A. N.A. N.A. N.A.

(II) Compensation from

subsidiaries and associates

N.A. N.A. N.A. N.A. N.A. N.A. N.A.

(III) Total Euro 70.000,00

A B (1) (2) (3) (4)

Surname and name Office Plan Year end bonus Previuos years bonus Other bonuses

MACELLARI EMILIO Executive Director (A ) (B ) (C ) (A ) (B ) (C )

Payable/Paid Deferred Reporting period No longer payable Payable/Paid Further deferred

(I) Compensation in the company
preparing the financial statement

MBO 2019
Board of Directors
11/03/2019

Euro 65.625,00 N.A. N.A. N.A. N.A. N.A. Euro 500.000,00

(II) Compensation from

subsidiaries and associates

N.A. N.A. N.A. N.A. N.A. N.A. N.A. N.A.

(III) Total Euro 65.625,00 Euro 500.000,00
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A B (1) (2) (3) (4)

Surname and name Office Plan Year end bonus Previuos years bonus Other bonuses

OGLIO CINZIA Director (A ) (B ) (C ) (A ) (B ) (C )

Payable/Paid Deferred Reporting period No longer payable Payable/Paid Further deferred

(I) Compensation in the company
preparing the financial statement

MBO 2019-
Director

Euro 30.294,00 N.A. N.A. N.A. N.A. N.A. N.A.

(II) Compensation from

subsidiaries and associates

N.A. N.A. N.A. N.A. N.A. N.A. N.A. N.A.

(III) Total Euro 30.294,00

A B (1) (2) (3) (4)

Surname and name Office Plan Year end bonus Previuos years bonus Other bonuses

Executive with strategic responsabilities (A ) (B ) (C ) (A ) (B ) (C )

Payable/Paid Deferred Reporting period No longer payable Payable/Paid Further deferred

(I) Compensation in the company
preparing the financial statement

MBO 2019 Euro 64.475,00 N.A. N.A. N.A. N.A. N.A. N.A.

(II) Compensation from

subsidiaries and associates

N.A. N.A. N.A. N.A. N.A. N.A. N.A. N.A.

(III) Total Euro 64.475,00
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SH A RE S H E L D B Y TH E M E M B E RS O F TH E A D M IN ISTRA TIV E A N D C O N TRO L B O D IE S,

GE N E RA L M A N A GE RS A N D O TH E R E X E C UTIV E S W ITH STRA TE GIC RE SP O N SIB IL ITIE S

N ame and su rname O ffice C ompany

N o of
shares

held as at
31.12.18

N o of
shares

pu rchased

N o of
shares
sold

N o of shares
held as at
31.12.19

Diego Della Valle Chairman and CEO Tod's S.p.A 20,075,647 3,235,549 23,311,196

Andrea Della Valle Vice-Chairman and CEO Tod's S.p.A. 268,716 268,716

Umberto Macchi di Cellere Director and CEO Tod's S.p.A. - -

Luigi Abete Director Tod's S.p.A. - -

Maurizio Boscarato Director Tod's S.p.A. - -

Marilù Capparelli Director Tod's S.p.A. - -

Sveva Dalmasso Director Tod's S.p.A. 580 580

Emanuele Della Valle Director Tod's S.p.A. 5,000 5,000

Gabriele del Torchio Director Tod's S.p.A. - -

Romina Guglielmetti Director Tod's S.p.A. - -

Emilio Macellari Director Tod's S.p.A. 5,000 5,000

Vincenzo Manes Director Tod's S.p.A. - -

Cinzia Oglio Director Tod’s S.p.A. - -

Emanuela Prandelli Director Tod's S.p.A. - -

Pierfrancesco Saviotti Director Tod's S.p.A. 3,200 3,200

B O A RD O F S TA TUTO RY A UD ITO RS

Giulia Pusterla
Chairman of the Board
of Statutory Auditors Tod's S.p.A. - -

Enrico Colombo Statutory auditor Tod's S.p.A. - -

Fabrizio Redaelli Statutory auditor Tod's S.p.A. 750 750

E X E C UTIV E S W ITH S TRA TE GIC RE S P O N S A B IL ITIE S

Executives with strategic responsibilities Tod's S.p.A. - -

§ § §

M ilan,12M arch 2020

FortheB oardof D irectors

TheC hairman

D iego D ella V alle
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