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anisms have been introduced relating to the short-

term remuneration of General Directors and execu-

tives with strategic responsibilities, in order to avoid 

malicious actions, serious misconduct and wrongful 

determinations concerning the data on which the 

achievement of the objectives is based.

III.Medium to long-term variable remuneration:
is awarded through a multi-year retention plan, both 

monetary (i.e, LTI Cash) and based on financial instru-

ments (i.e., PSP and Stock Options), aimed at guaran-

teeing an adequate retention level and proper align-

ment with the medium to long-term objectives of the 

Company and the Group, as well as of the sharehold-

ers and other stakeholders. In order to ensure its ob-

jectives, medium to long-term variable remuneration 

is normally paid to the beneficiaries only after an ad-

equate accrual period has passed. For incentive plans 

that award financial instruments, shares are always 

allocated after a certain vesting period has passed, 

usually three years, from the allocation of the units or 

option rights.

IV.Benefits and insurance coverage  (social security 
or pension schemes):
the remuneration package is supplemented with 

fringe benefits, with the purpose of integrating the 

remuneration with components in kind that are con-

sistent with the status of the beneficiary, as well as 

complementary insurance policies whose aim is pro-

tecting the well-being of the beneficiary. Additional 

fringe benefits, for instance, housing and schooling 

can be awarded in the case of specific roles, like as-

signments abroad. 

V.Other forms of discretionary, occasional and non-
recurring remuneration:
monetary bonuses that reward results or performance 
not included in the short- and long-term variable re-
muneration components may be provided for through 
discretionary, one-off bonuses and other consider-
ation. From a pay-for-performance perspective, it is 
believed that the payment of one-off monetary con-
sideration to particularly outstanding strategic man-
agers, because of their exceptional individual contri-
bution, is an important method of differentiation and 
merit-based selection and, therefore, a way of retain-
ing high-value employees. 

VI.Compensation in the event of termination of the 
employment relationship, non - competition agree-
ments and prohibition on solicitation: 
in accordance with case  law and standard practice, 
the Company may agree to: 

- ex ante special treatment, with respect to the termi-
nation of an office or employment; 

- non-competition undertakings and a prohibition on 
soliciting employees, partners and customers of the 
Company or other Companies of the Group, subject 
to a time limit and with the provision of additional 
proportional remuneration. 

CONSISTENCY WITH PREVIOUS FISCAL YEAR

The Remuneration Policy set forth below is substan-
tially consistent with the version submitted to the ad-
visory vote of the General Meeting of Stockholders 
held on April 28, 2017, which confirms the goal of 
reducing medium to long-term variable remuneration 
awards based on the allocation of financial instru-
ments in favor of variable remuneration instruments 
based on the payment of monetary benefits. 
In light of the Combination with Essilor, several modi-
fications have been made to existing long-term incen-
tive plans, as described in this report. Nevertheless, 
further amendments may be undertaken during the 
implementation phase of the 2018 Remuneration Pol-
icy, due to the need to adapt and optimize the busi-
ness scope and/or Group policies, without prejudice 
to the possibility of approving extraordinary bonuses 
linked to the implementation of the aforesaid Combi-
nation in favor of Executive Directors, Executives with 
Strategic Responsibilities and Senior Managers of the 
Group, in compliance with the general guidelines of 
the Remuneration Policy described below.
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OBJECTIVES

The Company's Remuneration Policy is based on the 
"pay for performance" principle, proactively promoting 
the establishment of an actual and verifiable link be-
tween an individual's remuneration and performance 
- both individual and of the Group - and motivating 
qualified professionals towards the pursuit of strategic 
objectives of the Group.

GOVERNANCE AND PARTIES

Upon recommendation of the Human Resources Com-
mittee, the Remuneration Policy is submitted annually 
to the Board of Directors and to the Meeting of Stock-
holders for approval, and, consistent with the regulato-
ry direction and suggestions contained in the Code of 
Conduct, is implemented for:

1. members of the board of directors, differentiat-
ing between executive directors and non-executive 
directors of the Company;
2. general managers of the Company (if appointed);
3. executives with strategic responsibilities in the 
Company;
4. top management (senior managers) of the Group.

PUROPOSES AND PRINCIPLES

There are three guiding principles and purposes of the 
Remuneration Policy:

1. driving, coordinating and aligning the competi-
tiveness of the Remuneration Policy in relation to the 
Group’s standard practice and common market bench-
marks;

2. controlling and monitoring standard remuneration 
practices throughout the Group, ensuring that informed 
decisions regarding remuneration are duly made at the 
appropriate level of the organization, constantly pro-

moting both internal equity and the enhancement 
of individual knowledge and professional skills; and

3. promoting and developing actions and behavior 
consistent with corporate culture and responsive to 
long term corporate strategies.

REMUNERATION COMPONENTS

The remuneration package is composed of: a fixed 
part, a variable part, non monetary benefits and oth-
er discretionary forms of occasional and non-recurring 
remuneration. The pay-mix structure, namely its com-
position in terms of fixed and variable components, 
is defined annually by the Human Resources Commit-
tee, consistently benchmarking its conclusions against 

market trends and internal analysis.

I.Fixed remuneration: 
this component is essentially correlated to the sig-

nificance of the position and therefore linked to pro-

fessional specialization and skills required of the in-

dividual, as well as responsibilities and performance 

achieved over time.

II.Short-term variable remuneration:
the variable remuneration component is aimed at re-

warding the results achieved by establishing a direct 

connection between remuneration and short-term per-

formance, consistently with sustainable growth and a 

risk management policy suitable for guaranteeing the 

creation of value for all stakeholders in the long term. 

The payment of variable remuneration is subject to the 

achievement of a threshold of the pre-established per-

formance objective, measurable through factual and 

objective data to be established ex-ante, and a ceiling 

on the issue of the variable component of the remuner-

ation is also provided. 

Starting from fiscal year 2015, specific claw-back mech-
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9.

Furthermore, this Report contains (i) specific tables 
that disclose the positions held in the Company and 
its subsidiaries by the Directors, Auditors, general 
managers and executives with strategic responsibili-
ties (as well as by persons closely connected to them) 
in accordance with article 84-quater, paragraph 4, of 
the Regulations for Issuers; and (ii) a specific table that 
discloses information on the financial instruments and/
or Luxottica shares granted under the plans approved 
pursuant to article 114-bis of the Italian Consolidated 
Financial Law in accordance with article 84-bis, para-
graph 5, of the Regulations for Issuers.

10.

In accordance with the CONSOB regulation on trans-
actions with related parties, adopted with resolution 
no.17221 on March 12, 2010 and the Procedure for 
Transactions with Related Parties adopted by the Com-
pany on October 25, 2010 and available on the Com-
pany's website (www.luxottica.com, "Governance" 
section) (the "Procedure"), Luxottica's adoption of 
the Remuneration Policy exempts the Company from 
applying the provisions stated in the above Procedure 
requiring the adoption of Board resolutions on the re-
muneration for Directors performing special duties as 
well as executives with strategic responsibilities, pur-
suant to article 13 of the above-mentioned CONSOB 
regulation and article 3.2(b) of the Procedure.
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1.

This remuneration report (the "Report") has been 
prepared in accordance with article 123-ter of Legis

-

lative Decree 58/98 (the Italian Consolidated Financial 
Law) and article 84-quater of the Regulations for Issu

-

ers, as well as in compliance with the Code of Con
-

duct for companies quoted on the Borsa Italiana S.p.A 
(the "Code of Conduct").

2.

The Report is divided into two Sections.

3.

Section 1 of the Report describes the policy of 
 

Luxottica Group S.p.A. (hereinafter "Luxottica" or 
the "Company" or the "Issuer") and its controlled 
companies pursuant to article 93 of the Italian Con

-

solidated Financial Law (the "Group") on the remu
-

neration (the "Remuneration Policy") of:

a) the members of the board of directors, differenti
-

ating between executive directors and non-executive 
directors of the Company;

b) the general managers of the Company (if appointed); 
 

c) the executives with strategic responsibilities in Lux
-

ottica Group, meaning those that have the direct or 
indirect power and responsibility to plan, direct and 
control the activities of the Company according to 
the definition provided on the subject in Annex 1 of 
the CONSOB regulations on transactions with related 
parties, adopted with resolution no. 17221 of March 
12, 2010, as identified by the bodies appointed to do 
so from time to time, with the exception of the audi

-

tors; and

d) the top management (“Senior Managers”) 
of the Group.

4.

The procedures adopted by the Company for prepa-
ration and approval of the Remuneration Policy are 
also set forth, as well as identifying those committees 
and individuals responsible for implementation of this 
policy. 

5.

The Remuneration Policy set forth below was ap-
proved by the Board of Directors on February 26, 
2018 based on the recommendation of the Human 
Resources Committee and will be submitted for an 
advisory vote at the Ordinary Meeting of Stockhold-
ers on April 19, 2018. 

6.

The Remuneration Policy may be subject to revision 
and updating by the Board of Directors, upon the 
proposal of the Human Resources Committee, which 
regularly assesses its adequacy, overall coherence and 
actual application.

7.

The Board of Statutory Auditors monitors the appli-
cation of the Remuneration Policy step by step and, if 
necessary, reports to the Board of Directors.

8.

Section II of the Report includes the various compo-
nents that comprise the remuneration of the persons 
listed in the categories above in 3(a) - (d) and the 
members of the Board of Statutory Auditors of Lux-
ottica (the "Auditors") together with an analysis of all 
the components of remuneration paid to these indi-
viduals, for any reason and in any form, in 2017 by the 
Company and its subsidiaries, as well as its associated 
companies.

INTRODUCTION
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RESPONSIBILITY

Corporate

Regions / Business

AREA CONCERNED

• Fixed remuneration

• Variable remuneration

• Medium to Long-term Incentive Plans

• Fixed remuneration

• Variable remuneration

• Benefits

BENEFICIARIES

• Directors who are employees

• Other Executives with strategic 

responsibilities

• Senior managers

• Other managers

• Employees of regional and local

organizations

1.2.2
The Human Resources Committee

1. The Board of Directors, in accordance with the 
recommendations of the Code of Conduct, set up 
the Human Resources Committee in 2004. 

2. The members of the Human Resources Commit-
tee in office, appointed by the Board of Directors 
on April 24, 2015, are the independent directors 
Andrea Zappia (Chairman) and Marina Brogi, and 
Mario Notari, a non-executive director.

3. The Chairman Andrea Zappia and the directors 
Brogi and Notari have specific and adequate ex-
pertise on financial matters, which was evaluated 
by the Board of Directors at the time of their ap-
pointment, in compliance with the requirements 
set forth in the Code of Conduct. 

4. The Human Resources Committee performs ad-
visory and supervisory functions, including making 
recommendations, in particular with respect to: 
› making proposals to the Board of Directors for the 
definition of the Remuneration Policy applicable to di-
rectors and executives with strategic responsibilities;

› regularly assessing the adequacy, overall consistency 
and actual application of the Remuneration Policy;

› making proposals or offering opinions to the Board 

of Directors on the remuneration of the Managing Di-
rector and the other directors holding particular po-
sitions;

› defining the target market in which to assess the 
competitiveness of the remuneration of the directors, 
executives with strategic responsibilities and the man-
agement;

› assessing the target positioning of the Company 
with regard to all the remuneration components 
(base salary, monetary incentive systems, non-mon-
etary remuneration) and the best mix of these com-
ponents;

› reviewing the remuneration of the directors, execu-
tives with strategic responsibilities and the manage-
ment, the criteria for the composition of the board of 
directors of significant subsidiaries and supervising 
their application;

› assessing proposals for the introduction of short 
and long-term monetary and share incentive plans to 
be submitted to the Board of Directors for approval;

› identifying the performance indicators necessary 
for guaranteeing the consistency of the generation 
of the amount and the reward systems; additionally, 
monitoring the application of the decisions made by 
the Board of Directors, checking in particular that 
performance targets have been reached;
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1.1 
Process for the preparation and approval of the 
Remuneration Policy

1. The Remuneration Policy, which is submitted an-
nually to the Board of Directors by the Human Re-
sources Committee for approval, is the result of a 
clear and structured process that, consistent with the 
regulatory directions and suggestions to the Code 
of Conduct, proactively involves the following corpo-
rate bodies and functions: the Meeting of Stockhold-
ers, Board of Directors, Human Resources Commit-
tee and Human Resources Department. 

2. The Human Resources Committee, based on its 
powers, submits proposals to the Board on the struc-
ture and content of the Remuneration Policy and - 
together with the entire Board - monitors the proper 
implementation of the Remuneration Policy with the 
support of specific corporate functions.

3. Once the Board of Directors has examined and 
approved the Remuneration Policy it is put to a con-
sultative/advisory vote at the Ordinary Meeting of 
Stockholder. 

4. The guiding principles of the Remuneration Policy, 
initially devised in 2012 with the involvement of con-
sulting company Hay Group Italia, an independent 
expert, were subsequently developed and refined 
through updates and revisions made over time by 
the Board of Directors, upon the proposal of the Hu-
man Resources Committee.

5. For the purposes of the definition and revision of 
the Remuneration Policy, customary procedures and 
market remuneration levels, experience from the 
application of the Luxottica Remuneration Policy in 
previous years, regulatory provisions and CONSOB 

indications and, in general, regulatory framework and 
recommendations of the Code of Conduct on remu-
neration in force from time to time are constantly ana-
lyzed, monitored and evaluated.

1.2
The Governance of the Company and the 
Remuneration Policy

1.2.1
The Organizational System 

1. The Group has adopted an organizational system 
aimed at ensuring consistency and transparency in re-
lation to its Remuneration Policy, which is based on 
the role of direction, coordination and competitive 
alignment performed chiefly by the Group's Human 
Resources Department. The existing model in fact 
aims at guaranteeing appropriate control of standard 
remuneration practices in the Group, ensuring that 
informed decisions regarding remuneration are duly 
made at the appropriate level of the organization. 

2. In order to fairly and consistently acknowledge 
the responsibilities assigned to, as well as the results 
obtained by, all relevant individuals, in addition to 
fostering actions and conduct in line with the corpo-
rate culture, decisions on remuneration for directors 
who are also employees of the Company or Group, 
executives with strategic responsibilities and senior 
managers are controlled by specific boards and func-
tions of the parent company; on the other hand, for 
lower levels the regional and local Human Resources 
Departments, where present, are responsible for the 
proper application of the Remuneration Policy on a 
local level, yet in full compliance with the centrally 
defined remuneration systems and plans, and with 
an eye, in particular, to guaranteeing their 
consistency, transparency and sustainability.

�
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1. The Company's Remuneration Policy is based on 
the "pay for performance" principle, proactively pro-
moting the establishment of an actual and verifiable 
link between an individual's remuneration and perfor-
mance - both individual and of the Group - with the 
purpose of:

a) aligning the management's interests with the medi-
um- to long-term interests of shareholders and other 
stakeholders, assessing the performance not only on an 
annual basis, but in a longer time frame;

b) increasing the value of the Company on a sustainable 
basis, i.e. helping to implement the strategy and objec-
tives of both Luxottica and the Group over time, creat-
ing long-term value for all stakeholders and strengthen-
ing the Company’s reputation;

c) drawing and motivating qualified professional re-
sources for the pursuit of the objectives of both Luxot-
tica and the Group and motivating these resources to 
remain with the Group.

2. In particular, the principles which form the basis of 
decision making on remuneration are:

a) closely correlating the remuneration opportunities 
to actual results - both individual and general - of the 
organization, reflecting and measuring the impact of 
individual performance on the creation of value for the 
Company and the Group;

b) developing a global offer of remuneration opportu-
nities, which can demonstrate the capacity to draw and 
retain key and deserving resources of the organization 

of today and tomorrow, according to the principles of 
equal opportunities, enhancement of individual knowl-
edge and professional skills, equity and non-discrimi-
nation as provided for by the Group's Code of Ethics.

3. Global remuneration includes a balanced articula-
tion of monetary components, both fixed and variable, 
and non-monetary, direct and deferred components, 
which guarantees that pay-packages move over time 
alongside sustainable profitability levels.

4. The Remuneration Policy is consistent with the risk 
management policy of the Group. The full alignment 
of the Group's remuneration policies, the reference 
regulatory framework and best practices, as well as 
the full compliance with the corporate values of trans-
parency and responsibility, are functional to the com-
pliance with the interests of shareholders and also of 
all the other stakeholders, and also to the continuous 
strengthening of the Group's reputation and the re-
moval of any conflict of interest. Adopting the Group’s 
remuneration strategy based on the pay-for-perfor-
mance principle, namely on a direct relationship be-
tween remuneration and results achieved, in fact guar-
antees that remuneration is not only fair, appropriate 
and stimulating, but its ultimate purpose is always 
guaranteeing the creation of medium- and long-term 
value for all stakeholders, in the perspective of full 
economic and social sustainability.
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› reviewing the objectives that the short- and long-
term incentive systems are based on, as well as the 
results achieved, and submitting them to the Board 
of Directors for approval.

5. Furthermore, the Committee reviews and ap-
proves the Human Resources management and de-
velopment objectives and strategies and reviews the 
results achieved. In particular, the Committee: 
 
› assesses the results of internal surveys on the or-
ganizational environment and external surveys on 
the reputation of the Company;

› reviews the organizational requirements of the 
Company and actions taken to effectively assign key 
positions (known as succession plans); makes inquir-
ies for the preparation and revision of succession 
plans adopted by Board of Directors; 

› assesses the results of the initiatives aimed at  
increasing the value of the key resources of the or-
ganization;

› assesses the effectiveness of the strategic partner-
ships set up by the Company with Universities and 
Business Schools, as well as more general initiatives 
taken with regard to the labor market; 

› assesses the effectiveness of internal communica-
tion initiatives. 

6. The Human Resources Committee is granted ac-
cess to company information and functions deemed 
necessary for the performance of its own tasks and 
may also make use of external consultants and ad-
visors in the performance of its duties, after having 
assessed that the latter parties are not in any situa-
tions that may compromise their fully independent 
judgment.

7. The Committee has its own regulations and all 
Committee decisions are required to be adopted by 
the favorable vote of an absolute majority of its mem-
bers who can express their vote also through means 
of telecommunication if they are not attending in per-
son. The Chairman of the Board of Statutory Auditors, 
or another statutory auditor appointed by the latter, 
is invited to attend meetings of the Committee. The 
minutes of Committee meetings are duly recorded by 
the Group Human Resources Officer, who acts as the 
Secretary of the Committee. The Committee meets 

whenever the Chairman deems it necessary or upon 
the request of another Committee member, usually at 
the dates provided for by the annual schedule of the 
meetings approved by the Committee. If the Commit-
tee deems it appropriate, executives of the Company 
or external professionals may be invited to participate 
so that certain topics can be discussed in detail.

8. The meetings of the Committee are called via a no-
tice, to be sent, also by the Secretary, upon the order 
of the Chairman of the Human Resources Committee.

9. No director shall take part in the meetings of the 
Human Resources Committee where proposals are 
discussed concerning his/her own remuneration.

10. When the Board of Directors approved the Pro-
cedure for Related Parties, it granted the Human Re-
sources Committee the power to review transactions 
with related parties which is limited to resolutions 
concerning the granting of remuneration and financial 
benefits to the members of management and control 
bodies and to other executives with strategic respon-
sibilities.

1.2.3
The Board of Directors

1. Without prejudice to the functions of the Human 
Resources Committee, the Board of Directors is re-
sponsible for: (i) approving the remuneration of di-
rectors performing special duties pursuant to article 
2389, paragraph 3, of the Italian Civil Code; (ii) allo-
cating the aggregate remuneration fixed for the di-
rectors at the Meeting of Stockholders, in the event 
this was not determined by the stockholders; and (iii) 
reviewing the incentive plans to be submitted for ap-
proval at the Meeting of Stockholders and the alloca-
tion of benefits thereunder annually, normally at the 
Meeting of Stockholders after approval of the finan-
cial statements.

2. With the assistance of the Human Resources Com-
mittee, the Board of Directors confirms that the Remu-
neration Policy has been implemented properly.
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termination of employment, without prejudice to 
the power of the competent boards to authorize 
agreements in this regard for specific cases;

e) monitoring and analyzing standard remuneration 
procedures and best practices implemented in the 
reference market with the objective of ensuring a to-
tal remuneration package that is both as competitive 
as possible and market aligned.

3.2
Fixed remuneration 

The fixed remuneration component is essentially 
correlated to the significance of the position and 
therefore linked to professional specialization and 
the skills required of the individual, as well as relat-
ed responsibilities and performance achieved over 
time. The Company consistently monitors market 
practice with respect to the fixed remuneration com-
ponents, in order to align itself with best practices 
and also verifies that remuneration levels are being 
consistently applied across the Group. Normally, the 
fixed remuneration component is determined at the 
time of hiring and, afterwards, any increase by merit 
for the same position can only be applied against a 
performance at least aligned with expectations. Ex-
ecutives with strategic responsibilities are also grant-
ed allowances for all domestic and foreign travel, in 
line with the provisions of the reference agreement 
for executives and the company's complementary 
agreements.

3.3
Short-term Variable remuneration 

1. The variable remuneration component is aimed 
at rewarding the results achieved by establishing a 
direct connection between remuneration and short-
term performance, consistently with sustainable 
growth and a risk management policy suitable for 
guaranteeing the creation of value for all stakehold-
ers in the long term.

2. To strengthen the alignment between man-
agement's/employees' interests with those of 
the shareholders and the other stakeholders, the 
performance measurement is based on the actu-
al results achieved by the Company or Group as a 
whole, the reference business unit and, of course,  
the individual.

3. The main instrument used in connection with vari-
able remuneration is the Management by Objectives 
system ("MBO"), which is primarily, but not exclu-
sively, used for Group management. These incen-
tives reward the achievement of quantitative and 
qualitative performance of short term objectives, 
and usually a variable bonus is paid in connection 
with them. 

4. The so-called Key Performance Indicators, as 
well as the relevant associated performance objec-
tives, are reviewed on a yearly basis by the Human 
Resources Department, assisted by the Manage-
ment Control Department, and are submitted for 
the approval of the Human Resources Committee. 
These objectives are always defined using objective 
and measurable parameters, devised in such a way 
as to neutralize elements or events that may have 
distorting effects on the incentive system, such as, 
for instance, extraordinary components that may 
favor short-term objectives rather than long-term  
interests.

5. In particular, performance objectives can be linked 
both to business managerial targets (processes/pro-
jects) as well as to organizational development tar-
gets (skills, abilities). In any case, the assigned objec-
tives must be:

– specific: the goal of each objective that is to be 
attained must be clearly and factually stated and the 
expected results must also be identified;

– measurable: the expected results are calculated 
through easily understandable indicators that are 
based on factual evidence;

– results-oriented: objectives must be defined with 
reference to the Company's and Group's general 
strategy and long-term objectives;

– time specific: intermediate steps and deadlines 
must be clearly and precisely defined.

6. Normally, the parameters that can be used focus 
on the Group’s economic/financial and operating 
performance in terms of stability, efficiency, creation 
of value and sustainability; in particular, the follow-
ing parameters stand out:
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3.1
Identification of the pay-mix

1. The remuneration available for executive directors 
(who are also employees of the Company or Group), 
general managers and executives with strategic re-
sponsibilities is comprised of (i) a fixed part (see para. 
3.2 below); (ii) a short-term variable part (see para. 
3.3 below); and (iii) a possible medium- to long-term 
variable component (see para. 3.4 below).

2. The guidelines for the composition of the fixed and 
variable elements of the remuneration package are 
defined by Human Resources management based on 
each segment of the employee population. 

3. With specific reference to executive directors who 
are also Company employees, general managers 
(where appointed) and the executives with strategic 
responsibilities, the Human Resources Committee de-
fines at the Group level the pay-mix structure, deter-
mining its composition in terms of fixed and variable 
components, consistently benchmarking its conclu-
sions against market trends and internal analysis. 

4. Set forth below are the principles on which the 
remuneration packages are based for the executive 
directors who are also Company employees and for 
executives with strategic responsibilities:

a) balancing the fixed and variable components 
of the remuneration based on the Company's 
strategic objectives and consistently with its risk 
management policy, in addition to the creation of 
long-term value for all stakeholders and sustaina-
ble growth. The variable component normally ex-
ceeds the fixed portion; 

b) with reference to the variable component of re-
muneration: 

– establishing a proportionate weighting of the var-
iable remuneration, in order to guarantee the align-
ment of the actions of executive directors that are 
also company employees and executives with stra-
tegic responsibilities with business objectives, as 
well as the shareholders' interests. Therefore, per-
formance assessment parameters linked to profita-
bility and sustainable growth are preferred;

– binding the payment of variable remuneration: 

I) to the achievement of performance targets that 
must be predetermined, measurable and linked to 
the creation of value for shareholders in the medium 
and long term. In particular, in the case of qualita-
tive objectives, the latter must be accompanied by 
an ex-ante indication of the objective parameters to 
be considered in the final evaluation, indicating the 
expected results and the estimator. Each step of the 
entire process must be written and documented; 
and

II) to the achievement of a threshold value of per-
formance objectives, to be established ex-ante (the 
so-called gate);

– establishing maximum limits for allocation of the 
variable component of remuneration, usually not ex-
ceeding 2x the fixed remuneration;

– providing an adequate accrual period for the long-
term variable component (see para. 3.4 below);

c) supplementing the remuneration package with an 
adequate offer of benefits, with reference to market 
standard practices; 
 
d) minimizing the use of indemnities or other com-
pensation to be stipulated ex-ante in the event of 
resignation, removal from a position, dismissal or 
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a proportional and accurate growth or drop in the 
variable remuneration actually paid according to the 
achievement level of the assigned objective.

12. When defining MBO plans, the Board of Direc-
tors can evaluate the introduction of forms to defer 
the payment of the variable remuneration compo-
nent, where this is deemed suitable because of the 
role played by some key figures and their related re-
sponsibilities, and also following the approval of the 
Human Resources Committee.

13. Currently, the variable remuneration component 
given based on MBO plans is paid the year after the 
reference year, after taking the final data into ac-
count in order to measure the achievement level of 
performance objectives and, then, to determine the 
variable remuneration level due to each beneficiary. 
Current MBO plans, therefore, do not include mecha-
nisms to defer the variable remuneration component 
over several years. This choice has been taken, inter 
alia, based on the following considerations: 

a) on one hand, it has been considered that 
MBO plans already include suitable mechanisms 
- taking the segment of involved population 
into account - for guaranteeing, in general, the 
alignment of the benefiEiaries' objectives and  
the medium- and long-term interests of share-
holders and other stakeholders. First of all, 
by defining performance objectives based on 
current operations, neutralizing extraordinary  
components that might favor short-term re-
sults. Secondly, by identifying a single perfor-
mance objective (currently, consolidated EPS) 
to be used for all executive positions, of any  
organizational level, territory, segment  
and channel, which acts as the basic  
element of short-term incentives and medium- 
long-term incentives. In this way, the matching of 
interests and strategies among the various pop-
ulation segments is promoted in a longer time 
frame;

b) on the other hand, it has been considered that 
the application of the above-mentioned specific 
deferment mechanisms is particularly meaningful 
for the strategically most important top managers, 
for whom other ad hoc retention mechanisms are 
being applied (see para. 3.4 below).

14. When defining MBO plans, the Board of Direc-
tors can also evaluate the introduction of mecha-
nisms or the closing of contractual agreements that 
specify and regulate the Company's right to claim 
the refund, in full or in part, of variable remuneration 
components that were determined based on data 
that have proved to be clearly wrong. Starting from 
the 2015 fiUcal year, consistently with the recommen-
dations of the Code of Conduct, speEific claw-back 
mechanisms have been introduced for the short-term 
remuneration of Executive Directors and Executives 
with Strategic Responsibilities. Therefore, if, sub-
sequent to the payment of the short-term variable 
remuneration of the parties stated above, there are 
objective circumstances that suggest that the data 
on which the achievement of the objectives has been 
based is to be considered clearly wrong, the Compa-
ny may ask the aforesaid parties, to the extent pos-
sible in accordance with applicable regulations, to 
refund all or part of any amounts paid as MBO. The 
Company will carry out the assessment regarding if 
and to what extent the claw-back right is to be exer-
cised, based on: i) the existence of malicious actions 
or serious misconduct, without which the objectives 
would not have been reached or such as to compro-
mise their achievement; ii) the seriousness of this con-
duct; iii) the degree of involvement of the benefiEiCr-
ies in the events that led to an incorrect assessment 
of the achievement of the objectives. The claw-back 
right can be exercised: i) in the event of gross negli-
gence, within and not exceeding three years from the 
payment of the variable remuneration; and ii) in the 
event of willful misconduct, within and not exceeding 
fiXe years from the payment of the MBO.

15. The incentive mechanisms of the Executive Re-
sponsible for drawing up corporate accounting docu-
ments and the Internal Audit Manager are consistent 
with the tasks assigned to them. In particular, specif-
ic quality parameters are used for the Internal Audit 
Manager: their definition and assessment is entrust-
ed to the Control and Risk Committee, in order to 
guarantee full independence and to prevent poten-
tial conƃiEtU of interest.

16. It must also be noted that the Executive Re-
sponsible for drawing up corporate accounting doc-
uments does not receive any speEifiE remuneration 
for the performance of the activities related to this 
position, and receives a single payment as Chief Fi-
nancial 1Hficer.
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a) Consolidated Net Profit: an indicator ex-
pressed in absolute terms, as resulting from the 
Group consolidated financial statements, or in 
relative terms, by dividing the net profit resulting 
from the relevant financial statements by the aver-
age number of the company's outstanding shares 
(Earnings per Share or EPS);

b) Free Cash Flow: that is the difference between 
the monetary cash flow generated by the opera-
tions and the outgoing cash flows for investments. 
This measure is a measurement of the Group's 
self-financing capacity;

c) Net Sales: that is the growth of the net turnover 
in terms of absolute value; 

d) Sales Comp: a typical business retail indicator, 
which enhances the LFL growth of net turnover 
under conditions of constant foreign exchange 
rates;

e) DOP – Divisional Operating Profit and OI – Op-
erating Income: both metrics are measurements 
of profitability, for the wholesale business and 
the retail business respectively, and are calculat-
ed considering the Group's operations only, i.e. 
including interest, taxes, depreciation and amor-
tization on tangible and intangible assets;

These parameters can be used either individually or 
as a part of a mix, which can also vary for different 
managers according to individual roles and respon-
sibilities.

It is also possible that, when defining performance 
objectives, specific function objectives are used - 
mostly in connection with the above-mentioned pa-
rameters - and also qualitative objectives linked to 
specific individual performance parameters, based 
on the specific characteristics of the various posi-
tions; this is in order to best align the characteristics 
of the MBO plan with the features and needs of the 
different functions in the Company and the Group.

7. Currently, the main performance objective used - 
which is applied to all executive positions - is the con-
solidated net profit – as described in point (a) above 
- which can be supplemented with financial and/or 
business indicators, and also specific function objec-
tives. 

8. When assessing the achievement level of perfor-
mance objectives, upon the proposal of the Human 
Resources Committee, restructuring costs from ac-
quisition (if they are not budgeted), as well as costs 
of reorganization and extraordinary transactions not 
related to normal operations can be neutralized.

9. Evaluating the performance and communicating 
the achievement level of assigned objectives is an on-
going process marked by three key dates over twelve 
months:

a) definition and communication of the objectives 
for the year, normally by March of the reference 
year;

b) interim performance assessment (normally, 
mid-reference year), for checking the achieve-
ment level of results in the first half of the year 
and taking any corrective actions;

c) final performance assessment and communica-
tion of the achievement level of assigned objec-
tives (generally, by March of the next year). Ob-
jectives are examined by the Human Resources 
Committee and then shared with the Board of 
Directors. 

10. The payment of variable remuneration is subject 
to the achievement of a threshold of the pre-estab-
lished performance objective, be it financial or in 
any case measurable through factual and objective 
data to be established ex-ante, and a ceiling on the 
issue of the variable component of the remuneration 
is also provided. This ceiling varies according to the 
role played by the individual in the Company and the 
Group, his/her skill at achieving results and the refer-
ence market. The variable remuneration target values 
for management may vary from 30% to 100% of the 
fixed remuneration. The pay-out ceiling can range 
from 45% to 200% of the above-mentioned target 
values. It is also pointed out that changes in the role 
and responsibility 
can entail a change in the target percentage.

11. At the end of each fiscal year, the Group Human 
Resources Department checks the achievement level 
of assigned objectives based on the final results with 
the help of the Management Control Department. 
The variable remuneration level to be paid is normally 
determined by linear interpolation, in order to have 
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On May 16, 2017, in consideration of the significant 
impact of the Combination on the strategic drivers 
of the Group, the Board of Directors, upon recom-
mendation of the Human Resources Committee, 
amended the “LTI Cash 2016-2019” plan, and in line 
with the retention goals described above, removed 
the performance condition (cumulated EPS during 
the reference period), since the strategic business 
objectives, on the basis of which the medium to 
long-term objectives underlying the latter had been 
defined, had changed considerably. The plan was 
therefore maintained, but the retention component 
was reinforced, setting forth that the achievement 
of the aforesaid performance goals would no longer 
be a requirement for the payment of the additional 
remuneration, which will then be paid in an amount 
equal to the target payout to active beneficiaries at 
the end of the reference period.

On December 15, 2017, upon recommendation of 
the Human Resources Committee, the Board of Di-
rectors approved the adoption of a long-term mon-
etary incentive plan “LTI Cash Plan 2018-2020”, the 
distribution of which is conditional, inter alia, on the 
continuity of the employment relationship with the 
Companies of the Group for a three-year period. 
This plan, subject to the completion of the Combi-
nation by December 31, 2018 at the latest, aims at 
intensifying the retention of the resources that may 
play a key role in the related combination and inte-
gration activities, and therefore represents a tool for 
retaining and incentivizing Executive Directors, Ex-
ecutives with Strategic Responsibilities and the Sen-
ior Management of the Group, from whom a relevant 
contribution is expected for the Combination to be 
successful. From the perspective of alignment with 
the primary interest of the value creation, this mone-
tary incentive can be converted in the future, subject 
to the approval of the competent corporate bodies, 
into a plan based on financial instruments connected 
to the equity of the relevant Company. 

II)
Remuneration plans based on financial instru-
ments, whose objective is to align the interests of 
benefiEiaries, shareholders and other stakeholders 
by rewarding the creation of long-term value. In 
particular, the Company has usually adopted the fol-
lowing tools from among the various types of remu-
neration plans:

a) Performance Shares Plan (called Stock Grant 
plans) granting units, that is the right to receive Lux-
ottica shares based on the achievement profitability 
and solidity objectives of the Group accumulated 
over several years; and 

b) Stock Option Plans granting option rights for the 
subsequent subscription of Luxottica shares. 

Details about Luxottica’s current plans are  
described in related documentation published as 
required by law.

When defining plans based on financial instruments, 
the Board of Directors can arrange the following, 
from time to time, for all or some of the beneficiaries: 
 
a) the prohibition to transfer - for a predetermined 
period of time - the shares assigned to them; and/or

b) deferred payments systems; and/or

c) ex post correction systems.

On May 16, 2017, on the basis of the same reasons 
supporting the amendments made to the monetary 
retention plans, the Board of Directors, upon rec-
ommendation of the Human Resources Committee, 
within the context of the powers set forth in the 
Regulations of the “Performance Shares Plan 2013-
2017” XeTified – in advance of the ordinary sched-
ule – the performance objectives related to the as-
signment resolved upon in 2015. The pay-out was 
calculated taking the performance levels of the fiTst 
two years, 2015 and 2016, into consideration, ex-
cluding 2017 due to the substantial changes in the 
Group strategic business goals. In order to favor the 
participation – as appropriate - of the beneficiaries 
to the public exchange offer envisaged within the 
framework of the Combination, the “minimum hold-
ing” obligation, involving Executives Directors and 
Executives with Strategic Responsibilities, was also 
removed, and the power to assign the units in ad-
vance was provided for, if the exchange offer was 
launched before the end of the fiTst quarter of 2018.

With regard to the Stock Option Plans, which were 
last assigned in 2012, it is to be noted that all unex-
ercised options have exceeded the vesting period. 
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3.4
Medium to Long-term Variable Remuneration 

1. The Remuneration Policy of the Company pro-
vides for forms of medium to long-term variable 
remuneration that correspond with the main goal 
of directing the actions of management towards 
achieving business objectives and at the same time 
represent an incentive for retaining Group key per-
sonnel (“retention”).
 
Medium to long-term incentive plans recognize the 
organizational role in the Company or the Compa-
nies of the Group held by the beneficiaries, the in-
dividual performance results achieved by the ben-
eficiary and the potential for professional growth 
within the Group in the medium to long-term. More 
speEifically, the following elements are assessed: (i) 
the ability of the single beneficiary to contribute to 
the development of the Company and the Group; 
(ii) the professional competence and the role held in 
the Company's organizational structure; (iii) the lev-
el of his/her total remuneration; and (iv) the specific 
retention needs.
 
In any case, in order to guarantee an adequate re-
tention level and a proper alignment with the me-
dium to long-term objectives of the Company and 
the Group, as well as of the shareholders and other 
stakeholders, it has been arranged that the medium 
to long-term variable remuneration is usually paid 
to the beneficiaries – both via incentive plans based 
on financial instruments and via monetary retention 
plans – only after an adequate accrual period has 
passed. For incentive plans based on financial in-
struments, shares are always allocated after a cer-
tain vesting period has passed, usually three years, 
from the allocation of the units or option rights.

On January 16, 2017 the combination with Essilor 
was announced to the market – a transaction that 
has not been completed yet at the time of approval 
of this Report by the Board of Directors – within the 
framework of which a compulsory public exchange 
offer on the part of Essilor is envisaged, inter alia, 
with the aim of acquiring all the outstanding ordi-
nary shares of the Company (hereinafter, the “Com-
bination”). Within this context, the Human Resourc-
es Committee proposed several amendments to the 

incentive plans (see below) to the Board of Direc-
tors, who approved them. These amendments were 
aimed at reinforcing the retention component in 
medium to long-term variable remuneration, consid-
ering that the primary interest for the Company and 
its stockholders would be to retain key personnel 
of the Group in the medium-term, hence ensuring 
the continuity of managerial activities that ultimately 
affects the ability of the Company to create value for 
its stakeholders.
 
2. The long-term incentives system can take the 
form of two categories:

I)
Monetary or long-term retention plans:
in consideration of the frame of reference and 
current market trends, such plans allow the imple-
mentation of management policies of the Human 
Resources Department that are being aimed more 
and more at retaining and motivating high-value ex-
ecutives within the organization that stand out due 
to their high level of professionalism and their par-
ticular degree of criticality for the business.

These bonuses, whose main objective is the pursuit 
of the retention of key resources within the organ-
ization and which are applied over a period of sev-
eral years, therefore make a substantial contribution 
not only to the achievement of the mission of the 
Group over time, but also to the creation of long-
term value for all company stakeholders, be they 
internal or external, and to the prevention of the 
assumption of excessive risk that could be caused 
by the pursuit of objectives and approaches that are 
exclusively short-term, and thus guarantee the sus-
tainability of company results.

It must also be noted that the remuneration from re-
tention bonuses such as those described above must 
in any case be limited in number and total amount, 
in order to avoid compromising the financial solidity 
of the Company and the Group through the assump-
tion of excessive risk, also in the long-term.
Furthermore, all the extraordinary items that may 
favor short-term results rather than the creation of 
value in the medium to long-term will be neutralized 
in the structuring and subsequent allocation of mon-
etary retention plans.
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3.7.2
In accordance with case law and standard practice, these 
agreements may provide for payment of remuneration 
proportional to the Gross Annual Income ("GAI"), related 
to the duration and the extent of the restriction imposed 
by the agreement itself.

3.7.3
The non-competition obligation refers to the product sec-
tor in which the Group operates at the time of entering 
into the agreement as well as the geographic limits; the 
extent of the obligation also will vary depending on the 
position held by the individual at the time of termination 
of the employment relationship.

3.7.4
It is to be noted that the prohibition on solicitation is sub-
ject to a time limit, usually 24 months.

3.8
Other forms of discretionary, occasional and nonrecur-
ring remuneration

Monetary bonuses that occasionally reward results or per-
formance not included in the short- and long-term variable 
remuneration components may be provided for through 
discretionary, one-off bonuses and considerations. In a 
pay-for-performance perspective, it is, in fact, believed 
that the payment of one-off money considerations to 
particularly outstanding strategic managers, because of 
their exceptional individual contributions, is an important 
method of differentiation and merit-based selection and, 
therefore, a way of retaining high-value resources. The as-
sessment of such results and the corresponding bonuses 
and considerations are subject to the prior examination of 
the Human Resources Committee and then, for Directors 
employed by the Company, of the Board of Directors.
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Since the expiry of the exercise period (May 2021) is 
not compatible with the completion schedule of the 
Combination, on May 16, 2017 the Board of Direc-
tors resolved to reduce the exercise period for these 
rights, implying that beneficiaries can exercise these 
rights before, or at the same time as, the period for 
accepting the public exchange offer and can, as ap-
propriate, subscribe to the latter. Any options that 
are not exercised within this shorter period of time 
shall expire.

3. The Internal Audit Manager is not included in the 
long-term incentive plans based on financial instru-
ments, be they Stock Option Plans or Performance 
Shares Plans, but rather in long-term incentive plans 
that consist of cash bonuses, deferred over a mul-
ti-year period and unconnected to the Company’s 
results.
 
3.5
Benefits and insurance coverage (i.e. social securi-
ty or pension schemes), in addition to compulsory 
coverage

With the objective of providing a global remunera-
tion offer that is as competitive and aligned with the 
best practice available in the local markets as pos-
sible, the remuneration package of executive man-
agers, other executives with strategic responsibilities 
and senior managers is supplemented with fringe 
benefits (like, for instance, a company car), with the 
purpose of supplementing the remuneration pack-
age with components in kind that are consistent with 
the status of the beneficiary, as well as complemen-
tary insurance policies (like, for instance, supplemen-
tary health insurance), whose aim is protecting the 
well-being of the beneficiary in a broad sense, i.e. 
the so-called perquisite. In addition to life insurance 
coverage and coverage against non-work related 
accidents as provided for by the National Collective 
Labor Agreement, the registration in a fund for the 
reimbursement of supplementary health expenses 
is offered, in addition to the fund provided for by 
the National Collective Labor Agreement. Then, ad-
ditional fringe benefits, like, for instance, housing, 
schooling and so on, can be given in the case of spe-
cific tasks, like, for instance, missions abroad.
It is to be noted that non-monetary benefits, as well 
as insurance, social security and pension coverage, 
are also paid internationally according to market 

practice and in compliance with the local rules in 
force from time to time.

In line with best practices, a policy that covers civil 
liability against third parties of the corporate boards 
(including the Board of Statutory Auditors), General 
Managers, executives with strategic responsibilities, 
senior managers and other managers (the so-called 
D&O – Directors & Officers Liability) has also been 
stipulated. This is in order to hold the above-men-
tioned subjects harmless from any liability for dam-
ages resulting from the exercising of their respective 
functions (excluding the cases of fraud and serious 
misconduct).

3.6
Compensation in the event of resignation, dis-
missal or termination of the employment relation-
ship

3.6.1
The Company may agree on special treatment with 
respect to the termination of office or employment 
for individual executive directors employed by the 
Company, or general managers (where appointed) 
or other executives with strategic responsibilities, 
if it is deemed appropriate in order to attract and 
retain particular professional resources, and also in 
connection with the important role played in the 
structure of the Company and/or the Group. 

3.6.2
Any agreement must be prepared in accordance 
with reference benchmarks on the subject and with-
in the limits defined by case law and the standard 
practices in the country in which the agreement is 
concluded.

3.7
Non-competition agreements and prohibition on 
solicitation

3.7.1
The Group provides for the possibility of entering 
into non-competition agreements or prohibitions on 
soliciting employees, partners and customers of the 
Company or other Companies of the Group with di-
rectors, general managers, executives with strategic 
responsibilities and senior managers at the end of 
their mandate or employment.
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4.4
The remuneration of executives with strategic 
responsibilities

1. The identification of the most significant members 
of staff is carried out by the Board of Directors. The 
group of executives with strategic responsibilities in-
cludes the top managers in Italy and abroad. 

2. For executives with strategic responsibilities, the 
annual variable remuneration (made up of MBO and 
LTI incentive plans, according to the statements 
above) represents a significant part of overall remu-
neration: as a general rule, the percentage repre-
sented by the variable remuneration of total remu-
neration may vary between 50% and 70%.

The Remuneration Policy set forth above is sub-
stantially consistent with the version submitted 
to the advisory vote of the General Meeting of 
Stockholders held on April 28, 2017, which con-
firms the goal of reducing medium to long-term 
variable remuneration awards based on the allo-
cation of financial instruments in favor of variable 
remuneration instruments based on the payment 
of monetary benefits. 

In light of the Combination with Essilor, several 
modifications have been made to existing long-
term incentive plans, as described in this report. 
Nevertheless, further amendments may be un-
dertaken during the implementation phase of 
the 2018 Remuneration Policy, due to the need 
to adapt and optimize the business scope and/or 
Group policies, without prejudice to the possibil-
ity of approving extraordinary bonuses linked to 
the implementation of the aforesaid Combination 
in favor of Executive Directors, Directors with 
Strategic Responsibilities and Senior Managers of 
the Group, in compliance with the general guide-
lines of the Remuneration Policy described above.
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4.1
The basic remuneration of directors
In accordance with the law and the articles of asso-
ciation, the remuneration paid to directors for the 
positions they hold is determined by the Meeting of 
Stockholders, and may include either the aggregate 
amount of remuneration to be paid or specific de-
tails on how it is to be divided among the directors. 
The members of the Board of Directors are entitled 
to reimbursement of any expenses incurred by rea-
son of their position.

4.2
The remuneration of directors performing special 
duties

1. The remuneration of directors performing special 
duties is determined by the Board of Directors, on 
the proposal of the Human Resources Committee, 
at the time of their appointment or in the first meet-
ing following their appointment, or in any case after 
their appointment. 

2. In particular, the Board of Directors can decide, 
with the approval of the Board of Statutory Auditors, 
to award additional remuneration supplementing 
the fixed remuneration that is generally determined 
at the Ordinary Meeting of Stockholders for the di-
rectors performing special duties at the time of their 
appointment (see para. 4.1 above).
 
3. Therefore, the remuneration of directors per-
forming special duties can be composed of: (i) an 
annual fixed component, which may take the spe-
cial duties of the directors into consideration; (ii) a 
short-term variable component, measured in terms 
of individual and Group’s performance; (iii) a medi-

um- to long-term variable component, in the case 
of directors who are entrusted with specific tasks, 
 correspondingly measured in terms of individual and 
Group’s performance; and (iv) benefits and insuranc-
es consistent with individual director assignments. 
For executive directors that are also employees of 
the Company, the variable remuneration component 
follows the above-mentioned provisions (see para. 
3.3 and 3.4). 

4. In several cases, special positions held in compa-
nies controlled by Luxottica involve the allocation of 
remuneration due to the commitment required.

4.3
The remuneration of non-executive directors

1. The remuneration of non-executive directors is not 
linked to the achievement of specific performance 
objectives on the part of the Company. Furthermore, 
these directors are not the recipients of medium to 
long-term incentive plans. 

2. The non-executive directors that are members of 
the committees set up within the Board of Directors 
(namely, the Human Resources Committee and the 
Control and Risk Committee) receive additional re-
muneration for these positions, which is determined 
by the Board of Directors, subject to the approval of 
the Board of Statutory Auditors.

3. The additional remuneration allocated according 
to the above procedure is awarded on the recom-
mendation of the Human Resources Committee, 
where it is clearly understood that in this case each 
director abstains from voting on the proposals re-
garding his/her own remuneration.
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non-monetary benefits. On March 1, 2017, Mr. Grassi 
was awarded 8,100 shares pursuant to the 2014 Per-
formance Shares Plan. On December 15, 2017, he 
was granted a bonus of EUR 3,000,000 under the LTI 
Cash Plan 2018 – 2020. It is to be noted that Mr. 
Grassi was included as a Director with strategic re-
sponsibilities until December 15, 2017. In the tables 
and paragraphs below the information for Mr. Grassi 
is reported individually and is excluded from the ag-
gregate information regarding the group of Direc-
tors with strategic responsibilities that held such a 
position even for only a portion of the year.

5. Marina Brogi 
Director and member of the Human Resources  
Committee received:

(i) “basic” remuneration as a director of Luxottica;
(ii) “additional” remuneration as member of the 
Committee.

6. Luigi Feola
Director

only received the “basic” remuneration as a director 
of Luxottica.

7. Elisabetta Magistretti
Director and Chairwoman of the Control and Risk 
Committee received:

(i) “basic” remuneration as a director of Luxottica; an 
(ii) “additional” remuneration as Chairwoman of the 
Control and Risk Committee.

8. Mario Notari
Director and member of the Human Resources  
Committee received: 

(i) “basic” remuneration as a director of Luxottica; and 
(ii) “additional” remuneration as member of the 
Committee.

9. Maria Pierdicchi
Director

only received the “basic” remuneration as a director 
of Luxottica.

10. Karl Heinz Salzburger
Director

only received the “basic” remuneration as a director 
of Luxottica.

11. Luciano Santel
Director and member of the Control and Risk 
Committee received:

(i) “basic” remuneration as a director of Luxottica;
(ii) “additional” remuneration as member of the 
Committee.

12. Cristina Scocchia
Director and member of the Control and Risk  
Committee received: 

(i) “basic” remuneration as a director of Luxottica;  
(ii)“additional” remuneration as member of the 
Committee.

13. Sandro Veronesi
Director

only received the “basic” remuneration as a director 
of Luxottica.

14. Andrea Zappia
Director and Chairman of the Human Resources 
Committee received:

(i) “basic” remuneration as a director of Luxottica;
(ii) “additional” remuneration as Chairman of the 
Human Resources Committee.

15. Massimo Vian
CEO for Product and Operations, 
ceased on December 15, 2017 received: 

(i) “basic” remuneration as a director of Luxottica; 
(ii) “additional” remuneration for acting as CEO of 
the Company in accordance with article 2389, para-
graph 3, of the Italian Civil Code;
(iii) fixed remuneration as a manager employed by 
the Company;
(iv) supplementary accident insurance and other 
non-monetary benefits. On March 1, 2017, Mr. Vian 
was awarded 17,100 shares pursuant to the 2014 Per-

1. Leonardo Del Vecchio
Executive Chairman of the Board of Directors
received: 

(i) “basic” remuneration as a director of Luxottica; 
and
(ii) “additional” remuneration for acting as Chairman 
of the Board in accordance with article 2389, para-
graph 3, of the Italian Civil Code.

2. Luigi Francavilla
Vice-Chairman of the Board of Directors 
received:

(i) “basic” remuneration as a director of Luxottica;
(ii) “additional” remuneration for acting as 
Vice-Chairman of the Company in accordance with 
article 2389, paragraph 3, of the Italian Civil Code; 
and 
(iii) remuneration for acting as Chairman of the sub-
sidiary company, Luxottica S.r.l. 

3. Francesco Milleri
Vice-Chairman of the Board of Directors and Chief 
Executive Officer since December 15, 2017
received:

(i) “basic” remuneration as a director of Luxottica;
(ii) "additional” remuneration for acting as Vi-
ce-Chairman of the Company in accordance with 
article 2389, paragraph 3, of the Italian Civil Code.  
On December 15, 2017, he was granted a bonus of 
EUR 4,000,000 under the LTI Cash Plan 2018 – 2020.

4. Stefano Grassi
Director since December 15, 2017
received: 

(i) “basic” remuneration as a director of Luxottica; 
(ii) fixed remuneration as a manager employed by 
the Company;
(iii) MBO variable remuneration for 2017; and
(iv) supplementary accident insurance and other 
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The components that comprise the remuneration paid, for any reason and in any form, during the 2017 fiscal 
year in favor of the following persons are listed by name below: (i) the members of the Board of Directors; (ii) 
the General Manager of Central Corporate Functions; and (iii) the members of the Board of Statutory Auditors; 
the same information is provided in the aggregate for the other executives with strategic responsibilities. 

The Meeting of Stockholders of April 24, 2015 appointed the Board of Directors and the Board of Statutory 
Auditors that will remain in office for three years, until the approval of the financial statements as at December 
31, 2017. The following section of this Report provides information on all the people that have held the office 
of Director or Statutory Auditor also for only part of the fiscal year; unless specified otherwise, the offices indi-
cated in the following paragraph have been held for the whole of 2017.
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1. On December 15, 2017 the Board of Directors 
approved the agreements aimed at regulating the 
consequences of the termination of the employ-
ment relationship – which will become effective on 
January 1st, 2018 – between the Company and Fran-
cesco Milleri, Vice-Chairman and CEO. If the Com-
pany withdrew the existing employment of Mr. Mil-
leri, with the exception of termination for just cause 
or due to non-fulfilment, a gross amount equal to 
EUR 3,000,000 for termination was to be paid. In the 
event of the termination of employment, the agree-
ment also provided for a 24-month non-competition 
and non-solicitation agreement, remunerated with a 
gross payment of EUR 500,000. This amount was to 
be paid in deferred equal instalments on a quarterly 
basis starting from the date of termination of the em-
ployment relationship. 
The termination for any reason of the employment 
relationship regulated by the agreement constitutes 
just cause for revocation from the office of director 
of the Company, without any compensation or in-
demnity.

2. According to the Board of Directors resolution 
dated December 15, 2017, due to the termination 
of the directorship existing with the Company and 
the closing of the employment relationship, which 
occurred on December 15 and December 31, 2017 
respectively, Massimo Vian was paid a redundancy 

package equal to a gross amount of EUR 6,300,000 
and severance indemnity. Such amount has been de-
termined as follows: EUR 3,000,000 as a redundancy 
incentive in accordance with the Board of Directors 
resolution dated January 19, 2015; EUR 500,000 as 
remuneration for non-solicitation and non-competi-
tion obligations, according to the provisions of the 
abovementioned agreement, which shall be paid in 
equal quarterly instalments starting from the date 
of termination of the employment relationship; EUR 
1,300,000 as consideration for the ordinary grant 
under the 2015 Performance Shares Plan, which 
vested but was not assigned; EUR 1,300,000 as re-
muneration for the renunciation of all rights granted 
to Massimo Vian under the Company’s long-term in-
centive plans; EUR 200,000 as compensation for a 
settlement and novation agreement. Mr. Vian did not 
retain any rights over the long-term incentive plans 
previously assigned.

3. The termination of general employment or of a 
position as a Director of the Company is treated as 
follows with respect to the incentive plans assigned 
by Luxottica pursuant to article 114-bis of The Italian 
Consolidated Finance Law:

- as a rule, for ordinary Stock Option Plans, which 
are not dependent on the achievement of specific 
performance objectives, the allocated option rights 
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formance Shares Plan. He also received a severance 
indemnity for termination of position (see para. 2.2).

16. Francesco Vella
Chairman of the Board of Statutory Auditors 

received the remuneration for his position as statu-
tory auditor of Luxottica that was set at the Meeting 
of Stockholders.

17. Alberto Giussani
Statutory member of the Board of Statutory Auditors

received remuneration for his position as statutory 
auditor of Luxottica that was set at the Meeting of 
Stockholders.

18. Barbara Tadolini
Statutory member of the Board of Statutory Auditors

received remuneration for her position as statutory 
auditor of Luxottica that was set at the Meeting of 
Stockholders. 

19. During 2017 seven managers held positions with 
strategic responsibilities, also for only part of the 
year. The information on these managers is given 
below and in the following tables. It is to be noted 
that during 2017 no executive with strategic respon-
sibilities was employed by subsidiary companies.

20. The following remuneration was paid to the six 
executives with strategic responsibilities (excluding 
Mr. Grassi), including those that held the positions 
for only part of the year: (i) fixed remuneration as 
executives of Luxottica; (ii) variable MBO remunera-
tion for 2017; (iii) other non-monetary benefits; (iv) 
severance indemnity for end of office or termination 
of employment.

Upon the recommendation of the Human Resour-
ces Committee, the Board of Directors of Luxottica 
awarded them a total of 54,450 Luxottica shares on 
March 1, 2017, having verified that EPS objectives 
were satisfied in the 2014-2016 three-year period of 
reference set forth in the 2014 Performance Share 
Plan.

A total of EUR 15,000,000 was allocated to five of 
them under the LTI Cash Plan 2018 – 2020.

During 2017, two executives exercised options un-
der the Stock Option Plans.

21. It is to be noted that the remuneration described 
in this report for fiscal year 2017 was determined in 
conformity with the Remuneration Policy submitted 
to the Ordinary Meeting of Stockholders on April 28, 
2017.

22. For more details on the remuneration paid, 
please refer to the tables below; whereas for more 
details on the incentive plans approved by the 
Company, please see the documents and regula-
tions published in the “Governance/Remuneration/
Incentive Plans” section of the Company’s  website  
www.luxottica.com.
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1. The Human Resources Committee met six times 
in 2017, with meetings lasting an average of ap-
proximately two hours. At least one Statutory Audi-
tor attended five of the aforesaid meetings.

The meetings were duly recorded by the Group Hu-
man Resources Officer, who acts as Secretary of the 
Committee. In 2017 the Committee performed the 
following activities, making recommendations to 
the Board of Directors, where appropriate:

- Definition of the Remuneration Policy for 2017;

- Definition of the Corporate 2017 objectives rela-
ted to the short-term incentive plan (MBO) for top 
and senior management;

- Final calculation of the Corporate 2016 objectives 
related to the short-term incentive plan (MBO) for 
top and senior management, to the extra ordinary 
short-term incentive plan (Special Bonuses), and 
final calculation of the cumulative 2014-2016 EPS 
target related to the long-term incentive plan (PSP 
2014) for top and senior management;

- Presentation of Compensation Market Practices, 
with special reference to the main European trends 
on the remuneration of Top Executives;

- Examination of the global Succession Manage-
ment and Leadership Planning process for the 34 
top positions throughout the Group;

- Examination of the impacts of the combination 
transaction with Essilor on the existing remunera-
tion plans, and approval of the modification to the 
Stock Options Plans, to the “Performance Sha-
res Plan 2015 – 2017” and to the “LTI Cash Plan 
2016 – 2019”;

- Examination of the modifications to the long-term 
incentive plan “LTI Cash Plan 2016 – 2019” regula-
tion and of the list of beneficiaries for 2017;

- Presentation of the regulation introduced by ar-
ticle 123-bis of the Italian Consolidated Law on Fi-
nance in matters of “diversity policy”;

- Examination of the long-term incentive plan “LTI 
Plan 2018 – 2020” and of the list of beneficiaries;

- Presentation of the most relevant organizational 
changes within the Group, with regard to the cor-
porate functions and the North American business;

- Examination of Operations with Related Parties 
according to the Procedure adopted by the Com-
pany in matters of the assignment of remuneration 
and benefits to the members of the administration 
and control boards and executives with strategic re-
sponsibilities. In this capacity, the Committee exa-
mined the agreements listed below:

- Information and review of the termination of 
the employment relationship with two Executi-
ves with Strategic Responsibilities and with the 
CEO for Product and Operations;
- Assessment of the proposals related to the 
compensation of the Vice-Chairman and CEO 
and of the executives with strategic responsibi-
lities;
- Remuneration proposals for two key executi-
ves.

2. The Board of Directors approved a special allo-
cation amounting to EUR 25,000 for the year 2017 
in order to provide the Committee with adequate 
financial resources to carry out its duties.
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expire when the Company informs the beneficiary 
that his or her employment is terminated with just 
cause or for a subjective justified reason or, in the 
event of disciplinary action that may lead to dismis-
sal, at the time of receipt of notification thereof. 
Additionally, these rights expire on the day that a 
beneficiary informs the Company of his/her with-
drawal from employment. During the notice period, 
the possibility of exercising option rights which have 
vested during this period is expressly excluded;

- vested options are exercisable subsequent to the 
termination of employment in the following cases: 
termination of employment for reasons other than 
those stated in the previous paragraph (that is, by 
way of example but not limited to, in the case of:

(i) consensual termination of employment; or
(ii) withdrawal from employment on the part of 
the Company for a justified objective reason: in 
these cases the options can be exercised as a 
rule within 90 days from the termination of em-
ployment. 

Once this period has elapsed, the rights expire), 
retirement on grounds of age, unfitness to work 
and death; with regard to the Performance Sha-
re Plan, in the event of

(i) voluntary resignation without just cause; or
(ii) dismissal for just cause or based on a subjecti-
ve justified reason, the beneficiary will forfeit the 
right to be assigned all the Units and any right 
to the assignment of the shares. 

 On the other hand, in the event of

(i) resignation by a beneficiary who meets the 
legal requirements for a pension;
(ii) a permanent disability preventing the bene-
ficiary from continuing the relationship or em-
ployment; 
(iii) death; and
(iv) dismissal without cause or not based on a 
subjective reason, the beneficiary (or his/her 
heirs or legal successors) will be entitled to 
retain a number of Units (or assigned shares) 
calculated in proportion to the duration of the 
relationship. It is clearly understood that the Bo-
ard of Directors reserves the right to derogate 

from the abovementioned provisions allowing, 
for example, all or part of awarded Units to be 
kept or shares or a substitutive amount to be 
awarded, in part or in full, even when the appli-
cable conditions have not been met, and on the 
basis of specific agreements with the individual 
beneficiaries, for the Units to be forfeited also in 
the cases where the latter would be entitled to 
keep them according to the general rules stated 
above;

- for more details, please refer to the documen-
ts and regulations published under the “Gover-
nance/Compensation/Incentive Plans” section of  
www.luxottica.com.

- With the sole exception of the Chief Executive Of-
ficer, there are no agreements between the Com-
pany and its directors, the general managers or the 
executives with strategic responsibilities providing 
for compensation with respect to the incentive 
plans assigned by Luxottica in the event of resigna-
tion, dismissal or termination of the employment 
relationship.
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