
BOARD OF DIRECTORS’ REPORT ON THE DRAFT RESOLUTIONS 

1/ APPROVAL OF THE ANNUAL FINANCIAL STATEMENTS AND OF RELATED-PARTY AGREEMENTS AND 
COMMITMENTS 







2/ MEMBERSHIP OF THE BOARD OF DIRECTORS AND ADVISORY BOARD MEMBERS 

2.1. BOARD OF DIRECTORS 

Renewals of terms of office of Directors proposed at the Shareholders’ Meeting 

 











Appointment of a Director proposed at the Shareholders’ Meeting 



2.2. ADVISORY BOARD 

Appointment of an Advisory Board member proposed at the Shareholders’ Meeting 



 



3/ COMPENSATION OF SENIOR EXECUTIVE OFFICERS 

3.1. COMPENSATION PAID OR AWARDED IN RESPECT OF FISCAL YEAR 2018 

Gross compensation 

Amounts 
awarded/paid in 
respect of fiscal year 
2018 Observations 

Fixed compensation 1,119,382 euros 
Compensation payable to the Chairman and Chief Executive Officer includes a fixed component, which 
it has been decided to keep stable. 

Variable 
compensation 

2,200,000 euros 

Compensation paid to the Chairman and Chief Executive Officer also includes a variable annual 
component based on the achievement of quantifiable and qualitative targets in equal measure. The 
quantifiable criteria are financial in nature and relate to growth in the Group’s revenue, operating profit 
and cash flow relative to budget, with each of these three components accounting for one-third of the 
total determination. The qualitative criteria – related to corporate social responsibility and sustainable 
development in particular – have been precisely established, but are not made public for reasons of 
confidentiality. The method used for assessing performance has been reviewed by the Nominations 
and Compensation Committee. The variable component represents just under twice the fixed 
component, putting it below the 250% limit laid down in the compensation policy in force. Payment to 
the Chairman and Chief Executive Officer of the annual variable component of his compensation is 
subject to prior approval of the amount at an Ordinary Shareholders’ Meeting. 

Multi-year variable 
compensation 

- 

Exceptional 
compensation 

- 

Bonus performance 
shares 

17,119 shares 

Directors’ fees 114,443 euros 

Benefits in kind 41,359 euros Company car. 

Severance pay - 

Non-compete 
payment 

- 

Supplementary 
pension plan 

- 

The members of the Group’s Executive Committee who are employees or senior executive officers of 
French subsidiaries, and who have been members of the Committee for at least six years, are entitled 
to a supplementary pension provided that they liquidate any pensions acquired under external pension 
plans immediately upon terminating their duties in the Group. This is not required however, if they 
leave the Group at its request after the age of 55 and resume no other professional activity until their 
external pension plans are liquidated. 
This supplementary pension benefit is determined on the basis of a reference amount of compensation 
equal to the average of the three highest amounts of annual compensation received during the course 
of their career with the Group, capped at 35 times the annual social security ceiling 
(i.e. 1,390,620 euros as of December 31, 2018). The annual supplementary pension benefit is equal to 
the difference between 60% of the aforementioned reference compensation amount, which is capped 
where applicable, and all pension payments made in France (under the general social security plan and 
the mandatory ARRCO and AGIRC supplementary plans) and abroad. As of December 31, 2018, the 
total amount of pensions and the supplementary pension may not exceed 834,372 euros per year. As 
a result of the aforementioned system, on the basis of compensation paid to Bernard Arnault in 2018, 
the supplementary pension payable to him would not exceed 45% of the amount of his last annual 
compensation, in accordance with the recommendations set out in the AFEP/MEDEF Code. The 
supplementary pension only vests when retirement benefits are claimed. 
 
                                                                                                 



Given the characteristics of the plan put in place by the Company and Bernard Arnault’s personal 
circumstances, the supplementary pension for which he may qualify no longer gives rise to the annual 
vesting of additional benefits or, consequently, to a correlative increase in the Company’s financial 
commitment. 

(a)  Gross compensation and benefits in kind paid or borne by the Company and companies controlled by it, in addition to compensation and benefits in kind paid or borne by 
Financière Jean Goujon and Christian Dior, referred to in Article L.225-102-1 of the French Commercial Code. 

Gross compensation 

Amounts 
awarded/paid in 
respect of fiscal year 
2018 Observations 

Fixed compensation 3,155,798 euros 
Compensation payable to the Group Managing Director includes a fixed component, which it has been 
decided to keep stable. 

Variable 
compensation 

2,315,250 euros 

Compensation paid to the Group Managing Director includes a variable annual component based on 
meeting quantifiable targets (weighted two-thirds) and qualitative targets (weighted one-third). The 
quantifiable criteria are financial in nature and relate to growth in the Group’s revenue, operating profit 
and cash flow relative to budget, with each of these three components accounting for one-third of the 
total determination. The qualitative criteria – related to corporate social responsibility and sustainable 
development in particular – have been precisely established, but are not made public for reasons of 
confidentiality. The method used for assessing performance has been reviewed by the Nominations 
and Compensation Committee. The variable component is less than half the limit laid down in the 
compensation policy in force. 
Payment to the Group Managing Director of the annual variable component of his compensation is 
subject to prior approval of the amount at an Ordinary Shareholders’ Meeting. 

Multi-year variable 
compensation 

- 

Exceptional 
compensation 

- 

Bonus performance 
shares 

7,720 shares 

Directors’ fees 87,245 euros 

Benefits in kind 6,437 euros Company car. 

Severance pay - 

Non-compete 
payment 

- 

Employment contract suspended for the duration of his term as Group Managing Director; 12-month 
non-compete clause included in the employment contract providing for the monthly payment, during 
that 12-month period, of compensation equal to his monthly pay as of the date when he ceases to hold 
this position, plus one-twelfth of the last bonus received. 

Supplementary 
pension plan 

- 

The members of the Group’s Executive Committee who are employees or senior executive officers of 
French subsidiaries, and who have been members of the Committee for at least six years, are entitled 
to a supplementary pension provided that they liquidate any pensions acquired under external pension 
plans immediately upon terminating their duties in the Group. This is not required however, if they 
leave the Group at its request after the age of 55 and resume no other professional activity until their 
external pension plans are liquidated. 
This supplementary pension benefit is determined on the basis of a reference amount of compensation 
equal to the average of the three highest amounts of annual compensation received during the course 
of their career with the Group, capped at 35 times the annual social security ceiling 
(i.e. 1,390,620 euros as of December 31, 2018). The annual supplementary pension benefit is equal to 
the difference between 60% of the aforementioned reference compensation amount, which is capped 
where applicable, and all pension payments made in France (under the general social security plan and 
the mandatory ARRCO and AGIRC supplementary plans) and abroad. As of December 31, 2018, the 
total amount of pensions and the supplementary pension may not exceed 834,372 euros per year. As 
a result of the aforementioned system, on the basis of compensation paid to Antonio Belloni in 2018, 
the supplementary pension payable to him would not exceed 45% of the amount of his last annual 
compensation, in accordance with the recommendations set out in the AFEP/MEDEF Code. The 
supplementary pension only vests when retirement benefits are claimed. 
 



Given the characteristics of the plan put in place by the Company and his personal circumstances, the 
supplementary pension for which Antonio Belloni may qualify no longer gives rise to the annual vesting 
of additional benefits, or, consequently, to a corresponding increase in the Company’s financial 
commitment. 

(a)  Gross compensation and benefits in kind paid or borne by the Company and companies controlled by it, in addition to compensation and benefits in kind paid or borne by 
Financière Jean Goujon and Christian Dior, referred to in Article L.225-102-1 of the French Commercial Code. 

 

3.2. COMPENSATION POLICY 

4/ AUTHORIZATIONS PROPOSED AT THE SHAREHOLDERS’ MEETING OF APRIL 18, 2019 

4.1. SHARE REPURCHASE PROGRAM (L.225-209 ET SEQ. OF THE FRENCH COMMERCIAL CODE) 

Type Resolution Expiry/duration Amount authorized 

Share repurchase program 
Maximum purchase price: 400 euros 

SM April 18, 2019 
(16th resolution) 

October 17, 2020 
(18 months) 

10% of the share 
capital (a) 

Reduction of capital through the retirement of shares purchased under the 
share repurchase program 

SM April 18, 2019 
(17th resolution) 

October 17, 2020 
(18 months) 

10% of the share 
capital per 24-month 

period (a) 

(a) As a guide, this equates to 50,502,734 shares on the basis of the share capital under the Bylaws as of December 31, 2018. 

 

 



4.2. AUTHORIZATIONS TO INCREASE THE SHARE CAPITAL  
 (L.225-129, L.225-129-2 AND L.228-92 OF THE FRENCH COMMERCIAL CODE) 

Type Authorization date Expiry/duration Amount authorized Issue price 
determination 

method 

Through capitalization of profit, reserves, additional 
paid-in capital or other items 
(L.225-129-2 and L.225-130) 

SM April 18, 2019 
(18th resolution) 

June 17, 2021 
(26 months) 

50 million euros (a) Not applicable 

With preferential subscription rights: ordinary shares 
and securities giving access to the share capital 

SM April 18, 2019 
(19th resolution) 

June 17, 2021 
(26 months) 

50 million euros (a) (b) Free 

Without preferential subscription rights: ordinary 
shares and securities giving access to the share 
capital 

by means of public offering (L.225-135 et seq.) SM April 18, 2019 
(20th resolution) 

June 17, 2021 
(26 months) 

50 million euros (a) (b) At least equal to the 
minimum price 

required by 
regulations (c) 

by means of private placement (L.225-135 et seq.) SM April 18, 2019 
(21st resolution) 

June 17, 2021 
(26 months) 

50 million euros (a) (b) 
Issuance of shares 

capped at 20% of the 
share capital per year, 

determined as of the 
issue date 

At least equal to the 
minimum price 

required by 
regulations (c) 

Increase in the number of shares to be issued in the 
event that the issue is oversubscribed, in connection 
with capital increases carried out pursuant to the 
19th, 20th and 21st resolutions of the Shareholders’ 
Meeting of April 18, 2019, with or without 
preferential subscription rights 

SM April 18, 2019 
(23rd resolution) 

June 17, 2021 
(26 months) 

Up to a maximum of 
15% of the initial issue 

and up to 50 million 
euros  (a) 

Same price as the 
initial issue 

In connection with a public exchange offer                    
(L.225-148) 

SM April 18, 2019 
(24th resolution) 

June 17, 2021 
(26 months) 

50 million euros (a) Free 

In connection with in-kind contributions                         
(L.225-147) 

SM April 18, 2019 
(25th resolution) 

June 17, 2021 
(26 months) 

10% of the share 
capital at the date of 

the issue (a) (d) 

Free 

(a) Maximum nominal amount (i.e. 166,666,666 shares based on a nominal value of 0.30 euros per share). This is an overall cap set at the Shareholders’ Meeting of April 18, 
2019 (28th resolution) for any issues decided upon pursuant to the 18th, 19th, 20th, 21st, 22nd, 23rd, 24th, 25th, 26th and 27th resolutions. 

(b) The amount of the capital increase decided upon by the Board of Directors may be increased by up to 15% of the initial issue in the event that the issue is oversubscribed 
(Shareholders’ Meeting of April 18, 2019, 23rd resolution) and subject to an overall maximum of 50 million euros, as laid down under (a) above. 

(c)  Up to a maximum of 10% of the share capital, the Board of Directors may freely determine the issue price, provided that this price is equal to at least 90% of the weighted 
average share price over the three trading days preceding the date on which the subscription price is set (Shareholders’ Meeting of April 18, 2019, 22nd resolution). 

(d) As a guide, this equates to 50,502,734 shares on the basis of the share capital under the Bylaws as of December 31, 2018. 

 







4.3. EMPLOYEE SHARE OWNERSHIP 

Type Authorization date Expiry/duration Amount authorized Issue price 
determination 

method 

Share subscription or purchase options                               
(L.225-177 et seq.) 

SM April 18, 2019 
(26th resolution) 

June 17, 2021 
(26 months) 

1% of the share 
capital (a) (b) 

Average share price 
over the 20 trading 
days preceding the 

grant date (c), with no 
discount 

Capital increase reserved for employees who are 
members of a company savings plan                                   
(L.225-129-6) 

SM April 18, 2019 
(27th resolution) 

June 17, 2021 
(26 months) 

1% of the share 
capital (a) (b) 

Average share price 
over the 20 trading 
days preceding the 

grant date, subject to 
a maximum discount 

of 20% 

(a) Subject to the overall maximum of 50 million euros proposed at the Shareholders’ Meeting of April 18, 2019 (28th resolution), towards which this amount would count. 
(b) As a guide, this equates to 5,050,274 shares on the basis of the share capital under the Bylaws as of December 31, 2018. 
(c) For purchase options, the price may not be less than the average purchase price of the shares. 

 

 


