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Consultation regarding the Pirelli Group’s Policy on remuneration

Dear Shareholders,
in accordance with art. 123-ter paragraphs 3 and 6 of the Consolidated Finance Act (“TUF”), we
invite you to submit your advisory vote on the first section of the Remuneration Report which
illustrates the Policy on remuneration of members of the administrative bodies, the General
Managers, the Executives with strategic responsibility, the Senior Manager and the Executives
of the Pirelli Group.
The Policy submitted to you for your vote this year has been prepared based on the Policy of
previous years, on relevant experience of application, and takes into account the regulatory
requirements adopted by Consob, as well as the adoption in 2014 of a new Long Term Incentive
Cash Plan for the period 2014-2016 (“LTI Plan”) in support of the new Business Plan 20132017.
With respect to last year, the Policy was revised to simplify the structure without prejudice to its
content and to provide further details on the remuneration structure, in particular as regards the
targets of incentive systems that determine the short and medium-long term variable
components for Top Management. Moreover, it was planned that the annual (MBO) and
multiannual (LTI) incentive plans adopted by Pirelli after 1 January 2015 in favour of: Directors
with special offices or who are assigned specific functions, General Managers and Executives
with strategic responsibility, provide, inter alia, for mechanisms known as clawbacks.
As set out by art. 123-ter of the TUF, the Remuneration Report submitted to you is organised
into two distinct sections:
I.

the first section illustrates:
a.

the remuneration Policy for Directors, General Managers, and Executives with strategic
responsibility, as well as, more generally, the remuneration Policy for Management as a
whole;

b.

the procedure adopted for updating the Policy;

II. the second section, designated for the members of the administrative and control bodies, the
General Managers and, in aggregated form, for those Executives with strategic responsibility
illustrates:
a.

the items making up the remuneration, including the procedures envisaged in the event
of resignation or termination of employment, highlighting consistency with the policy
adopted in the previous financial year;

b.

the compensation paid in 2014 for any reason, and in any form, by the Company and by
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subsidiaries or associates, indicating any components of these fees that are related to
activities carried out in years previous to the year in question, and also highlighting the
fees to be paid in one or more subsequent years against activities carried out in the year
in question, and indicating an estimated value for the components that are not
objectively quantifiable in the year in question.
As required by the Consolidated Finance Act, we ask you to provide your advisory vote on the
first section of the Remuneration Report.
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Remuneration Report
***
Introduction
This Remuneration Report (“Report”) is organised into two sections:
- Section I: “Policy” for the year 2015 (“Policy 2015”) and
- Section II: “Account” of the year 2014 (“Account 2014”).
The Report has been drafted in accordance with art. 123-ter of the Consolidated Finance Act
and art. 84-quater of the Consob Issuers’ Regulations and on the basis of Schedule 7-bis of
Annex 3A of the Issuers’ Regulations. The drafting has taken into account the European
Commission’s recommendations of 30 April 2009 concerning the remuneration of Directors of
listed companies (2009/385/EC) as well as the remuneration recommendations of the Code of
Conduct of the Italian Stock Exchange, to which Pirelli adheres.
The Report also adopts the procedures of art. 14 of the Procedure for Transactions with Related
Parties, with regard to Pirelli.
Policy 2015 establishes principles and guidelines which Pirelli adheres to in order to (i)
determine and (ii) monitor the application of the compensation policies, as stated below,
relating to:
-

Pirelli & C.’s Directors vested with special roles, General Managers, and Executives with
strategic responsibility;

-

the Senior Manager and the Executives of the Group.

The Account 2014, presented to inform the Shareholders’ Meeting, provides a balance sheet on
remuneration for the year 2014, highlighting consistency with the Policy approved by the
Company for that year.
To help make the Report more readable and comprehensible, below is a glossary of some
frequently used terms:
Directors vested with special roles: meaning those Directors of Pirelli & C. holding the roles of
Chairman, Chief Executive Officer, and Vice Chairman. Directors vested with special roles in
other Pirelli Companies, who are also executives of the Group (unless decided otherwise by the
Board of Directors of Pirelli & C., which qualifies them as “Executives with strategic
responsibility”), are, for the purposes of the Policy, in relation to the role held, Executives or
Senior Managers.
Directors not vested with special roles: meaning all the Directors of Pirelli & C. other than
those vested with special roles.
Directors not vested with special roles in other Pirelli Companies, who are also executives of
the Group (unless decided otherwise by the Board of Directors of Pirelli & C., which qualifies
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them as “Executives with strategic responsibility”), are, for the purposes of the Policy, in
relation to the role held, Executives or Senior Managers.
Annual Total Direct Compensation at Target: means the sum total of the following
components, independent of whether they are disbursed by Pirelli & C. or by other Companies
of the Group:
(i)

gross annual fixed remuneration component;

(ii)

annual variable component that the beneficiary would receive if achieving their
target objectives;

(iii)

medium/long-term variable annualisation component composed of the LTI the
beneficiary would receive if achieving their three-year target objectives, and
composed of the annual deferred payment rolling mechanism for the accrued
portion of the MBO and payment of an increase of the entire accrued MBO,
depending on the extent to which there is temporal continuity of achievement of the
annual target objectives.

Remuneration Committee: meaning Pirelli & C..’s Remuneration Committee.
Board of Directors: means the Board of Directors of Pirelli & C..
General Managers: persons, specified by the Board of Directors of Pirelli & C., vested with
broad powers for managing the company.
Persons holding the role of General Manager in other Pirelli Companies, (unless decided
otherwise by the Board of Directors of Pirelli & C., qualifying them as “Executives with
strategic responsibility”), are, for the purposes of the Policy, in relation to the role held,
Executives or Senior Managers.
Executives with strategic responsibility: executives, identified by express decision by the Board
of Directors of Pirelli & C., having power or responsibility for planning and controlling the
activities of the Company, or having the power to take decisions that may affect the future
development prospects of same and, more generally, of Pirelli.
Executives: executives of the Italian Pirelli Company or employees of the Group’s foreign
Companies, with a position or role that is equivalent to that of an Italian executive.
Pirelli Group or Pirelli: means the whole ensemble of Companies, including those within the
scope of consolidation of Pirelli & C. S.p.A..
Management: means the whole ensemble of Directors vested with special roles, the General
Managers, the Executives with strategic responsibility, the Senior Managers and the Executives.
MBO: means the variable annual component of the remuneration achievable with regard to
achieving the predefined business objectives as illustrated in paragraph no. 5, below.
LTI Plan 2014-2016: means the Long Term Incentive Cash Plan illustrated in paragraph no. 5,
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below.
GAS: means the gross annual (salary) fixed component of remuneration for those that have
employee status with a Pirelli Group Company.
Senior Managers: those in senior roles, reporting first to (i) the Directors vested with special
roles, and by whom they are assigned specific functions, and to (ii) the General Managers
whose activities have a significant impact on the business results.
Company: means Pirelli & C. S.p.A.
Top Management: means the whole ensemble of Directors vested with special roles, the
General Managers, and the Executives with strategic responsibility.

***
Remuneration Policy for the year 2015

1.

Principles and examination of risks

The Policy 2015 has been prepared based on the Policy of previous years, and also takes into
account the regulatory requirements adopted by Consob, including resolution no. 18049 of 23
December 2011, as well as the adoption of a new Long Term Incentive Cash Long Term
Incentive Cash Plan for the period 2014-2016 “launched” in 2014, after approval at the
Shareholders’ Meeting, in “support” of the objectives for the period 2014-2016 contained in the
Business Plan 2013-2017 (see paragraph 5 of Policy 2014).
***
The Policy aims to attract, motivate and retain resources that have the professional skills
necessary to successfully pursue Pirelli’s company objectives. In fact, Pirelli defines and
enforces a Policy characterised by:
-

Top Management and Senior Managers, with outstandingly attractive characteristics,

achieving the third quartile in market comparisons (using commonly used benchmarks);
-

Executives up to speed with market comparison practices.

The Annual Total Direct Compensation at Target constitutes the reference comparison.
The Policy is defined so as to align the interests of Management with those of Shareholders,
pursuing the priority objective of creating sustainable value, in the medium to long term period,
by creating an effective and verifiable link, via compensation, between, on the one hand,
individual performance and, on the other hand, Pirelli.
The remuneration structure of Management, which is also defined based on the national and
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international benchmarks implemented by the Company, used for Executive Compensation, are
composed of three principal elements:
-

a fixed component;

-

a variable annual component (MBO);

-

a variable medium/long term (LTI) component aimed at rewarding performance for the
period 2014-2016 at the Pirelli Group.

The variable MBO and LTI components are established - taking into account the benchmarks
for each figure - as a percentage of the fixed component, increasing in relation to the position
held by the beneficiary.
Management’s variable remuneration is founded on the short, medium, and long term objectives
set out in the annual and multi-year Plans communicated to the market.
Please refer to paragraph no. 5 "MBO and the LTI Plan" for a more detailed description of how
the variable components work.
In this regard, it should be emphasised that the risk management process is fully integrated into
the strategic planning process: this ensures that the objectives set for attaining the variable
incentive do not expose Pirelli to managerial behaviour that is not consistent with acceptable
level of risk (risk appetite) defined by the Board of Directors when approving the Plans.
Management remuneration is therefore structured in order to ensure a balance between its
components.
Part of the variable remuneration accrued as MBO is deferred, supported by continuity of results
over time (and therefore its disbursement is "at risk") with a possible "reward” mechanism for
its increase (for a detailed description, see paragraph 5).
The definition of a mix of objectives, among which there are also objectives of a non-financial
type, for the medium/long term part, avoids one single performance objective assuming too
much importance. Furthermore, the existence of LTI incentivisation objectives to be achieved
based on cumulative three-year economic/financial parameters (and without, therefore, any
finalisation of numbers in the meantime) avoids the adoption of behaviours aimed solely at
achieving short-term objectives in order to obtain the annual incentive.
For the other possible remuneration components (Severance Indemnities, non-competition
agreements, non-monetary benefits) attributed to the various Management figures, please refer
to the paragraphs describing the compensation structure for each category.

2.

“Process” for defining and updating the Policy and persons involved

The definition of the Policy is the result of a clear and transparent process in which the
Company’s Remuneration Committee and Board of Directors play a central role. It is, in fact,
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adopted and approved annually - suggested by the Remuneration Committee - proposed by the
Board of Directors, then subjected to the advisory vote at the Shareholders Meeting.
The Board of Statutory Auditors delivers its opinion, in particular, on the part regarding the
remuneration of Directors vested with special roles.
The Remuneration Committee, the Board of Statutory Auditors, and the Board of Directors
oversee its implementation. To this end, at least once a year, at the presentation of the
Remuneration Account, the Senior Advisor on Human Resources and/or the Chief Human
Resources Officer report on the Policy to the Remuneration Committee.
The Policy 2015 - which was proposed by the Remuneration Committee and then approved by
the Board of Directors, with the favourable opinion of the Board of Statutory Auditors, in the
meeting on31 March 2015 - is submitted for the consideration and advisory vote of the
Shareholders’ Meeting.
For completeness, we note that, in accordance with the laws in force, it is the responsibility of
the Board of Directors to provide for (or, if required by law, propose to the Shareholders’
Meeting) the adoption of incentivisation mechanisms through the award of financial instruments
or options on financial instruments, which, if approved, shall be made public, at the latest, in the
Annual Remuneration Account (without prejudice to any further transparency obligations
required by applicable law). At the date of this Report, the Company has no incentivisation
plans through financial instruments.

3.

Remuneration Committee

Composition
The Remuneration Committee is appointed by the Board of Directors (which also selects its
Chairman) and remains in office for the full term of the Board of Directors.
The Committee consists of three members, all independent, and, at the date of this report, they
are: Luigi Roth (Chairman); Ivan Glasenberg; Manuela Soffientini. The Committee Chairman,
Luigi Roth, has suitable experience in financial and remuneration matters, which was assessed
by the Board of Directors when making the appointment.
The entire Board of Statutory Auditors may participate in the activities of the Remuneration
Committee.
The Secretary of the Board of Directors also serves as Secretary of the Remuneration
Committee.
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Tasks assigned to the Remuneration Committee
The Committee plays a consulting, advisory and oversight role in order to ensure the definition
and application, within the Group, of its remuneration policies, which aim, on the one hand, to
attract, motivate and retain the resources that have the professional skills necessary to
successfully pursue the Group’s objectives and, on the other hand, to align the interests of
management with those of shareholders. In particular, the Committee:


assists the Board in defining the Group’s General Remuneration Policy;



periodically assesses the suitability, overall consistency, and specific application of the
Remuneration Policy;



regarding the Directors vested with special roles, and the General Managers, it formulates
proposals to the Board;
o

for their remuneration, in line with the General Remuneration Policy;

o

for setting performance objectives for the variable component of such
remunerations;

o

for defining non-competition agreements;

o

for defining arrangements for ending the relationship, based on the principles
established in the General Remuneration Policy;



with reference to the Executives with strategic responsibility, it checks the consistency of
their remuneration with the General Remuneration Policy and expresses an opinion on this,
in accord with the procedure for Transactions with Related Parties;



assists the Board of Directors in examining the proposals made, at the Shareholders’
Meeting, for adopting compensation plans based on financial instruments;



monitors the implementation of decisions taken by the Board, in particular by verifying the
actual attainment of the performance targets set;



examines and submits, to the Board of Directors, the Annual Statement on Remuneration
which, for members of the administrative and control bodies, for General Managers, and for
Executives with strategic responsibility as a whole:
o

provides proper representation of each of the items making up the remuneration;

o

analytically illustrates the compensation paid, during the year in question, for any
reason and in any form, by the Company and its subsidiaries.

The Board of Directors has granted the Remuneration Committee competence as the Committee
for Transactions with Related Parties, as required by Consob regulations, for matters relating to
the remuneration of Directors and Executives with strategic responsibilities.
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Regarding the Remuneration Committee's operating mode, see the Corporate Governance and
Ownership Report.

4.

Content of Policy 2015

The Policy, as stated, defines principles and guidelines to which:
(i)

the Board of Directors adheres for defining the remuneration of Directors of Pirelli &
C., Particularly those Directors vested with special roles, the General Managers, and the
Executives with strategic responsibility;

(ii)

Pirelli refers for defining the remuneration of Senior Managers and, more generally, of
Executives.

5.

MBO and LTI Plan

MBO
The variable annual component (MBO) remunerates the beneficiary’s performance on an annual
basis.
The MBO objectives for the Directors vested with special roles, and who are assigned specific
functions, for the General Managers, and for the Executives with strategic responsibilities, are
established by the Board of Directors (without the persons in question being present at such
decision meetings) at the suggestion of the Remuneration Committee, and the objectives are
linked to Pirelli’s performance, on an annual basis.
The objectives of Senior Management and of Executives are, however, defined by their line
manager, in agreement with the Group’s Human Resources and Organisation Department, and
with the Group’s Management Control Department. For these positions, unlike those of Top
Management,objectives may be set that are linked to the economic performance of the
unit/function to which they belong, and objectives of a qualitative/quantitative nature may be
set, linked to specific, individual performance parameters.
The Group’s Human Resources and Organisation Department, with the assistance of the
Group’s Management Control Department, proceeds, at the end of the year, and based on final
performance, to verify the level of achievement of these objectives.
Accrual of the annual variable component is subject to the achievement of an access condition
(on/off) of financial type,, defined in relation to the specific role played by the beneficiary. The
incentive is then calculated based on certain objectives also defined in relation to the specific
role held by the beneficiary.
The following are the objectives for the various Management positions, and their weighting at
target.
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Position

Objective

Weighting at
target

Chairman and Chief Executive Group’s NFP (before dividends)
Officer / General Managers and
Executives

with

Group’s EBIT (after restructuring costs)

65%

Group’s Net Cash Flow (before dividends)

35%

strategic

responsibility

Senior

On/off condition

Managers

Headquarters Executives

/ Group’s NFP (before dividends)

On/off condition

Group’s EBIT (after restructuring costs)

50%

Group’s Net Cash Flow (before dividends)

30%

or a functional objective with Group
“scope”
Individual qualitative/quantitative

20%

Performance

Senior Managers / Executives Group’s NFP (before dividends) if BU;
of the BU/Region

On/off condition

Region NFP if Region
BU/Region EBIT (before restructuring

50%

costs)
Functional objective typically with Group

30%

“scope”
Individual qualitative/quantitative

20%

Performance

The objectives at target represent a performance perfectly aligned with the objectives disclosed
to the market. The on/off condition is set with a "tolerance margin" with respect to the budget
value (Euro 658 million).
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Position
Chairman

and

Objective

Target objective

Chief Group’s NFP (before dividends)

On/off condition

Executive Officer / General
Managers

and

Executives

with strategic responsibility

Euro 722.3 million
Group’s EBIT (after restructuring

Euro 928.8 million

costs)
Group’s Net Cash Flow (before

Euro 321.5 million

dividends)

There is an access threshold associated with award of an incentive equal to 75% of the
achievable incentive at target; and there is also a cap on the amount attainable.
The range of objectives is set according to the following general rules:
- for each target the delta between the target level and the maximum level is always equal to at
least 1.5 times the delta between the target level and the "access threshold" level and the
penalty percentage of 25% of the bonus upon achievement of the objective at "access
threshold" level is always greater than the "tolerance margin" represented by the percentage
difference between the "access threshold" result and "target" result.
The final calculation of the incentive between the access threshold and the target, and between
the target and the maximum, is carried out using linear interpolation.

The following are the incentivisation percentages for the various positions.
Incentive accrued
Position

On achievement of the

On achievement of the

On achievement of

access threshold

at target objectives

the objectives at

objectives

maximum (cap)
level

Chairman/CEO

75% of the incentive at 100%
target

of

compensation

the 250% of the incentive
for

the at target

main executive role
General

75% of the incentive at 75% of the gross annual 200% of the incentive

Managers

target

salary

at target
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Executives with 75% of the incentive at 50% of the gross annual 200% of the incentive
strategic

target

salary

at target

responsibility
Senior Managers 75% of the incentive at Between 20% and 40% 200% of the incentive
- Executives

target

of the Ral according to at target
the position

Deferred payment of the MBO
Payment of 25% of the MBO accrued is deferred for 12 months and is subject to achievement of
the MBO objectives of the following year. In particular:
-

if no MBO is accrued in the year following the year of the MBO’s accrual, the portion
of MBO that was deferred the previous year is permanently "lost";

-

if the MBO's access threshold level is accrued in the year following the year of the
MBO’s accrual, the portion of MBO that was deferred the previous year is returned;

-

if, in the following year, there is achievement of an MBO between the target level and
the maximum level, there is disbursement - in addition to the refunding of the MBO
portion deferred from the previous year - of an additional sum of between 20% and 40%
of the full MBO accrued in the previous year (to obtain the results for the following
year, intermediate between target and maximum, the increase of the MBO of the
previous year is calculated using linear interpolation).

LTI Plan
The LTI Plan 2014-2016, like the previous one, applies to all Management (except in specific
cases such as, for example, Managers of Internal Auditing) and may also be applied to those
who, during these three years, become part of the Group’s Management and/or become, for
reasons of internal career development, Executives. In such an event, inclusion is subject to the
condition of participating in the plan for at least one whole year, and the incentivisation
percentages are adjusted based on the number of months of actual participation in the Plan.
The LTI Plan 2014-2016 contains an incentive (“LTI Award”) that is subject to achievement of
the multi-year objectives, and its percentage is determined based on the gross annual fixed
component / gross annual salary received by the beneficiary at the date when their participation
in the Plan is established. This incentivisation percentage grows in relation to the position held,
and takes into account the reference benchmark for any position.
There is an access threshold for each objective - which is associated with award of a sum equal
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to 75% of the incentive portion achievable at target - and there is also a cap on the amount
attainable.
The LTI Award, in the event of achieving all of the objectives to the maximum level, cannot be
greater than twice the incentive attainable in the event of achieving the objectives at target.
In the event of failing to achieve the access threshold for any objective, the beneficiary does not
accrue any right to disbursement of the relevant portion of the incentive.

The following are the incentivisation percentages for the various positions.
Incentive accrued
Position

On achievement of On achievement of the
the access

at target objectives

On achievement of the
objectives at maximum

threshold

(cap) level

objectives
Chairman/CEO 75%

of

the 250%

incentive at target

of

the 200% of the incentive at

compensation for the target
main executive role

General

75%

Managers

incentive at target

Executives

75%

with

of

of

the 200%

the

gross 200% of the incentive at

annual salary

the 167%

strategic incentive at target

of

of

target

the

gross 200% of the incentive at

annual salary

target

responsibility
Senior
Managers

75%

of

the Between

- incentive at target

Executives

167%

50%
of

according

and 200% of the incentive at

the

Ral target

to

the

position

The following are the LTI Plan objectives common to all Management positions, and their
relative weighting at target.

Objective

Weighting at target
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Creation of value (difference between NOPAT - Net Operating Profit

On/off condition

After Tax - and the weighted average cost of fixed capital plus
working capital)
Group ROS (calculated as the ratio between the EBIT after

30%

cumulative restructuring costs for the three years, and cumulative
sales for the three years), of the Business Unit or the Region
(calculated as the ratio between the EBIT before cumulative
restructuring costs for the three years, and cumulative sales for the
three years) according to the organisational unit to which the
Executive belongs
“Absolute” Total Shareholder Return calculated as the ratio between:

40%

(average share value for the last half of 2016 - the average share value
for the last half of 2013 + dividends paid in the three year period) and
(average share value for the last half of 2013)
Total Shareholder Return “relative” to a selected panel of peers

20%

(Michelin, Bridgestone, Goodyear, Hankook)
Sustainability Indicator: Calculated in relation to the positioning of

10%

Pirelli on two indices, with equal weighting: (i) Dow Jones
Sustainability World Index, ATX Auto Components sector (ii)
FTSE4Good Global Index, Automobile & Parts sector. This objective
is subject to achieving the access threshold of at least one of the
above economic/financial objectives (no pro-rata portion of the threeyear incentive will be paid out if only this objective is achieved).

The target level of the economic/financial objectives is perfectly aligned with the Business Plan
2013-2017 objectives disclosed to the market at that time. Regarding the “relative” performance
objectives, the target level is set to particularly challenging values.

Position

Objective

Chairman and Chief Creation of value (difference between NOPAT -

Target objective
On/off condition

Executive Officer / Net Operating Profit After Tax - and the weighted Creation of positive
General

Managers average cost of fixed capital plus working capital)

value
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and Executives with Group ROS (calculated as the ratio between the
strategic

EBIT after cumulative restructuring costs over the

responsibility

three years, and cumulative sales for the three

13.73% (of the
Group)

years), of the Business Unit or the Region
(calculated as the ratio between the EBIT before
cumulative restructuring costs for the three years,
and cumulative sales for the three years) according
to the organisational unit to which the Executive
belongs
"Absolute" total Shareholder Return calculated as

+47%

the ratio between:
(average share value for the last half of 2016 - the
average share value for the last half of 2013 +
dividends paid in the three year period) and
(average share value for the last half of 2013)
Total Shareholder Return “relative” to a selected

Aligned to the

panel of peers (Michelin, Bridgestone, Goodyear, performance of the
Hankook)

panel

Sustainability Indicator: Calculated in relation to

Positioning in the

the positioning of Pirelli on two indices, with equal

highest decile

weighting: (i) Dow Jones Sustainability World
Index,

ATX

Auto

Components

sector

(ii)

FTSE4Good Global Index, Automobile & Parts
sector. This objective is subject to achieving the
access threshold of at least one of the above
economic/financial objectives (no pro-rata portion
of the three-year incentive will be disbursed if only
this objective is achieved).

The range of objectives is set according to the following general rules:
-

for each target the delta between the target level and the maximum level is always at least
1.5 times the delta between the target level and the "threshold access" level;
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- the penalty percentage of 25% of the bonus upon achievement of the target at "access
threshold" level is always greater than the tolerance margin represented by the percentage
difference between the "access threshold" result and "target" result.
For the TSR and ROS objectives, for intermediate results between the access threshold and the
target value or between the target value and the maximum value, there will be a final
calculation of the performance using linear interpolation.
The full cost of the LTI Plan is included in the economics of the Business Plan, so that its cost is
“self-financed” by achieving the results.
The LTI Plan also has a retention purpose. In the event of termination of the mandate and/or of
the employment relationship, for any reason, before the end of the three years, the recipient including Directors vested with special roles, to whom specific functions are assigned (in the
case of the Chairman and the CEO) - in fact ceases to participate in the LTI Plan and as a
consequence, the award will not be disbursed, not even on a pro-rata basis.

Clawback clauses
“The annual (MBO) and multiannual (LTI) incentive plans adopted by Pirelli after 1 January
2015 in favour of: Directors with special offices or who are assigned specific functions, General
Managers and Executives with strategic responsibility, provide, inter alia, for mechanisms
known as clawbacks.
In particular, without prejudice to a remedy by any other actions permitted by law for the
protection of the interests of the Company, the signing will be expected with said parties of
contractual arrangements that allow Pirelli to request as return (in whole or in part), within three
years after their provision, any incentives paid to individuals who, with intent or gross
negligence, have been guilty of (or have contributed to) any acts, as indicated below, related to
the economic/financial indicators included in the Annual Financial Report resulting in a
subsequent comparative disclosure and which have been adopted as parameters for the
determination of the variable bonuses of these incentive plans:
(i)

proven and significant errors which result in non-compliance with the accounting
standards that Pirelli considers to be applicable, or

(ii)

proven fraudulent behaviour intended to achieve a specific representation of the
financial position, net result or cash flows of Pirelli.

6.

Compensation in the event of resignation, dismissal or termination of employment

It is the Pirelli Group’s policy not to enter into “parachute” agreements - with Directors,
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General Managers, Executives with strategic responsibility, Senior Managers and Executives that regulate ex ante the economic aspects arising from early termination, at the initiative of the
Company or the individual (so-called “parachute” agreements).
Not deemed to be “parachute” agreements are those agreements made in the event of
interruption of the relationship existing with the Pirelli Group for reasons other than just cause.
In fact, Pirelli’s approach is to seek agreements for “closing” the relationship consensually.
Notwithstanding, however, legal and/or contractual obligations, agreements for terminating
relationships with the Pirelli Group are based on the reference benchmarks in the field and
within the limits defined by case law and the practices of the country in which the agreement is
made.
The Company internally defines the criteria with which itself and the other Group companies
must comply in managing agreements regarding early termination of relationships with
executives and/or Directors vested with special roles.
With regard to Directors vested with special roles, who are assigned specific responsibilities,
and who are not linked to executive labour relations, Pirelli does not provide for payment of
compensation or extraordinary compensation related to termination of the mandate. Payment of
a specific compensation may be granted, subject to prior assessment by the competent company
bodies, in the following cases:
-

termination at the initiative of the Company, without just cause;

-

termination at the initiative of the Director for just cause, meaning, for example, a
substantial change to the role or to the tasks assigned and/or cases of “hostile” takeover.

In such cases, the compensation is equal to 2 years’ annual gross compensation, meaning the
sum of the gross annual fixed salary for the position held in the Group, the average annual
variable remuneration (MBO) accrued during the previous three years, and the TFM on said
amounts.

7.

Non-competition agreements

The Group may enter into - with General Managers, Executives with strategic responsibility,
and, for particularly important professional roles, Senior Managers and Executives - noncompetition agreements, which provide compensation relating to the RAL and to the duration
and scope of the obligation arising from the agreement.
The obligation refers to the industry in which the Group is operating at the time of the
agreement, and to its area of geographical operation. The scope varies depending on the role
filled at the time of making the agreement, and may come, in the case of General Managers, to
have a geographical extension that covers all the main countries in which the Group operates.
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8.

Remuneration of the Directors of Pirelli & C.

Within the Board of Directors, it is possible to distinguish between:
(i) Directors vested with special roles, who may also be assigned specific responsibilities;
(ii) Directors not vested with special roles.
The granting of powers to Directors, for unique, urgent situations, does not, in itself, qualify
them as Directors who are assigned specific responsibilities.
The Pirelli Shareholders’ Meeting of 12 June 2014, when appointing the Board of Directors,
defined total compensation -ex art. 2389 paragraph 1 c.c. - for remuneration of Directors,
granting the Board Of Directors competence to determine its allocation. In particular, the
Shareholders' Meeting approved a total gross annual compensation of 1.5 million Euro
subsequently allocated as follows by the Board of Directors:

Body

Role

Gross annual
compensation

Board of Directors

Director

Audit, Risk, Sustainability and Chairman
Corporate

Governance

50 thousand Euro
40 thousand Euro

Component

30 thousand Euro

Chairman

25 thousand Euro

Component

20 thousand Euro

Chairman (M. Tronchetti Provera)

No compensation

Component

25 thousand Euro

Committee
Remuneration Committee

Strategies Committee

Appointments and Successions Chairman (M. Tronchetti Provera)
Committee
Supervisory Board

No compensation

Components

20 thousand Euro

Chairman

40 thousand Euro

Components

25 thousand Euro

In line with best practices, for the Directors not vested with special roles (as defined above)
there is no variable component of compensation.
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Directors were also entitled to reimbursement of expenses incurred in performing their role.
Also in line with best practices, there is an insurance policy with the name of D&O (Directors
& Officers) Liability for civil liability with regard to corporate third party, of General Managers,
Executives with strategic responsibility, Senior Managers and Executives in the performance of
their functions, designed to indemnify Pirelli from charges arising from related compensation,
resulting from provisions established in the applicable national collective employment contract
and from rules of mandate, excluding cases of fraud and extreme negligence.
For Directors not vested with special roles, there is no insurance cover, whether for social
security or for pensions, other than that which is obligatory.

9.

The Board of Statutory Auditors

Remuneration of the auditing body is determined by the Shareholders’ Meeting, as a fixed
annual amount. In 2012, when renewing the Board of Statutory Auditors, the gross annual fixed
compensation of its Chairman was set at 75,000 Euros, and that of its members at 50,000 Euros.
For the Statutory Auditor appointed to the Supervisory Body, the Board of Directors, following
its renewal, established a gross annual compensation of 25,000 Euros.
The Statutory Auditors are also entitled to reimbursement of expenses incurred in performing
their role.
In line with best practices, there is an insurance policy with the name of D&O (Directors &
Officers) Liability for civil liability with regard to corporate third party, of General Managers,
Executives with strategic responsibility, Senior Managers and Executives in the performance of
their functions, designed to indemnify Pirelli from charges arising from related compensation,
resulting from provisions established in the applicable national collective employment contract
and from rules of mandate, excluding cases of fraud and extreme negligence.

10.

Remuneration of Directors vested with special roles

Upon appointment, or at the first subsequent meeting, the Remuneration Committee proposes,
to the Board of Directors, the compensation to which the Directors vested with special roles are
entitled.
Remuneration of the Directors vested with special roles, who are also assigned specific
responsibilities, is determined on the basis of the following criteria.

Component

Criterion
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Fixed component for all the roles -

approved by the Board of Directors at the time of

covered within Pirelli

appointment and for a full term in a comprehensive
annual measure, including any fixed components for
other positions in the Pirelli Group;

-

no greater than 50% of the Annual Total Direct
Compensation at Target.

Annual incentive (MBO)

-

Access threshold: 75% of the MBO at target;

-

MBO at target: 100% of the compensation for the
main executive role;

Medium/long

term

annualised -

variable component at target

Max MBO (cap): 250% of the MBO at target;
composed of the LTI award and the rolling annual
disbursement deferment mechanism for the portion
of the MBO accrued, and awarded for an increase in
the entire MBO accrued based on the level of MBO
achieved in the following year;

-

not less than 60% of the total variable component.

At the date of this Report, the Chairman and CEO, Marco Tronchetti Provera, is the only
Director vested with special powers and assigned specific responsibilities.
The gross annual fixed component for Chairman and CEO, Marco Tronchetti Provera, is a total
of EUR 2,950,000 divided as follows:
Role
Chairman and CEO (including Director

Gross annual fixed compensation
950,000 Euro

compensation) of Pirelli & C. S.p.A.
Chairman and CEO of Pirelli Tyre S.p.A.

2,000,000 Euro

(main executive role)

As regards the incidence of the various components, below is the structure of the compensation
package of the Chairman and CEO in the event of achievement of the annual MBO 2014, 2015
and 2016 targets and the three-year targets of the LTI Plan 2014-2016 (i) at access threshold ,
(ii) at target and (iii) at maximum level.
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Annualised structure of the remuneration of the Chairman and CEO
Achievement of the

Achievement of the

Achievement of the

access threshold

at target objectives

objectives at

objectives

maximum (cap)
level

Fixed component
Variable

annual

51.8%

42.0%

22.2%

19.7%

21.4%

28.2%

28.5%

36.6%

49.6%

100%

100%

100%

component (MBO)
Medium/long
annualised

term
variable

component at target
Total

Depending on the 12-month deferral of a portion of the MBO award, with the risks and
opportunities mentioned in paragraph 1 and specified in paragraph 5, the accrual of a portion of
the variable component for the medium/long period shown in the table is subject to the results
achievement level for the year 2017, and may therefore be disbursed in the year 2018.
Also, for Directors vested with special roles, and to whom specific responsibilities are assigned,
in the event that these are not related to management labour relations (at the date of this report,
the Chairman and Chief Executive Officer, Marco Tronchetti Provera), the Board of Directors
has provided, as guaranteed by law and/or the National Collective Employment Contract, to the
Group’s Italian executives:
-

assignment of a severance indemnity (T.F.M.) ex art. 17, paragraph 1, c) of T.U.I.R.
(Income Tax Consolidation Act) no. 917/1986 having characteristics similar to those typical
of Employee Severance Indemnity (TFR) ex art. 2120 c.c. awarded in law to Italian
executives of the Pirelli Group and including contributions paid by the employer, which
would be due for social security Institutions or Funds in the event of executive employment;

-

a policy relating to (i) accidents occurring while fulfilling the mandate and (ii) nonoccupational accidents with premiums charged to the Company;

-

severance indemnity for permanent disability and for death due to disease;

-

further benefits typical for their role and currently awarded by the Pirelli Group to
Executives with strategic responsibility and/or to Senior Managers (company car).

In the event that the Director is vested with a special role, but is not assigned specific
responsibilities (at the date of this Report, the Vice Chairman Alberto Pirelli), the remuneration
of the Director is composed exclusively of a gross annual fixed component.
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When the Director vested with a special role is also an Executive/Senior Manager (this is the
case for Alberto Pirelli) the remuneration as Executive/Senior Manager is determined based on
the criteria in the Policy relating to the position held, and this is also submitted, for examination,
to the Remuneration Committee and the Board of Directors.
For Directors who are vested with special roles, but to whom no specific responsibilities are
assigned, there is no insurance cover, whether for social security or for pensions, other than that
which is obligatory and that which is provided for Directors.
Analysis of the positioning, composition and, more generally, of the competitiveness of the
remuneration of Directors vested with special roles is carried out by the Remuneration
Committee and the Board of Directors, with the assistance of independent companies
specialising in Executive Compensation, using methodological approaches that allow full
assessment, albeit within the limits typical of benchmark analyses, of the complexity of the
roles from an organisational standpoint, and of the specific functions assigned, as well as the
impact of the individual on the final business results.
In particular, when defining the panel of annually updated reference companies, various
components (sector, geography etc.) are taken into account.
The sample of reference companies used for the competitiveness analysis and for reviewing the
remuneration of the Chairman and CEO of Pirelli & C. is composed, on the one hand, of 8
Companies in the “Car and Tyre” sector and, on the other hand, of 28 European “Large Cap”
companies.
The 8 companies making up the “Car and Tyre” panel are:
BMW

Daimler

Michelin

Renault and Nissan

Continental

Fiat

Peugeot

Volkswagen

The 28 companies that comprise the “Large Cap Europe” panel are:
Burberry Group

Heineken

MAN

Renault & Nissan

Carrefour

Henkel

Michelin

Repsol YPF

Continental

Hermes Intl.

Pernod-Ricard

Richemont

Danone

Iberdrola

Peugeot

Rolls-Royce

Electrolux

Imperial Tobacco Group

Philips ELTN

Telecom Italia

E ON

Linde

Reckitt Benckiser Group

Volvo

Fiat

Luxottica

Reed Elsevier

WPP
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11.

General Managers and Executives with strategic responsibility

At the date of the Policy’s publication, those filling the roles are as follows:
-

General Managers: General Manager of Technology Maurizio Boiocchi and General
Manager of Operations Gregorio Borgo;

-

Executives with strategic responsibility: Chief Financial Officer Francesco Tanzi; Chief
Planning and Controlling Officer Maurizio Sala; Chief Human Resources Officer Christian
Vasino; Chief Manufacturing Officer Giuliano Menassi.

In determining the remuneration, and its individual components, we take into account the
following criteria:

Position

Component

Criterion

General

Fixed

-

Managers

though determined at the time of taking on the
role, it may periodically be revised in order to
take into account performance, assumption of
new responsibilities, and market trends in pay for
the position filled by the individual;

-

no greater than 50% of the Annual Total Direct
Compensation at Target.

Annual

incentive -

(MBO)

-

MBO at target: 75% of the gross annual salary;

-

Max MBO (cap): 200% of the MBO at target;

Medium/long
annualised

Access threshold: 75% of the MBO at target;

term Not less than 60% of the total fixed component
variable

component at target
Benefits

-

benefits typically awarded to Pirelli Executives

Other components

-

supplementary pension plans that involve the
Company paying into a pension fund a sum equal
to 4% of the gross annual salary received, up to a
maximum of 150,000 Euro gross;

-

supplementary health and life insurance to that of
the national collective employment contract for
Executives of Companies that Produce Goods and
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Services.

Executives

-

Fixed

though determined at the time of taking on the

with strategic

role, it may periodically be revised in order to

responsibility

take into account performance, assumption of
new responsibilities, and market trends in pay for
the position filled by the individual;

-

no greater than 50% of the Annual Total Direct
Compensation at Target.

Annual

incentive -

(MBO)

-

MBO at target: 50% of the gross annual salary;

-

Max MBO (cap): 200% of the MBO at target;

Medium/long
annualised

Access threshold: 75% of the MBO at target;

term Not less than 60% of the total fixed component
variable

component at target
Benefits

-

benefits typically awarded to Pirelli Executives

Other components

-

supplementary pension plans that involve the
Company paying into a pension fund a sum equal
to 4% of the gross annual salary received, up to a
maximum of 150,000 Euro gross;

-

supplementary health and life insurance to that of
the national collective employment contract for
Executives of Companies that Produce Goods and
Services.

The process for defining the remuneration of General Managers is similar to that described for
Directors vested with special roles.
Regarding the Executives with strategic responsibility, the Remuneration Committee assesses
the consistency of the remuneration with the Policy.
For General Managers, the fixed component is currently:
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-

675 thousand Euro for the Operations General Manager;

-

750 thousand Euro for the Technology General Manager.

As regards the incidence of the various components, below is the structure of the compensation
package of the General Managers and Executives with strategic responsibility in the event of
achievement of the annual MBO 2014, 2015 and 2016 targets and the three-year targets of the
LTI Plan 2014-2016 (i) at access threshold , (ii) at target and (iii) at maximum level.

Annualised remuneration structure for General Managers
Achievement of the

Achievement of the

Achievement of the

access threshold

at target objectives

objectives at

objectives

maximum (cap)
level

Fixed component
Variable

annual

48.5%

39.0%

22.5%

20.4%

21.9%

25.4%

31.1%

39.1%

52.1%

100%

100%

100%

component (MBO)
Medium/long
annualised

term
variable

component at target
Total

Annualised remuneration structure for Executives with strategic responsibility
Achievement of the

Achievement of the

Achievement of the

access threshold

at target objectives

objectives at

objectives

maximum (cap)
level

Fixed component
Variable

annual

55.8%

46.4%

28.5%

15.7%

17.4%

21.4%

28.5%

36.2%

50.1%

100%

100%

100%

component (MBO)
Medium/long
annualised

term
variable

component at target
Total

Depending on the 12-month deferral of a portion of the MBO award, with the risks and
opportunities mentioned in paragraph 1 and specified in paragraph 5, the accrual of a portion of
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the variable component for the medium/long period shown in the table is subject to the results
achievement level for the year 2017, and may therefore be disbursed in the year 2018.
Analysis of the remuneration of General Managers and Executives with strategic responsibility
is done with the assistance of independent companies specialising in Executive Compensation,
and the defining of the remuneration is reviewed annually and disclosed in the annual
remuneration Account. In particular, when defining the panel of annually updated reference
companies, various components (sector, geography etc.) are taken into account.
For General Managers and the Executives with strategic responsibility, the reference market
used to check the competitiveness of their remuneration includes over 200 companies from the
following European countries: Belgium, France, Germany, Italy, Spain, Netherlands, UK.

12.

Senior Managers and Executives

The remuneration of Senior Managers and Executives is more generally composed of the
following elements:
-

one gross annual fixed component (RAL);

-

one variable annual component (MBO);

-

one variable medium/long term component (composed of the LTI award and the rolling
annual disbursement deferment mechanism for the portion of the MBO accrued, and
awarded for an increase in the entire MBO accrued based on the level of MBO achieved in
the following year);

-

benefits awarded from business practices (e.g. car).

Also, for Executives and Senior Managers with an Italian labour contract, there is provision of:
-

supplementary pension plans that involve the company paying into a pension fund a sum
equal to 4% of the gross annual salary received, up to a maximum of 150,000 Euro gross;

-

supplementary health and life insurance to that of the national collective employment
contract for Executives of Companies that Produce Goods and Services.

In determining the remuneration, and its individual components, of Senior Managers and
Executives, the Pirelli Group takes into account the following criteria:
a. the fixed component: (i) for Senior Managers there is a weighting generally no greater than
60% of the Annual Total Direct Compensation at Target and (ii) for Executives there is a
weighting generally no greater than 75% of the Annual Total Direct Compensation at
Target;
b. an accrued annual incentive (MBO) which, at target, represents a percentage of the RAL
that is no less than 20% of that remuneration;
a. the annualised medium/long term variable component at target has a weighting of no less
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than 60% of the total variable component. For the LTI award there is a limit to the
maximum attainable incentive, which is equal to 2 times the award at target.
Below is the remuneration structure of Senior Managers and Executives (intended together)
with evidence of the incidence of the various components (annualized) of their compensation
package, in the event of achievement of the annual MBO 2014, 2015 and 2016 targets and the
three-year targets of the LTI Plan 2014-2016 (i) at access threshold, (ii) at target and (iii) at
maximum level.

Annualised structure of remuneration for Senior Managers
Achievement of the

Achievement of the

Achievement of the

access threshold

at target objectives

objectives at

objectives

maximum (cap)
level

Fixed component
Variable

annual

58.2%

49.1%

31%

13.1%

14.7%

18.6%

28.7%

36.2%

50.4%

100%

100%

100%

component (MBO)
Medium/long
annualised

term
variable

component at target
Total

Annualised Executive Remuneration structure
Achievement of the

Achievement of the

Achievement of the

access threshold

at target objectives

objectives at

objectives

maximum (cap)
level

Fixed component
Variable

annual

78.4%

71.1%

52.8%

8.8%

10.7%

15.8%

12.8%

18.2%

31.4%

100%

100%

100%

component (MBO)
Medium/long
annualised

term
variable

component at target
Total
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Depending on the 12-month deferral of a portion of the MBO award, with the risks and
opportunities mentioned in paragraph 1 and specified in paragraph 5, the accrual of a portion of
the variable component for the medium/long period shown in the table is subject to the results
achievement level for the year 2017, and may therefore be disbursed in the year 2018.
Analysis of the remuneration of Executives and Senior Managers is also carried out with
assistance from independent companies specialising in Executive Compensation and takes into
account the position filled by the individual Manager and the Country in question.
For the Internal Audit Manager, we note that, in line with best practices, the Board of Directors,
at the suggestion of the Committee for Internal Control, Risk and Corporate Governance has
provided for a greater role of the fixed component than that of the variable component. The
Internal Audit Manager (and Internal Audit Managers in general) is not included in the LTI
Incentivisation Plan, and is only beneficiary of the annual incentivisation plan linked to the
mainly qualitative objectives, assessment of which is left to the Committee for Internal Control,
Risk and Corporate Governance, and the Board Of Directors, at the recommendation of the
Director responsible for overseeing the internal control system.

13.

Changes to the Policy in comparison to that of the previous financial year

The Policy has been drawn up based on the Policy of previous years, on relevant experience of
application, and takes into account the regulatory requirements adopted by Consob.
With respect to last year, the Policy was revised to simplify the structure without prejudice to its
content and to provide further details on the remuneration structure, in particular as regards the
targets of incentive systems that determine the short and medium-long term variable
components for Top Management.
Lastly, it was planned that the annual (MBO) and multiannual (LTI) incentive plans adopted by
Pirelli after 1 January 2015 in favour of: Directors with special offices or who are assigned
specific functions, General Managers and Executives with strategic responsibility, provide, inter
alia, for mechanisms known as clawbacks.

14.

Other information

In accordance with Consob resolution no. 18049 of 23 December 2011, we note that:
-

in drawing up the Policy 2015, the Company did not use external consultants and/or
experts;

-

Pirelli has no plans for incentivisation via financial instruments.

-

in defining Policy 2015, Pirell has not used specific payment policies of other companies as
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a reference. Regarding the remuneration structure for each position, benchmark selection
criteria are provided.
Schedule no. 7-bis, adopted with Consob resolution no. 18049 of 23 December 2011, stipulates
that the Remuneration Report, in the section provided for by art. 123-ter referring to the
members of the administrative bodies, the General Managers, and other Executives with
strategic responsibility, must contain at least the information required by the said schedule.
Below is a table indicating the required information and stating the part of the Report in which
this information is provided:

Information required by schedule 7-bis

Paragraphs in which - in particular - the
required information is provided

a) bodies or persons involved in the drawing up 2.

“Process” for defining and updating

and approval of the Remuneration Policy, the Policy and persons involved
specifying the respective roles and the bodies or 3.

Remuneration Committee

individuals responsible for proper implementation
of this Policy.
b)

any

intervention

by

the

Remuneration 2.

“Process” for defining and updating

Committee or other committee competent to do so, the Policy and persons involved
describing the composition (with distinction 3.
between

non-executive

and

Remuneration Committee

independent

directors), the competence and mode of operation;
c) the names of any independent experts involved 14.

Other information

in drawing up the Remuneration Policy;
d) the aim of the Remuneration Policy, the 1.

Principles and examination of risks

principles that underlie it, and any changes made 13. Changes to the Remuneration Policy in
to the remuneration policy compared to that of the comparison to that of the previous financial
previous financial year;

year.
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e) description of the policies regarding fixed and The structure of the remuneration for
variable components of the remuneration, with various individuals is described in the
particular regard to indicating relative weighting, paragraphs which indicate the different
within

the

overall

remuneration,

and weightings for fixed/variable; variable short

distinguishing between variable components for term / variable medium to long term
the short term and the medium to long term;

5.

MBO and LTI Plan

8.

Remuneration of the Directors of

Pirelli & C.
9.

The Board of Statutory Auditors

10. Remuneration of Directors vested with
special roles
11. General Managers and Executives with
strategic responsibility
12. Senior Managers and Executives
The paragraph below indicates and
illustrates the functioning of the variable
components of the remuneration:

f) the policy followed regarding non-monetary Paragraphs for each position
benefits;

8.

Remuneration of the Directors of

Pirelli & C.
10. Remuneration of Directors vested with
special roles
11. General Managers and Executives with
strategic responsibility
12. Senior Managers and Executives
g) with reference to the variable components, a 5.

MBO and LTI Plan

description of the performance objectives under
which they are assigned, distinguishing between
the variable components of short term, and
medium-long term, and information on the link
between the variation in results and variation in
remuneration;
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h) the criteria used for evaluating the performance 5.

MBO and LTI Plan

objectives on which allocation of shares, options,
other financial instruments or other variable
remuneration components is based;
i)

information

aimed

at

highlighting

the 1.

consistency of the Remuneration Policy with the 5.

Principles and examination of risks
MBO and LTI Plan

pursuit of the long-term interests of the company
and with the policy of risk management, where Also for the individual position
formalised;

8.

Remuneration of the Directors of

Pirelli & C.
9.

The Board of Statutory Auditors

10. Remuneration of Directors vested with
special roles
11. General Managers and Executives with
strategic responsibility
12. Senior Managers and Executives
j) the terms for accrual of rights (vesting period), Pirelli has no plans for incentivisation via
any deferred payment systems, and indication of financial instruments.
the periods of deferment and the criteria used to Regarding the mechanisms for deferment of
determine these periods and, if required, the ex variable
post correction mechanisms;

monetary

components,

see.

Paragraph:
5.

MBO and LTI Plan

k) information on any clauses for maintaining the Pirelli has no plans for incentivisation via
portfolio of financial instruments after their financial instruments.
acquisition, indicating the periods of retention and
the criteria used to determine these periods;
l) the policy for the procedures provided in the 6.

Compensation in the event of

event of resignation or termination of employment, resignation, dismissal or termination of
specifying what circumstances lead to legal employment
entitlement and any connections between these 7.

Non-competition agreements

procedures and the company’s performance;
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m) information on the presence of any insurance Paragraphs for each position
cover, whether of a social security or pension 8.
nature, other than that which is mandatory;

Remuneration of the Directors of

Pirelli & C.
9.

The Board of Statutory Auditors

10. Remuneration of Directors vested with
special roles
11. General Managers and Executives with
strategic responsibility
12. Senior Managers and Executives
n) the remuneration policy followed with respect 8.

Remuneration of the Directors of

to: (i) independent Directors, (ii) participation Pirelli & C.
committees and (iii) performance of special roles
(chairman, vice president, etc.);
o) if the remuneration policy has been defined 14. Other information
using

the

remuneration

policies

of

other

companies as a reference, and if so, the criteria
used for selecting these companies
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Report on remuneration for financial year 2014
1. General
The report on remuneration for the financial year 2014 reflects the remuneration
policy implemented by the Pirelli Group during the financial year and provides a
statement of remuneration paid to the different groups of interested party, having due
regard to the duties of transparency imposed by the relevant laws and regulations, and
evidencing adherence to our remuneration policy approved in the previous financial
year.

2. The Table: Remuneration to holders of directorial and managerial positions,
Managing Directors and Directors with strategic responsibilities.
The following tables show:
-

remuneration to Directors, Auditors and Managing Directors by name;

-

in aggregated form, remuneration to Directors with strategic responsibility 1. As at
31 December 2014, Chief Financial OfficerFrancesco Tanzi, Chief Planning and
Controlling Officer Maurizio Sala, Chief Human Resources Officer Christian Vasino
and Chief Manufacturing Officer Giuliano Menassiwere all Directors with strategic
responsibility.

Remuneration is shown based on responsibilities, and the notes to the tables show the
responsibility for which the remuneration is paid (for example, where a board member
attends several sub-committees) and the relevant subsidiary and/or associate
company (except those disposed of or reverted to the Company).
Included in the tables are all those persons who have taken up their responsibilities
during the financial year 2014 albeit for only part of the year.
Non-monetary payments, where present, are also shown based on areas of
responsibility, and reported under the taxable income criterion of the benefit paid.
It is to be noted in particular that:
-

those who were company directors during the 2014 financial year received or
accrued remuneration related to their areas of responsibility and based on the
criteria set out in paragraph 6 of the 2014 Policy Statement;

-

those who during the 2014 financial year were Directors with special
responsibilities (President, Director and Vice President) received or accrued

1

Sub-section b), section II of Section 7-bis of attachment 3 A of the Issuers’ Regulations provide that the Report on Remuneration
be divided into two parts:
a) remuneration to members of directorial and managerial bodies and to managing directors;
b) remuneration to any other directors with strategic responsibility who have during the course of the financial year received total
remuneration (obtained by aggregating monetary remuneration and those in the form of financial instruments) greater than the
highest total remuneration paid to the persons specified in paragraph a).
For directors with strategic responsibility other than those specified in paragraph b), the information is shown in the relevant tables
in aggregated form, showing instead of individual names the number of persons receiving the relevant sums.”.

remuneration related to their areas of responsibility and based on the criteria set
out in paragraph 7 of the 2014 Policy Statement;
-

the Managing Directors received or accrued remuneration during the 2014
financial year based on the criteria set out in paragraph 9 of the 2014 Policy
Statement;

-

Directors with strategic responsibility received or accrued remuneration during the
2014 financial year based on the criteria set out in paragraph 9 of the 2014 Policy
Statement;

-

each member of the Supervisory Board in office up to 12 June 2014 received or
accrued remuneration for the financial year 2014 of 25 thousand euros gross per
annum in line with the 2014 Policy Statement. On 10 July 2014 the Board of
Directors, as set out in the 2015 Policy Statement, voted a remuneration of 40
thousand euros gross per annum to the President of the Supervisory Board and 25
thousand euros gross per annum to each board member;

-

each member of the Board of Statutory Auditors received or accrued remuneration
for the financial year 2014 in line with those specified at the shareholders’ meeting
at the time of their nomination (in addition to a remuneration of 25 thousand
euros gross per annum voted to the permanent auditor requested to sit on the
Supervisory Board);

-

Senior Managers and Executives received or accrued remuneration for the
financial year 2014 based on the criteria set out in paragraph 9 of the 2014 Policy
Statement. There have been limited exceptions, as reported by the Senior Advisor
Human Resources and the Chief Human Resources Officer to the Remuneration
Committee, for organisational needs, in particular for the allocation of new
responsibilities and/or expatriation.

For Managing Directors, Directors with strategic responsibility and in general for other
members of Group Senior Management (including Vice President Alberto Pirelli but
excluding the President and Managing Director), Pirelli has introduced noncompetition agreements to safeguard strategic and operational know-how.
There follows a report in tabular form of the objectives, as required by the MBO 2014
incentive system, of Directors invested with special responsibilities and who have been
given specific powers, of Managing Directors and Directors with strategic
responsibility, and a summary thereof.
Chairman and CEO
Objective Type
Group NFP before dividends

Target objective
Euro 1,136.9 million

Group EBIT (after restructuring
costs)

Euro 857.8 million

Group’s Net Cash Flow (before
dividends)

Euro 271.9 million

Weight

Result

On/off
condition

1,010.8

65%

845.1

ON condition

million euros

million euros
35%

% incentive

Euro 311.6 million

62.6% of the performance
target bonus
60.5% of performance
target bonus

General Managers and Executives with strategic responsibility
Objective Type
Group NFP before dividends

Group
costs)

EBIT(after

restructuring

Group’s Net Cash Flow (before
dividends)

Target objective
Euro 1,136.9 million

Euro 857.8 million

Weight

Result

On/off
condition

1,010.8

65%

845.1

35%

ON condition

million euros

million euros
Euro 271.9 million

% incentive

Euro 311.6 million

62.6% of performance
target bonus
52% of performance
target bonus

In line with the variable incentive structure described in the Policy, only 75% of the
accrued MBO 2014 bonus was paid, while payment of the remaining 25% is deferred
for 12 months and is subject to achievement of the MBO objectives for 2015, in
particular:
(a) if no MBO accrues in 2015, the 2014 share of MBO accrued and deferred will
definitively be lost;
(b) if in 2015 the MBO reaches the eligibility threshold, the proportion of the 2014
MBO that has accrued and been deferred will be paid;
(c) if the 2015 MBO reaches at least the performance target, a further amount will be
paid, over and above the proportion of the 2014 MBO accrued and deferred, equal
to a percentage of the full 2014 MBO accrued. This percentage may vary from a
minimum of 20% (if the 2015 MBO reaches the performance target) to a maximum
of 40% (if the 2015 MBO reaches the highest performance level), with a linear
progression between the two extremes.

President and
M anaging
Director

Marco
Tronchetti
Provera

01/01/2014 31/12/2014

Period during
which the role
was performed

Shareholders’ meeting for
approval of financial
accounts to 31 December
2016

Expiry of the role

Director

01/01/2014 12/06/2014

12/06/2014 10/07/2014

-

-

Director

01/01/2014 12/06/2014

Director

01/01/2014 12/06/2014

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Alberto
Bombassei

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Gilberto
Benetton

-

-

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies
Shareholders’ meeting for
Anna Maria
01/01/2014 approval of financial
Director
Artoni
31/12/2014
accounts to 31 December
2016
Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Pietro Alonzo Director

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Carlo Acutis

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies
Shareholders’ meeting for
Deputy
01/01/2014 approval of financial
Alberto Pirelli
Chairman
31/12/2014
accounts to 31 December
2016
Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Role

Name and
surname

22,192.00 (7)

22,192.00

22,192.00 (7)

11,096.00 (9)

11,096.00

0.00

37,644.00 (8)

50,000.00 (7)

22,192.00

37,644.00

0.00

0.00

50,000.00

3,836.00 (7)

3,836.00

22,192.00 (7)

22,192.00

350,000.00 (4)
602,209.94 (5)

0.00

0.00

0.00

0.00

0.00

210,600.00 (6)

210,600.00

0.00

952,209.94

2,462,000.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

Bonuses and other Discretionary
incentives
benefits

Variable non-equity fees

2,462,000.00 (3)

0.00

Remuneration for
committee
membership

950,000.00 (1)
2,000,000.00 (2)

2,950,000.00

Fixed remuneration

0.00

0.00

0.00

0.00

0.00

3,629.28 (6)

3,629.28

5,763.60

5,763.60

Non-monetary
benefits

0.00

0.00

0.00

0.00

0.00

34,615.38 (5)

34,615.38

0.00

Other
remuneration

33,288.00

33,288.00

22,192.00

22,192.00

87,644.00

87,644.00

3,836.00

3,836.00

22,192.00

22,192.00

350,000.00
851,054.60

1,201,054.60

955,763.60
4,462,000.00

5,417,763.60

Total

0.00

0.00

0.00

0.00

0.00

0.00

0.00

Fair Value of
equity
remuneration

0.00

0.00

0.00

0.00

0.00

0.00

0.00

End of term or severance
payments

01/01/2014 12/06/2014

Director

12/06/2014 10/07/2014

Director

01/01/2014 12/06/2014

Director

10/07/2014 31/12/2014

At the first regularly
convened shareholders’
meeting

-

-

-

Director

01/01/2014 12/06/2014

Director

10/07/2014 31/12/2014

12/06/2014 10/07/2014

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Luciano Gobbi Director

-

-

At the first regularly
convened shareholders’
meeting

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Ivan
Glasenberg

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Jean Paul
Fitoussi

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies
Shareholders’ meeting for
Paolo
01/01/2014 approval of financial
Director
Fiorentino
31/12/2014
statements to 31
December 2016
Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Didier
Casimiro

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Luigi
Campiglio

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Riccardo
Bruno

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Franco Bruni Director

23,082.00 (9) (14)

50,000.00 (7) (14)

3,836.00 (7)

3,836.00

23,973.00 (7)

23,973.00

22,192.00 (7)

0.00

9,589.00 (15)

9,589.00

0.00

23,082.00

50,000.00

22,192.00

21,575.00 (13)

21,575.00

17,754.00 (12)

17,754.00

0.00

24,411.00 (10)

24,411.00

23,973.00 (7)

23,973.00

22,192.00 (7)

22,192.00

3,836.00 (7) (11)

3,836.00

22,192.00 (7)

22,192.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

3,836.00

3,836.00

33,562.00

33,562.00

22,192.00

22,192.00

73,082.00

73,082.00

45,548.00

45,548.00

39,946.00

39,946.00

3,836.00

3,836.00

46,603.00

46,603.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

Director

01/01/2014 12/06/2014

10/07/2014 31/12/2014

Director

10/07/2014 31/12/2014

At the first regularly
convened shareholders’
meeting

Director

01/01/2014 12/06/2014

12/06/2014 10/07/2014

Director

01/01/2014 12/06/2014

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Renato
Pagliaro

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Emiliano Nitti Director

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Massimo
Moratti

-

-

-

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies
Shareholders’ meeting for
Elisabetta
01/01/2014 approval of financial
Director
Magistretti
31/12/2014
statements to 31
December 2016
Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies
Shareholders’ meeting for
Gaetano
01/01/2014 approval of financial
Director
Miccichè
31/12/2014
statements to 31
December 2016
Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Petr Lazarev

-

At the first regularly
convened shareholders’
meeting

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Andrey Kostin Director

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Pietro
Guindani

22,192.00 (7) (14)

22,192.00

3,836.00 (7)

3,836.00

22,192.00 (7)

22,192.00

11,096.00 (9) (14)

11,096.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

11,096.00 (9) (14)

0.00

50,000.00 (7) (14)

0.00

11,096.00

33,288.00

33,288.00

3,836.00

3,836.00

22,192.00

22,192.00

61,096.00

61,096.00

89,685.00

50,000.00

0.00

39,685.00 (17)

0.00

23,973.00

50,343.00

50,343.00

31,069.00

31,069.00

50,000.00 (7)

0.00

0.00

0.00

0.00

89,685.00

0.00

0.00

0.00

0.00

39,685.00

0.00

0.00

0.00

50,000.00

0.00

0.00

0.00

23,973.00

0.00

26,370.00 (16)

26,370.00

8,877.00 (15)

8,877.00

23,973.00 (7)

23,973.00

23,973.00 (7)

23,973.00

22,192.00 (7)

22,192.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

Director

12/06/2014 10/07/2014

-

Director

01/01/2014 12/06/2014

Director

10/07/2014 31/12/2014

Director

01/01/2014 12/06/2014

-

Director

10/07/2014 31/12/2014

At the first regularly
convened shareholders’
meeting

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Igor S oglaev

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies
Shareholders’ meeting for
Manuela
01/01/2014 approval of financial
Director
S offientini
31/12/2014
statements to 31
December 2016
Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Carlo S ecchi

-

At the first regularly
convened shareholders’
meeting

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Igor S echin

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Luca Rovati

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies
Shareholders’ meeting for
Paolo
12/06/2014 approval of financial
Director
Pietrogrande
31/12/2014
statements to 31
December 2016
Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies
Shareholders’ meeting for
01/01/2014 approval of financial
Luigi Roth
Director
31/12/2014
statements to 31
December 2016
Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Enrico
Parazzini

32,671.00 (21)

50,000.00 (7)

23,973.00 (7)

0.00

32,671.00

50,000.00

23,973.00

39,945.00 (20)

39,945.00

11,986.00 (9)

11,986.00

22,192.00 (7)

22,192.00

23,973.00 (7)

23,973.00

22,192.00 (7)

0.00

57,260.00 (19)

50,000.00 (7)

22,192.00

57,260.00

9,589.00 (18)

27,808.00 (7)

50,000.00

9,589.00

0.00

27,808.00

3,836.00 (7)

3,836.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

23,973.00

23,973.00

82,671.00

82,671.00

62,137.00

62,137.00

35,959.00

35,959.00

22,192.00

22,192.00

107,260.00

107,260.00

37,397.00

37,397.00

3,836.00

3,836.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

Director

01/01/2014 10/07/2014

339,304.69

01/01/2014 31/12/2014

Shareholders’ meeting for
approval of balance sheet
to 31/12/2014

Standing
Statutory
Auditor

12/06/2014 31/12/2014

Standing
Statutory
Auditor

01/01/2014 12/06/2014

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Enrico Laghi

-

Shareholders’ meeting for
approval of balance sheet
to 31/12/2014

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

S ebastiano
Umile
Iacovino

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies
Standing
Shareholders’ meeting for
Antonella
01/01/2014 Statutory
approval of balance sheet
Carù
31/12/2014
Auditor
to 31/12/2014
Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Chairman of the
Board of
Statutory
Auditors

0.00

75,000.00

22,192.00
55,000.00 (28)

77,192.00

27,808.00

27,808.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

22,192.00
55,000.00

77,192.00

27,808.00
0.00

27,808.00

73,082.00

23,082.00 (27)

0.00

0.00

2,155,241.55
2,599,550.97

50,000.00

0.00

0.00

505,344.83 (25)
128,461.54 (26)

4,754,792.52

1,159,768.87

1,159,768.87

0.00
340,823.77

340,823.77

37,123.00

37,123.00

73,082.00

0.00

0.00

7,680.01
8,958.84

633,806.37

35,555.90 (23)

35,555.90

0.00

0.00

0.00

23,082.00

0.00

3,877.92

3,877.92

1,519.08 (22)

1,519.08

0.00

0.00 16,638.85

0.00

0.00

0.00

50,000.00

0.00

573,000.00
1,160,700.00

1,733,700.00

516,000.00

516,000.00

0.00

75,000.00

0.00

0.00

0.00

0.00

11,096.00 (9)(11)

11,096.00

75,000.00

75,000.00

1,069,216.71
1,301,430.59

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Francesco
Fallacara

2,370,647.30

604,335.05

Executives
with strategic (24)
responsibility

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

01/01/2014 31/12/2014
604,335.05

M anaging
Director

-

-

Gregorio
Borgo

05/08/2014 31/12/2014

26,027.00 (7) (11)

26,027.00

0.00
339,304.69 (22)

M anaging
Director

-

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Maurizio
Boiocchi

Of which remuneration from Pirelli & C. S.p.A.
Of which remuneration from subsidiaries and associate companies

Claudio
S posito

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

4,297,945.22

8,207,461.98

Total remuneration from subsidiaries and associate companies

Total
427,904.00

0.00

427,904.00

4,922,300.00

3,833,300.00

1,089,000.00

31,428.73

14,107.20

0.00 17,321.53

703,977.65

163,076.92

540,900.73

14,293,072.36

8,308,429.34

5,984,643.02

As from 10 July 2014 the Committee for Internal Control, Risk and Corporate Governance was renamed the Committee for Control, Risk, Sustainability and Corporate Governance for simplicity and this name is used in all the above comments under the abbreviation CCRSCG.

(25) Relevant payments are: a general novation payment, an entry bonus, a retention agreement and an end of term performance payment.
(26) Relevant payments are: a retention agreement, a non-competition agreement and a long service award for the completion of 25 years’ service according to a specific company policy.
(27) As a member of the 231 Supervisory Board
(28) As President of the Board of Statutory Auditors for the entire 2014 financial year for the associate company Prelios S.p.A.

(24) As at 31 December 2014 the following were Directors with strategic responsibility: Giuliano M enassi, M aurizio Sala, Francesco Tanzi and Christian Vasino. Up to 31 January 2014 Francesco Chiappetta was a Director with strategic responsibility whose work status was changed
to that of parasubordinate. The associated remuneration is not shown in the table as it does not relate to a consultancy contract. A non-competition agreement is also related to the aforesaid parasubordinate position which does not provide for any payment during its operation. Up to 4
August 2014 Chief Technical Officer M aurizio Boiocchi was a Director with strategic responsibility and on 5 August 2014 was appointed General M anager of Technology.

(23) Relating to repatriation from his previous role as Senior M anager in China.

(21) Of which €9,589 as a member of the Remuneration Committee and €23,082 as a member of the Strategy Committee
(22) Proportion of remuneration received as General M anager of Technology (position held since 5 August 2014). In 2014 M r. M aurizio Boiocchi was also included as Chief Technical Officer (Director with strategic responsibility at Pirelli & C.) in an annual incentive (M BO) and
further remunerations amounting to the aggregate sums shown in the table.

(6) As Senior M anager of Pirelli Tyre S.p.A.
(7) As Director of Pirelli & C. S.p.A.
(8) Of which €19,178,000 as President of the CCRSCG, €8,877 as a member of the Remuneration Committee and €9,589 as a member of the Committee for Appointments and Succession
(9) As a member of the Strategy Committee
(10) Of which €13,315 as a member of the CCRSCG and €11,096 as a member of the Strategy Committee
(11) Remunerations of which 2/3 were repaid to the member company.
(12) Of which €8,877 as a member of the Remuneration Committee and €8,877 as a member of the Committee for Appointments and Succession
(13) Of which €9,589 as a member of the Committee for Appointments and Succession and €11,986 as a member of the Strategy Committee
(14) Remunerations repaid to the member company
(15) As a member of the Remuneration committee
(16) Of which: €14,384 as a member of the CCRSCG and €11,986 as a member of the Strategy Committee
(17) Of which €27,699 as a member of the CCRSCG and €11,986 as a member of the 231 Supervisory Board
(18) Of which €9,589 as a member of the Committee for Appointments and Succession
(19) Of which €13,315 as a member of the CCRSCG, €23,082 as President of the Remuneration Committee, €8,877 as a member of the Committee for Appointments and Succession and €11,986 as a member of the Strategy Committee
(20) Of which €17,753 as President of the CCRSCG, €11,096 as a member of the Strategy Committee and €11,096 as President of the 231 Supervisory Board. Following the end of his period as Director, Prof. Secchi was confirmed in his role as President of the 231 Supervisory Board
and from 10 July 2014 to 31 December 2014 accrued a further remuneration for this responsibility of €19,178 which is not shown in the above table.

(1) Of which: €50,000 as Director of Pirelli & C. S.p.A.; €900,000 as President and M anaging Director of Pirelli & C. S.p.A.
(2) As President and M anaging Director of Pirelli Tyre S.p.A.
(3) As President and M anaging Director of Pirelli Tyre S.p.A.
(4) Of which: €50,000 as director of Pirelli & C. S.p.A.; €300,000 as Vice President of Pirelli & C. S.p.A.
(5) Of which €150,000 as Vice President of Pirelli Tyre S.p.A.; €452,209.94 as Senior M anagers of Pirelli Tyre S.p.A.; €34,615.38 – equal to one month of the gross annual remuneration for Senior M anagers – as a long service award for the completion of 25 years’ service according to
company policy applicable to all employees.

3,909,516.76

Total remuneration from Pirelli & C. S .p.A.

*****

3. Cash incentive plans for members of the board of directors, Managing
Directors and Directors with strategic responsibility
For a description of the cash incentive plans please refer to paragraph 5 of the
Remuneration Policy.

Pirelli’s variable incentive system provides that payment of 25% of any MBO accrued be deferred by 12 months and shall be subject to
achievement of the MBO objectives for the following year. In particular:
- where no MBO accrues during the year following the accrual of the MBO, the proportion of MBO deferred from the previous year will be
forfeited;
- where the MBO accruing during the year following the accrual of the MBO reaches the eligibility threshold, the proportion of MBO deferred
from the previous year will be paid;
- where the MBO accruing during the following year is between the target level and the maximum level, payment of an amount between 20%
and 40% of the full MBO accrued during the previous year will be made in addition to the proportion of MBO deferred from the previous year,
calculated on a linear scale according to results between the target and maximum amounts.
Annual bonus
Given name
and
surname

Role

Marco
Tronchetti
Provera

Chairman and
CEO

Alberto
Pirelli

Deputy
Chairman

Maurizio
Boiocchi

General
Manager of
Technology

Gregorio
Borgo

General
Manager of
Operations

Executives with strategic
responsibility

Plan

Bonus in previous years
Other
Still
bonuses
deferred

Deferment
period

No longer
payable

Payable

615.500,00

-

-

-

-

0,00

0,00

0,00

-

-

-

-

0,00

MBO 2014

157.950,00

52.650,00

-

-

-

-

0,00

LTI Plan 2014-2016

0,00

0,00

-

-

-

-

0,00

MBO 2014

0,00

0,00

-

-

-

-

0,00

LTI Plan 2014-2016

0,00

0,00

-

-

-

-

0,00

MBO 2014

387.000,00

129.000,00

-

-

-

-

0,00

LTI Plan 2014-2016

0,00

0,00

-

-

-

-

0,00

MBO 2014

1.300.275,00

433.425,00

-

-

-

-

0,00

LTI Plan 2014-2016

0,00

0,00

-

-

-

-

0,00

MBO 2014

816.750,00

272.250,00

-

-

-

-

0,00

LTI Plan 2014-2016

0,00

0,00

-

-

-

-

0,00

MBO 2014

2.874.975,00

958.325,00

-

-

-

-

0,00

LTI Plan 2014-2016

0,00

0,00

-

-

-

-

0,00

-

-

-

-

0,00

Payable/Pai
d

Deferred

MBO 2014

1.846.500,00

LTI Plan 2014-2016

/Paid

(1)

(2)

(3)

(I) Remunerations within the
company compiling the balance
sheet
(II) Remunerations from
subsidiaries and associate
companies

(III) Total

3.691.725,00 1.230.575,00

(1) Dr. Alberto Pirelli is included in the MBO and LTI variable incentive plans in his capacity as Senior Manager of Pirelli Tyre S.p.A.
(2) During 2014 Mr. Maurizio Boiocchi is included in the annual incentive plan (MBO) in his capacity as Chief Technical Officer (Director with strategic
responsibility at Pirelli & C. S.p.A.).
(3) As at 31 December 2014 the following were directors with strategic responsibility: Mr. Giuliano Menassi, Dr. Maurizio Sala, Dr. Francesco Tanzi and
Dr. Christian Vasino. Up to 4 August 2014 Mr. Maurizio Boiocchi was also a Director with strategic responsibility and on 5 August 2014 was appointed
General Manager of Technology. The 2014 incentive (MBO) for Mr. Boiocchi is shown as an aggregate amount.

4. Table of information on the shareholdings of members of the boards of
directors and management boards, Managing Directors and Directors with
strategic responsibility.
The following table shows information on any shareholdings in Pirelli & C. S.p.A. and its
subsidiaries by those who, for the whole or part of the financial year, undertook the
responsibilities of:
-

members of the Board of Directors;

-

members of the Board of Auditors;

-

Managing Director;

-

Director with strategic responsibility.

For individual members of the Board of Directors and the Board of Auditors, for
individual Managing Directors, and cumulatively for other Directors with strategic
responsibility, the table shows the number of shares per category in each relevant
company:
-

owned at the end of the previous financial year;

-

acquired during the relevant financial year;

-

sold during the relevant financial year;

-

owned at the end of the relevant financial year.

The class of shares and ownership type are also specified.
All persons who performed the duties of members of directorial and managerial
bodies, of Managing Director or of Director with special responsibilities for part only of
the relevant financial year are included.
1) Shareholdings of m em bers of directorial and m anagerial bodies and of m anaging directors
Given nam e and
surnam e

Investee
com pany

Role

Marco Tronchetti Provera Chairman and CEO

Pirelli & C.

Alberto Pirelli

Deputy Chairman

Luigi Roth

Director

Massimo Moratti

Director

Pirelli & C.
Pirelli & C.
(held
Pirelli & C.
(held

Maurizio Boiocchi

General Manager
Technology

of

No. of shares held as
at 31.12.2013

Pirelli & C.

No. of
No. of
No. of shares held as at
shares
shares sold
31.12.2014
acquired/su

1,251

-

-

1,251

131,629

-

-

131,629

4,000 (1)

-

-

4,000 (1)

2,343,392 (2)

-

-

2,343,392 (2)

3,837

-

-

3,837

(1)

Shares held by spouse.

(2)

Shares held on the date of cessation of responsibility (12 June 2014) through CM C S.p.A., of which 1,838,459 were held in trust in the name of Cordusio, a fiduciary limited company.

2) Shareholdings of other directors w ith strategic responsibility
Num ber of directors
w ith strategic
responsibility
-

Investee
com pany
-

No. of shares held as
at 31.12.2013 (*)
-

No. of
No. of
No. of shares held as at
shares
shares sold
31.12.2014
acquired/su
-

(*) the number of shares shown on the 2013 balance sheet has been reclassified in the above table following the appointment of M aurizio Boiocchi as General M anager of Technology during the 2014
financial year

