
                            Summary of the Significant Differences Between Our Corporate   
Governance Practices and the Corporate Governance Standards of the      

           New York Stock Exchange 
 

Overview 
 
On November 4, 2003, the New York Stock Exchange (the “NYSE”) established new corporate governance rules for listed 

companies. Under these NYSE rules, we are permitted, as a listed foreign private issuer, to adhere to the corporate governance 
standards of our home country in lieu of certain NYSE corporate governance rules, so long as we disclose the significant ways in 
which our corporate governance practices differ from those followed by U.S. companies under the NYSE listing standards. 

 
Our corporate governance practices are governed principally by the Italian Code of Corporate Governance, amended in 

March 2006, issued by Borsa Italiana and generally by the rules and regulations of Commissione Nazionale per le Società e la Borsa, 
or Consob for Italian companies (collectively, the “Italian Corporate Governance Policies”). Under these Italian Corporate 
Governance Policies, we are permitted not to comply with certain rules and regulations, as long as we disclose the reason for non-
compliance. 

 
The following is a brief summary of the significant differences between our corporate governance practices in accordance 

with the Italian Corporate Governance Policies and those followed by U.S. companies under the NYSE listing standards. 
 
Composition of Board of Directors; Independence 
 
The NYSE listing standards provide that the board of directors of a U.S. listed company must consist of a majority of 

independent directors and that certain committees must consist solely of independent directors. A director qualifies as independent 
only if the board affirmatively determines that the director has no material relationship with the company, either directly or indirectly. 
The listing standards enumerate a number of relationships that preclude independence. In addition, non-management directors of a 
U.S. listed company are required to meet at regularly scheduled executive sessions without management. 

 
The Italian Corporate Governance Policies recommend that an “adequate number” of non-executive and independent 

directors serve on the board of directors of an Italian company, but do not require the board of directors to consist of a majority of 
independent directors. Italian law requires that at least one director or, in the event the board of directors is composed of more than 
seven members, at least two directors must fulfill the requirements to be independent. 

 
The standards for determining director independence under the Italian Corporate Governance Policies are substantially 

similar to the NYSE listing standards for U.S. listed companies. The Italian Corporate Governance Policies require our non-executive 
directors to meet at executive sessions without management once per year, unless the reason for any non-compliance is disclosed. 

 
Based on standards under the Italian Corporate Governance Policies, our Board of Directors has determined that, among its 

15 members, 7 directors are independent. This number of independent directors complies with the “adequate number” of non-
management directors recommended by the Italian Corporate Governance Policies. During 2008, our non-management directors did 
not schedule executive sessions without management, as our Lead Independent Director, Lucio Rondelli, who served until April 29, 
2009, determined that it was not necessary to convene such sessions, considering the high number of meetings of the Board of 
Directors and the Internal Control Committee. 

 
 
Board Committees 
 
The NYSE listing standards require a U.S. listed company to have an audit committee, a nominating/corporate governance 

committee and a compensation committee. Each of these committees must consist solely of independent directors and must have a 
written charter that addresses certain matters specified in the listing standards. The NYSE listing standards contain detailed 
requirements for the audit committees of U.S. listed companies. Some, but not all, of these requirements also apply to non-U.S. listed 
companies such as us. Italian law, on the other hand, requires neither the establishment of board committees nor the adoption of 
written committee charters. However, the Italian Corporate Governance Policies do require the establishment of a Compensation 
Committee, with certain exceptions, as discussed below. 

 
 
 
 



 
Italian law does not require Italian listed companies to have an audit committee, but does require companies to appoint a 

Board of Statutory Auditors. The Board of Directors has designated the Board of Statutory Auditors as the appropriate body to act as 
the “Audit Committee,” as defined in the Sarbanes-Oxley Act, SEC regulations and the NYSE listing standards. It operates in 
accordance with Italian law, the Company’s By-laws and the “Regulations Governing the Duties of the Board of Statutory Auditors in 
accordance with U.S. Audit Committee Requirements.” The Board of Statutory Auditors has acted as the Audit Committee since the 
annual meeting of stockholders on June 14, 2006. Additional information regarding our Board of Statutory Auditors is set forth below. 

 
With respect to the nomination of directors, Italian law requires that each Italian listed company file with its registered office, 

at least 10 days before its ordinary meeting of stockholders, a list of the personal and professional qualifications of each proposed 
director nominee. The Italian Corporate Governance Policies also recommend that, if an Italian listed company appoints a committee 
to select, or recommend the selection by the board of directors of, director nominees for the next ordinary meeting of stockholders, a 
majority of this committee be comprised of non-executive directors. The Company has elected not to appoint a committee to select, or 
recommend the selection of, director nominees. 

 
The Italian Corporate Governance Policies require that Italian listed companies appoint a Compensation Committee and that 

a majority of this committee be comprised of independent directors, unless the reason for any non-compliance is disclosed. Our 
Human Resources Committee performs the functions of a compensation committee, including the review of our officers’ 
compensation and our stock option plans. On April 29, 2009, the Board of Directors of the Company, appointed new members of the 
Human Resources Committee among non-executive members of the Board, three of which were independent directors, to comply with 
the provisions of the amended Italian Corporate Governance Policies. 

 
For more information on the resolution adopted by the Company to comply with the provisions of the Corporate Governance 

Policies, as amended on March 2006, please see our annual report on corporate governance available on the company website at 
www.luxottica.com. 

 
Internal Control Committee 
 
The Italian Corporate Governance Policies also require the establishment of an Internal Control Committee. Our Internal 

Control Committee consists of three independent directors. The committee has investigative, advisory and proposal-making functions 
concentrating on, among other matters, the internal control system and the proper use of accounting principles in conjunction with our 
administration managers and auditors. The committee reports to the Board of Directors at least twice a year. The members of the 
Internal Control Committee are Mario Cattaneo, Chairman, Marco Mangiagalli and Marco Reboa, each an independent director. 

 
Board of Statutory Auditors 
 
Our Board of Statutory Auditors consists of three regular members and two alternate members. The Board of Statutory 

Auditors is appointed by our stockholders and serves for a period of three years. Italian law establishes the qualifications of candidates 
that may be appointed as members of the Board of Statutory Auditors. The office of Member of the Board of Statutory Auditors in a 
listed company pursuant to Italian law may not be assumed by any individual who holds the same position in five other listed 
companies. Our By-laws are required to ensure that at least one member of the Board of Statutory Auditors and one Alternate Auditor 
may be elected by our minority stockholders. Our By-laws comply with this requirement by providing that at least one regular 
member, who shall serve as Chairman of the Board of Statutory Auditors, and one alternate member may be elected by our minority 
stockholders in accordance with Italian law. 

 
The Board of Statutory Auditors oversees our compliance with our By-laws and applicable laws and the adequacy of our 

internal control system and accounting and administrative system. The Board of Statutory Auditors is required to attend all meetings 
of our stockholders and the meetings of our Board of Directors. The Board of Statutory Auditors is also required to notify Consob if 
we fail to comply with our By-laws or any applicable laws. 

 
 
 
 
 
 
 
 
 
 



Code of Business Conduct and Ethics 
 
The NYSE listing standards require each U.S. listed company to adopt, and post on its website, a code of business conduct 

and ethics for its directors, officers and employees. Under SEC rules, all companies required to submit periodic reports to the SEC, 
including us, must disclose in their annual reports whether they have adopted a code of ethics for their chief executive officer and 
senior financial officers. In addition, they must file a copy of the code with the SEC, post the text of the code on their website or 
undertake to provide a copy upon request to any person without charge. There is significant, though not complete, overlap between the 
code of business conduct and ethics required by the NYSE listing standards and the code of ethics for the chief financial officer and 
senior financial officers required by the SEC’s rules. 

 
In accordance with SEC rules we have adopted a Code of Ethics, which contains provisions in compliance with SEC 

requirements. Our Code of Ethics is available on our website at www.luxottica.com. 
 
Stockholder Approval of Equity Compensation Plans 
 
The NYSE listing standards require U.S. listed companies to seek stockholder approval for certain equity compensation 

plans. Italian law requires Italian listed companies to submit any capital increases of shares reserved for issuance under their equity 
compensation plans to stockholders for their approval at the meeting of stockholders. In accordance with Italian law, our stockholders 
approved capital increases of shares reserved for issuance under our existing stock option plans in 1998, 2001 and 2006. 

 
Corporate Governance Guidelines; Certification 
 
The NYSE listing standards require U.S. listed companies to adopt, and post on their websites, a set of corporate governance 

guidelines. The guidelines must address, among other things, director qualification standards, director responsibilities, director access 
to management and independent advisers, director compensation, director orientation and continuing education, management 
succession and an annual performance evaluation of the Board of Directors. In addition, the chief executive officer of a U.S. listed 
company must certify to the NYSE annually that he or she is not aware of any violations by the company of the NYSE’s corporate 
governance listing standards. The certification must be disclosed in the company’s annual report to stockholders. 

 
Italian law requires that listed companies annually report to their stockholders on their corporate governance system. Our 

Company complies with such requirement. You may find our Annual Report on Corporate Governance on our website at 
www.luxottica.com. 

 
 
 

June 2009 
 



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJDFFile false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /SyntheticBoldness 1.00
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveEPSInfo true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /Unknown

  /Description <<
    /FRA <>
    /ENU (Use these settings to create PDF documents with higher image resolution for improved printing quality. The PDF documents can be opened with Acrobat and Reader 5.0 and later.)
    /JPN <FEFF3053306e8a2d5b9a306f30019ad889e350cf5ea6753b50cf3092542b308000200050004400460020658766f830924f5c62103059308b3068304d306b4f7f75283057307e30593002537052376642306e753b8cea3092670059279650306b4fdd306430533068304c3067304d307e305930023053306e8a2d5b9a30674f5c62103057305f00200050004400460020658766f8306f0020004100630072006f0062006100740020304a30883073002000520065006100640065007200200035002e003000204ee5964d30678868793a3067304d307e30593002>
    /DEU <>
    /PTB <>
    /DAN <>
    /NLD <>
    /ESP <>
    /SUO <>
    /ITA <>
    /NOR <>
    /SVE <>
  >>
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


