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• In the past, the resolution to approve the compensation system for the members of the Managing Board was passed by a large majority. 
As a reaction to feedback from the capital market and in order to reflect the current market standard, HUGO BOSS introduced slight 
adjustments to the existing system.

• The main changes in the proposed compensation system are:

SUMMARY

MANAGING BOARD 
COMPENSATION SYSTEM
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Component Previous – 2021 version New / Proposed – 2025

Fixed compensation:
Annual pension contribution

40% of the individual basic compensation 30% of the individual basic compensation

Short-term variable compensation (STI) No sustainability performance in STI Sustainability as one of four performance indicators (15%)

Long-term variable compensation (LTI):
Sustainability performance indicator

Existing of DJSI and employee satisfaction Exisiting of various sustainability criteria

Long-term variable compensation (LTI):
Relative Total Shareholder Return (RTSR) 

Median: 50th percentile
Bottom: 25th percentile

Median: 55th percentile
Bottom: 35th percentile

Total compensation CEO: EUR 11 million
CFO/COO and CSO: EUR 5.5 million

CEO: EUR 12 million
DEP. CEO/CSO: EUR 8 million
other members of Managing Board: EUR 6 million
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COMPENSATION STRUCTURE
OF THE MANAGING BOARD

Relative proportions of 
compensation components in 
relation to the total target 
compensation (i.e., assuming 
a target achievement of 
100% for the two variable 
compensation components)
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Performance 
based system STI 

Short-term variable compensation
LTI 
Long-term variable compensation

Performance 
Targets

Weight

EBIT Trade net 
working 
capital 
(TNWC)

SALES Relative 
total 
shareholder 
return 
(RTSR)

Return on 
capital 
employed 
(ROCE)

Perfor-
mance in 
sustain-
ability

35% 25% 25% 1/3 1/3 1/3

Share 
ownership

Base salary

Benefits and pensions

Annual fixed compensation, paid as a monthly salary

Contribution plan; Contribution: 30% of the fixed base salary

200% of annual gross base salary for the CEO;
100% of annual gross base salary for CFO/COO and CSO
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Fixed 
compensation

MANAGING BOARD COMPENSATION
EXISTING SYSTEM SLIGHTLY AMENDED

Payout Payout in cash; Cap: 150% of target amount Payout in cash*; Cap: 250% of target amount

Perfor-
mance in 
sustain-
ability

15%

Malus and Claw-
back implemented
Right to withhold or 
reclaim granted variable 
compensation

Total compensation
is capped
CEO: 
EUR 12 million

DEP. CEO/CSO: 
EUR 8 million

other board members: 
EUR 6 million

* Or in shares after the SVB elections



© 2022 HUGO BOSS

• Agreement between Daniel Grieder and the Marzotto family 
aimed at providing an incentive for a substantial and 
sustainable increase in share price. 

• No conflicts of interest as it is directly tied to the long-term 
share price performance of HUGO BOSS and ultimately, all 
shareholders benefit from a sustainable share price increase. 

• Ambitious nature of the CEO Investment Opportunity, which 
is also underlined by the fact that so far, no liquidity event 
has occurred (share price as of December 31, 2024 of 
EUR 44.78 below initial threshold of EUR 75.10).

The fair market value of the ZPG shares held by Daniel Grieder is linked to the difference between 
the average purchase price of HUGO BOSS shares (EUR 46.40) and the average share price of 
HUGO BOSS shares during the 120 days prior to the liquidity event.

• The so-called CEO Investment Opportunity is a third-party compensation and thus explicitly not part of the compensation system. 
At the same time, the disclosures provided on the CEO Investment Opportunity were extended compared to the version two years ago, 
aimed at further increasing transparency.

• CEO Investment Opportunity is fully aligned with shareholder interests. 

Marzotto family

PFC ZIGNAGO DANIEL GRIEDER

ZPG HOLDING

HUGO BOSS

625,000 shares for EUR 46.40

EUR 1.5 mio.~EUR 27.5 mio.

< EUR 46.40

STRUCTURE OF THE CEO INVESTMENT OPPORTUNITY

EUR 46.40 to 
EUR 75.00 EUR 75.10 EUR 100.00Share price

Fair market value 
(examples) < EUR 1.5 million EUR 1.5 million EUR 7.1 million EUR 14.8 million
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CEO INVESTMENT OPPORTUNITY
TRANSPARENCY FURTHER INCREASED
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• The agenda items 9 to 12 foresee the respective cancellation of the existing and the creation of a new authorization for the following:
• Authorized capital
• Conditional capital
• Share repurchase program
• Use of derivates to repurchase shares

• Overall, the authorisations should provide the company the flexibility also going forward to react quickly to any developments and thus 
seize opportunities that arise. 

• The amount of the Authorized and Conditional Capital is decreased from the previous 25% of the share capital to 20% of the share
capital.

• Apart from that, the wording for these items remains materially unchanged, and the new authorizations are basically a prolongation, 
proposed to last until May 14, 2030.

• In general, the exclusion of shareholders‘ pre-emptive rights is limited up to a maximum of 10% of the share capital. In each case, 
further measures excluding pre-emptive rights are counted against this 10% limit.

Additional information can be found on the following slide as well as in the Invitation to the Annual General Meeting.

SUMMARY

AUTHORIZED AND CONDITIONAL CAPITAL, SHARE REPURCHASE PROGRAM,  
AND USE OF DERIVATES TO REPURCHASE SHARES
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AUTHORIZED AND CONDITIONAL CAPITAL
OVERVIEW OF PROPOSED RESOLUTIONS

Authorized capital
Cancellation of the authorized capital 2021

Creation
of a new authorized capital
Valid until May 2030

EUR 14,080,000
representing 20% of share capital

Conditional capital
Cancellation of the conditional capital 2021

Creation
of a new conditional capital
Valid until May 2030

EUR 14,080,000
representing 20% of share capital

SHARE CAPITAL
EUR 70,400,000

Value per share: EUR 1.00

 Exclusion of shareholders‘ pre-emptive rights up to a maximum of 10% of the share capital.
 Offsetting further capital measures excluding pre-emptive rights against this limit.

Ensures maximum flexibility to act immediately and seize opportunities. 
Currently, there are no concrete plans to make use of the capital.

Decrease to 20% of share capital
Wording of existing authorized and conditional capital remains materially unchanged.
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