CHARTER OF THE NOMINATING/CORPORATE GOVERNANCE
COMMITTEE
OF THE BOARD OF DIRECTORS OF
TIFFANY & CO.

(as last amended on January 19, 2017)

This Charter governs the operations of the Nominafiogdorate Governance
Committee.

Composition of the Committee.

The Nominating/Corporate Governance Committee shalbbrised of three or
more directors as determined by the Board of Directbfsfiany & Co. (the
“Company”).

Each of the directors serving on the Nominating/Cotpo&overnance
Committee shall have been affirmatively determined byRbard of Directors to be an
“independent director” under the New York Stock Exchange@ate Governance
Standards.

The members of the Nominating/Corporate Governanecen@ittee shall be
elected by the Board of Directors annually and shall semtietheir successors are duly
elected and qualified.

Unless a Chair is elected by the full Board of Diregttine members of the
Nominating/Corporate Governance Committee may design@ieair by majority vote of
the full Nominating/Corporate Governance Committeentvership.

The Chair of the Nominating/Corporate Governance Cdtamshall chair
regularly scheduled executive sessions of the non-mareagedirectors of the Company
meeting without management as required by the New Yatk3Exchange Corporate
Governance Standards.

Purpose of Committee.

The Purpose of the Nominating/Corporate Governance Gib@enis to:

(A) identify individuals qualified to become board members ctesis
with criteria approved by the Board of Directors, andelec, or to
recommend that the Board of Directors select, thectbr nominees
for the next annual meeting of the stockholders;

(B) develop and recommend to the Board of Directors a setrpbrate
governance principles applicable to the Company for disdoss



required under the New York Stock Exchange Corporatefdance
Standards;

(C)oversee, on behalf of the Board of Directors, the aolopf a code of
business conduct and ethics for directors, officers andogegs, for
disclosure, and assure that procedures are in placatssatvers of
such code for directors or executive officers are dsstlpall as
required by the New York Stock Exchange Corporate Gonema
Standards;

(D) determine appropriate compensation for service on thedBdar
Directors, including, but not limited to cash compensagauiity
compensation and reimbursement of expenses; and

(E) engage in planning the management succession procels fdri¢f
executive officer and other executive officers of the Gany.

Goals and Responsibilities.

The goals and responsibilities of the Nominating/Corpdéateernance
Committee are:

(A) to develop, propose, discuss with and obtain the approtiad @oard
of Directors of criteria for the selection of newetitors;

(B) to develop, propose, discuss with and obtain the approtiad @oard
of Directors of corporate governance principles applie to the
Company;

(C) to assist the Board of Directors in the oversightsodwn
performance and of management’s performance in theoarea
corporate governance;

(D) to recommend to the Board of Directors the optimal nurabe
directors constituting the entire board;

(E) to conduct, or have conducted, an annual performance evaloétio
the Nominating/Corporate Governance Committee as extjby the
New York Stock Exchange Corporate Governance Standards

(F) to conduct an annual review of compensation for seoicéhe Board
of Directors, and to retain an independent advisor to pradgee to
the Nominating/Corporate Governance Committee orfoitme and
amount of such compensation, in accordance with thep@oys
Corporate Governance Principles;
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(G) to assist the Board of Directors in selecting, evatggtine

performance of, and making determinations to retain oacepthe
Company’s chief executive officer, and to participatenftane to
time in discussions concerning succession plans fattied
executive officer and the other executive officers ofGoenpany;

(H) to determine, in light of the submission of a letteresignation

(1)

()

submitted by a director upon a change in employment or upon
accepting a directorship with another public company (or other
organization that would require a significant time commeint), as
required by the Company’s Corporate Governance Presipthether
to accept or decline such letter of resignation, inclyiehether to
recommend to the Board of Directors that the direcéase
participation on one or more committees or that thectbr not be re-
nominated to the Board of Directors;

to establish procedures, as contemplated by Section 1{m of
Company’s Corporate Governance Principles, for any tirecho is
not elected in an uncontested election at an annualngesti
stockholders to tender his or her resignation, takingdatwsideration
all factors believed to be relevant by the NominatinggGcate
Governance Committee, and, if appropriate, to recommérether
the Board of Directors should fill a vacancy or redtieesize of the
Board following a director’s resignation pursuant to thiscpss;

to review related person transactions, and where the
Nominating/Corporate Governance Committee determings in i
business judgment that a particular transaction iseibbést interests
of the Company, to recommend such transaction for aplpoova
ratification by the Board of Directors; and

(K) to assist the Board of Directors in reassessing theoppateness of

the existing leadership structure of the Board of Directas
warranted, including following changes in management,dooar
composition or in the nature, scope or complexity ef@ompany’s
operations.
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Authority and Funding.

The Nominating/Corporate Governance Committee sha#é b# authority
necessary or implied in order to carry out its dutiesrasponsibilities. Without
limitation to the generality of the foregoing, the Noating/Corporate Governance
Committee shall have the sole authority to engage amdrigte the engagement of any
search firm used to identify director-candidates (includivig authority to approve the
search firm's fees and other retention terms), and e advisers, experts and
consultants, as it determines necessary to carrysodtiiies and responsibilities.

The officers of the Company shall provide and make abi&lto the
Nominating/Corporate Governance Committee, as it magrohgte, in its capacity as a
committee of the Board of Directors, funds for payn@ntompensation to any advisers
employed by the Nominating/Corporate Governance Comayiiesuant to the
foregoing paragraph.

Meetings and Reporting.

The Nominating/Corporate Governance Committee shadt aeoften as
necessary to fulfill its functions. It shall shahe tminutes of its meetings with the Board
of Directors and shall report to the full Board of @b@s on the matters considered and
acted upon at each of its meetings (unless the fultidBofDirectors was present at such
meeting or such matters were set forth in the minutes).

Processes.
In carrying out its responsibilities, the Nominating/@aate Governance
Committee’s policies and procedures should remain flexibdéeder to react to changing

conditions and circumstances.

The Committee may delegate any of its functions ®o@mmore subcommittees
composed entirely of members of the Nominating/Corpdsateernance Committee.
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