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1 Introduction
This report provides an overview of COLTENE’s 
 compensation principles and practices. It provides 
information on the compensation of Directors, Group 
Management and Senior Management in 2016 and in 
2017. It explains the variable compensation systems  
and equity participation programs and discloses equity 
 participations of Directors and Management in the 
Company.
 
These principles and practices are designed to:
– align the interests of the leadership team and 

 em  ployees with those of our shareholders
– support our attractiveness as a global employer, 

 helping us to retain and recruit an engaged workforce
– reward individuals according to clear targets
– encourage entrepreneurism, above market 

 performance, accountability and value creation

We believe that our scheme is balanced and in line with 
current best practices.

1.1 Reporting Standards
This report is in line with the “Swiss Code of Best Practice 
for Corporate Governance”. In accordance with the 
IFRS financial reporting standards and Swiss law, the 
compensation paid or granted to Directors and  
the Group Management is presented in our audited 
Financial Report (see pages 81 and 90).

1.2 Management Structure

Annual General Meeting

Board of Directors / Nomination and Compensation Committee

Group Management

Senior Management

Employees

Fig. 1: Management Structure
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The Chairman Nick Huber heads the Board of  
Directors (BoD). The General Meeting of shareholders 
on March 29, 2017, expanded the board’s know how by 
electing Astrid Waser, an experienced legal counsel for 
companies, specializing in competition and procurement 
law and compliance issues. She is partner in a renowned 
law office in Zurich. As of the 2017 General Meeting, 
Robert Heberlein stepped down as member of the 
Board and Vice Chairman of the Board of Directors of 
COLTENE Holding AG for reasons of age. Erwin Locher, 
chair of the Audit Committee, Matthew Robin, chair of 
the Nomination and Compensation Committee, Jürgen 
Rauch and Roland Weiger complete the Board of 
 Directors. More information regarding the members of 
the Board of Directors is available on pages 32 to 35.
 
The Group Management (= Geschäftsleitung) is since 
October 1, 2015, composed of the Group CEO Martin 
Schaufelberger, the Group CFO Gerhard Mahrle,  
the Vice President R&D and Regulatory Affairs Werner 
Mannschedel, the Vice President Marketing Werner 
Barth, and the Vice President Sales Christophe Loretan. 
More information regarding the members of the Group 
Management is available on pages 36 to 39. 

1.3 Corporate Governance
The Board of Directors proposes candidates for the 
Nomination and Compensation Committee (NCC)  
to be elected annually by shareholders at the Annual 
 General Meeting (AGM). Until the AGM 2016, all 
 members of the Board of Directors were members of 
the NCC, which is chaired by Matthew Robin. Since  
the AGM 2016, the NCC is composed as follows:
Chairman: Matthew Robin
Members: Nick Huber and Roland Weiger

All members of the Board normally attend NCC 
 meetings. The board members that were not elected  
as members of the NCC attend the meetings as guests 
with no voting rights.
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The Board of Directors determines the NCC’s responsi-
bilities, and passes all resolutions on the Company’s 
compensation system (see pages 45 to 48). The NCC 
is entrusted with the design of the compensation 
 system that applies to Directors, Group Management 
and Senior Management. It reviews the principles and 
programs for compensation, and ensures that the 
 compensation paid by the Company is based on market  
and performance related criteria. The NCC reports  
to the Board of Directors on compensation practices as 
well as on Management compensation at least once  
a year and proposes changes when necessary. Any 
 recommendations made to the Board of Directors by 
the NCC are discussed, adjusted if required and formally 
approved by the Board of Directors. Among others, the 
NCC carries out the following duties:

– recommendation of the remuneration of the mem-
bers of the Board of Directors

– definition of the principles for the remuneration of  
the members of the Group Management and submis-
sion of these to the Board of Directors for approval

–  approval of the remuneration to be paid to the senior 
management

– yearly elaboration of the compensation report to be 
presented to the AGM

Recommendation and decision responsibilities  
with regard to compensation

Recipient
Recom-

mendation Decision Approval
Chairman of the 
Board of Directors

NCC BoD AGM

Other members of the 
Board of Directors

NCC BoD AGM

CEO NCC BoD AGM
Other members of the 
Group Management

CEO BoD AGM

Senior Management
Group  

Management
Group  

Management

NCC: Nomination and Compensation Committee 
BoD: Board of Directors
AGM: Annual General Meeting
CEO: Chief Executive Officer

This table describes the recommendation, decision and 
approval process of the COLTENE Group with  
regard to compensation to the Board of Directors, to 
the Group Management and to the senior management 
level (including the split in fixed and variable amounts 
and the approval of the maximum payout). According 
to the Ordinance Against Excessive Compensation  
in Public Corporations (VegüV), effective since 2014, 
and the Articles of Incorporation of COLTENE Holding 
AG of April 15, 2014, the compensation to the Board  
of Directors and to the Group Management has to be 
approved by the Annual General Meeting (AGM). 
COLTENE has chosen that the AGM approves the 
compensation for subsequent fiscal year. While 
 the NCC recommends the remuneration packages,  
the BoD decides on the compensation packages that 
are submitted to the AGM for approval. The Group 
 Management decides and approves the compensation 
for the Senior Management within the guidelines set  
by the NCC. For all other employees, the Group 
 Management is responsible for setting the guidelines 
for  compensation, which is implemented by the Senior 
Management.

2 Compensation Principles
2.1 Driving Values through Compensation
We are convinced that a compensation system based 
on value creation encourages sustainable performance, 
loyalty and entrepreneurship and is thus in the interests 
of management, employees and shareholders. We are 
committed to compensating our staff, management 
and Directors in a way that is competitive and rewards 
sustainable, short-term and long-term performance 
with the objective of driving value.

It is COLTENE’s view that the success of a company 
depends largely on the quality and engagement of its 
people. A modern compensation system is an impor-
tant instrument for attracting, retaining and motivating 
talented people. COLTENE’s compensation system 
takes these factors into account in that it:
– offers competitive salaries
–  fosters a high-performance culture that differentiates 

and rewards above-average individual performance, 
both in the short and long term

–  links variable long-term compensation to value 
 generated by the Company over the long term based 
on shareholder expectations
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–  is benchmarked with other companies in the industry
– provides employees with benefits based on good 

practices and regulations in local markets

The system is periodically reviewed by the NCC for 
effectiveness and adjusted if required.

2.2 Comprehensive Benchmark
Our policy is to pay employees, management and 
Directors a base compensation that is close to the 
 median of comparable companies in the respective 
market. The variable pay is set with the potential to 
move  overall compensation toward the upper quartile 
for outstanding performance. It is Company policy  
to avoid excessive compensation on all levels.
 
Benchmark reviews for the remuneration of the Board  
of Directors, the Group Management, and the Senior 
Management are conducted regularly by COLTENE, 
including the use of independent specialists and/or 
external studies if appropriate. Comparable companies 
in similar industries are selected for the benchmark 
applying the following criteria:
– comparable scope and business complexity
– similar geographic footprint and size
– competitiveness to attract talent

2.3 Ethical, Fair Standards
We are committed to fair and equal treatment of all  
our employees and seek to be in full compliance with  
the regional labor standards. Compensation is not 
 influenced by gender or by non-performance-related 
criteria other than specific professional experience.

3 Total Compensation and Compensation Elements
Total compensation for all employees including manage-
ment and Directors can be found in the financial 
 section of the Annual Report on page 72. The compen-
sation of managers comprises fixed and variable com-
ponents, the mix of which is defined by role, profile, 
location and strategic impact. For Group Management 
and Senior Management, emphasis is placed on the 
long-term variable component, in line with our strate-
gic goal of promoting ownership. The compensation 
mix for Group Management includes a long-term 
 variable remuneration element, part of which is paid in 
shares blocked for three years. Directors receive a 
fixed annual cash fee and a fixed amount of money in 
shares, also blocked for three years. 

The split of the total maximum compensation is set  
as follows:

Elements of the compensation

Board of Directors

100 %

CEO

50 % 50 % 80 % short term
20 % long term

Other members of the Group Management

60 –100 % 0–40 % 80 % short term
20 % long term

Senior Management

60–100 % 0 – 40 %
100 % short term

 fixed base salary   variable

Fig. 2: Display of the compensation

3.1 Fixed Components
The fixed compensation elements include the  
following components:
– base salary
–  pension plans1  

(depending on local practices and regulations)
–  other benefits  

(depending on local practices and regulations) 
1  The Board of Directors is not entitled to a pension scheme according  

to Swiss legislation (BVG).
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Base salary
Each COLTENE employee receives a base salary  
based on:
–  job profile
– experience and skills
–  comparison with external benchmarks
–  location and local regulations
–  strategic impact

Other benefits
COLTENE’s benefit programs including local pension 
schemes are an integral part of the total compensation 
and are designed to enable the Company to compete 
effectively for talent and retain it. Benefits are structured 
to support our overall business strategy, and are 
aligned with local legislation and practices. Group Man-
agement members and certain members of the Senior 
Management, depending on their travel frequency, are 
entitled to a Company car.

3.2 Variable Components
Variable compensation components included one  
or more of the following:
–   performance-related incentives
–  short-term and long-term component 

Performance-related incentives
The payout under the incentive scheme is based on  
a combination of the following:
–  company performance
– financial and functional target achievement
– individual performance

Performance indicators
Earnings before interest and tax (EBIT) in combination 
with revenue growth are the key performance indicators 
for COLTENE and the performance targets are set  
prior to the respective performance cycle. Targets for 
EBIT margin and revenue are based on the medi-
um-term business plan and the relevant budget. The 
Board of Directors in consultation with Group Manage-
ment sets these targets together with the focus area 
for individual discretionary targets.

Weighting of performance criteria
The weighting of the different targets depends on the 
role and responsibilities of the individual (see table on 
page 45). Overall, there is a stronger focus on individual 
targets as determined by management, making it pos-
sible to encourage and reward above average individual 
performance appropriately. The measurement scale  
for the achievement of financial targets (company 
 performance and financial targets) extends from 0 % to  
a maximum of 120 % and is based on a line joining three 
points as explained in the illustration. The entitlement 
for a bonus based on financial targets may start at  
a higher percentage than at 80 % of the defined target.

Scale of variable compensation elements

0 80 % 100 %

100 %

120 %

150 %

Fig. 3: Scale of variable compensation (financial targets)
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The assessment scale for individual and functional 
 target achievement extends from 0 % to 100 %. Partial 
financial targets might be over 100 % fulfilled (up to  
a maximum of 120 %); however, the total variable com-
pensation is capped at the maximum variable compen-
sation agreed with each member of the management 
and may not exceed the total fixed compensation 
 comprising all elements according section 3.1. Fixed 
Components on page 46.

Illustration target achievement

Function

Financial 
weight of  

variable  
component

Functional/
discretionary 

weight of  
variable  

component

Maximum  
variable  

compensation 
as % of fixed 

base salary
CEO 60–80 % 40–20 % 100 %
Other members of the 
Group Management

60–80 % 40–20 % 0–66 %

Senior Management 40–60 % 60–40 % 0–25 %

Long-term component
For Group Management, 20 % of the variable component 
is defined as long-term and is remunerated in the form 
of shares, which are blocked for three years. The calcu-
lation of the grant price for these shares is based on the 
Swiss Performance Index (SPI) of the SIX Swiss stock 
exchange. The free-float-adjusted SPI is considered 
Switzerland’s overall stock market index. It comprises 
practically all of the SIX Swiss Exchange-traded equity 
securities of companies that are domiciled in Switzer-
land or the Principality of Liechtenstein. The shares are 
granted at an index price based on COLTENE’s share 
price of that year. The index price is recalculated every 
four years forming the base for the following four-year 
period. Based on this index price the relative year-on-
year performance of the SPI is applied to calculate the 
new grant price for COLTENE shares during the follow-
ing four-year period. See also Fig. 2.

The remuneration plan contractually agreed to by all 
eligible employees dictates that all rights granted in 
respect of a variable payment shall be immediately, 
automatically and definitively forfeited in the case of 
termination for cause.

3.3 Contract Duration and Notice Period
Duration of term of office of the members of the Board 
of Directors: Each member of the Board of Directors  
is elected every year at the AGM for one year of service 
until the next AGM. Notice period for members of the 
Group Management: No member of the Group 
 Management has a notice period that exceeds twelve 
months.

3.4 Other Types of Payment
There are no severance payments, payments in 
advance, and no specific payments for change of control 
events. In the event of a change of control the Board  
of Directors decides whether there is full vesting under 
the long-term component of variable compen sation or 
not.
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4 Remuneration to Directors and  
Group Management
The tables below show the compensation paid to  
the members of the Board of Directors and to the 
Group Management for the years 2016 and 2017.
 
Remuneration to the Board of Directors
In CHF

     Base remuneration
     Other  

remuneration

in cash in shares 1
Social  

security 2 Total
2016
Nick Huber  85 000  20 000  14 322  119 322 
Robert Heberlein 3  65 000  10 000  7 443  82 443 
Erwin Locher  72 500  10 000  12 509  95 009 
Jürgen Rauch  45 000  10 000  6 393  61 393 
Matthew Robin  72 500  10 000  12 509  95 009 
Roland Weiger  65 000  10 000  11 444  86 444 
Total  405 000  70 000  64 620  539 620 
2017
Nick Huber  80 000  20 000  14 363  114 363 
Robert Heberlein  15 000  2 500  2 512  20 012 
Erwin Locher  70 000  10 000  11 443  91 443 
Jürgen Rauch  60 000  10 000  10 023  80 023 
Matthew Robin  70 000  10 000  11 443  91 443 
Astrid Waser 4  45 000  7 500  6 393  58 893 
Roland Weiger  60 000  10 000  10 023  80 023 
Total  400 000  70 000  66 200  536 200 

1  The value of the number of shares granted is calculated on the weighted average share price of the month of March of the subsequent year.
2  Company paid social security contribution incl. AHV, IV and ALV.  
3 On the general Meeting, March 29, 2017, Robert Heberlein stepped down as Board member for reasons of age.
4  On the General Meeting, March 29, 2017, Astrid Waser was elected as a new Board member.

Remuneration to the Group Management
In CHF      Base  

remuneration      Variable remuneration 1      Other remuneration

in cash in cash in shares 2
Social  

security 3
Other  

benefits Total
2016
Martin Schaufelberger 370 000  289 468  85 088  127 623  23 022  895 201 
Other members 961 049  288 216  84 663  246 590  57 020  1 637 538 
Total 1 331 049  577 684  169 751  374 213  80 042  2 532 739 
2017
Martin Schaufelberger 370 000  292 098  99 676  147 890  23 022 932 686
Other members 970 082 293 172 99 971  269 499  54 235  1 686 959 
Total 1 340 082  585 270 199 647  417 389  77 257 2 619 645 

1  The variable remuneration, which includes cash bonus and shares, is not paid out in the reporting period. It is accrued for and paid out in the following year based on the decision  
of the Board of Directors.

2  The value of shares granted is calculated with the share price at closing of the grant date. For 2016, it was February 22, 2017, and the share price was CHF 84.10.  
For 2017, it was February 20, 2018, and the share price was CHF 98.30.

3  Company paid social security contribution incl. pension funds payments, AHV, IV, ALV, NBU and KTG.
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Approved remuneration to the Board of Directors  
and the Group Management by the AGM
On March 30, 2016, the AGM had to approve the 
 remuneration for the Board of Directors and the Group 
 Management for the financial year 2017 based on the 
Ordinance Against Excessive Compensation in Public 
Corporations (VegüV) and the Articles of Incorpora-
tion of COLTENE Holding AG of April 15, 2014.

Approved remuneration to the Board of Directors for 2017
The AGM approved an aggregate remuneration to 
the members of the Board of Directors of CHF  
560 000 for the financial year 2017. In total, the Board 
of Directors received as compensation CHF 466 200 
in cash and CHF 70 000 in shares.

Compensation to the Board of Directors in 2017 in CHF

Approved  
compensation

 Actual  
compensation

Total remuneration in cash 490 000 466 200
Total compensation in shares 70 000 70 000
Overall remuneration 560 000 536 200

The remuneration to the Board of Directors for 2017 
was within the approved amounts.

Approved remuneration to the Group Management for 2017
The AGM approved an aggregate remuneration to  
the Group Management of CHF 2 900 000 for the 
 financial year 2017. In total, the Group Management 
received as compensation CHF 2 614 583. 

Compensation to the Group Management in 2017 in CHF

Approved  
compensation

 Actual  
compensation

Total remuneration in cash 2 050 000 1 834 728
Total compensation in shares 850 000 784 917
Overall remuneration 2 900 000 2 619 645

The remuneration to the Group Management for 2017 
was within the approved amounts.

Compensation to the Board of Directors  
and the Group Management

2016 2017

Board of Directors
CHF 582 500 CHF 560 000

  CHF 539 620  CHF 536 200

Group  Management
CHF 4 957 065* CHF 2 900 000

 CHF 2 532 739  CHF 2 619 645

 AGM    Approved compensation   Actual compensation

*  Approved compensation to the Group Management according to article 23  
of the Articles of Incorporation of COLTENE Holding AG

Fig. 4: Overview approved and actual compensation

Loans
In the reporting period, no loans, advances, or credits 
were granted to any member of the Board of Directors 
or the Group Management.

Number of shares held by the Board of Directors

31.12.2017 31.12.2016
Nick Huber 4 096 3 800
Robert Heberlein (until AGM 2017) n.a. 167 403
Erwin Locher 5 154 7 306
Jürgen Rauch 148 0
Matthew Robin 4 248 4 350
Astrid Waser (since AGM 2017) 0 n.a.
Roland Weiger 898 750
Total 14 544 183 609

Number of shares held by the Group Management

31.12.2017 31.12.2016
Martin Schaufelberger 8 137 6 932
Gerhard Mahrle 1 659 1 080
Werner Barth 903 645
Werner Mannschedel 1 819 1 650
Christophe Loretan 232 39
Total 12 750 10 346

5 Approval of the Compensation Report
This compensation report provides comprehensive 
transparency with regard to the Company’s general 
compensation principles and in particular to the 
 compensation of the Group Management and the 
Board of Directors. The Board of Directors will present 
this report to the shareholders for consultative approval 
at the Annual General Meeting on March 28, 2018.
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Opinion
In our opinion, the remuneration report  
for the year ended 31 December 2017 of 
COLTENE Holding AG complies with Swiss 
law and articles 14–16 of the Ordinance.

Ernst & Young Ltd

Rico Fehr   Ralf Truffer
Licensed audit expert Licensed audit expert
(Auditor in charge)

St. Gallen, February 28, 2018

We have audited the remuneration report of COLTENE 
Holding AG (pages 49 to 50) for the year ended 31 
December 2017.

Board of Directors’ Responsibility
The Board of Directors is responsible for the 
preparation and overall fair presentation of 
the remuneration report in accordance with 
Swiss law and the Ordinance. The Board of 

Directors is also responsible for designing the remuner-
ation system and defining individual remuneration 
packages.

Auditor’s Responsibility
Our responsibility is to express an opinion 
on the remuneration report. We conducted 
our audit in accordance with Swiss Auditing 
Standards. Those standards require that we 

comply with ethical requirements and plan and perform 
the audit to obtain reasonable assurance about whether 
the remuneration report complies with Swiss law and 
articles 14–16 of the Ordinance.

An audit involves performing procedures to obtain 
audit evidence on the disclosures made in the remuner-
ation report with regard to compensation, loans and 
credits in accordance with articles 14–16 of the Ordinance. 
The procedures selected depend on the auditor’s judg-
ment, including the assessment of the risks of material 
misstatements in the remuneration report, whether 
due to fraud or error. This audit also includes evaluating 
the reasonableness of the methods applied to value 
components of remuneration, as well as assessing the 
overall presentation of the remuneration report. 

We believe that the audit evidence we have obtained is 
sufficient and appropriate to provide a basis for our 
opinion.

Report of the Statutory Auditor to the General Meeting of COLTENE Holding AG,  
Altstätten  
Report of the Statutory Auditor on the Compensation Report

Report of the Statutory Auditor




