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Compensation Report

1. Introduction

The Compensation Report outlines the principles behind, and the elements of, the remuneration
paid to the Board of Directors (“Board”) and the Executive Management Committee (“EMC”)
of DDM Holding AG (“DDM?”). It details the remuneration paid to the Board and EMC in
accordance with the Swiss Ordinance against Excessive Compensation in Stock Exchange Listed
Companies (“OaEC/VegiV”). This Compensation Repott will be submitted to the annual
general meeting of DDM to be held on 17 September 2020 (“AGM”) for a consultative vote.

2. Guiding principles on remuneration

The Board has overall responsibility for defining the remuneration principles of DDM and the
proposed remuneration of the Board and EMC. The Board has delegated the preparatory work
involved to the Remuneration Committee, which submits its proposal to the Board for review
and approval.

The purpose and aim of the Remuneration Committee is to ensure that DDM has access to the
competence requited at an appropriate cost, and that the existing remuneration scheme has the
intended effects for DDM’s operations.

DDM is committed to offer and maintain competitive remuneration which is designed to attract,
retain, and motivate talented individuals, along the following principles:

Fair and transparent
Remuneration is clearly structured, transparent and based on the respective responsibilities and
competencies.

Competitive and market-aligned
Remuneration levels are competitive and in line with relevant market practice.

Pay for performance
A proportion of the remuneration is directly linked to the achievement of DDM and individual
petformance goals.

As a general rule, members of the Board receive a fixed remuneration in cash whereas the
remuneration for all members of the EMC consists of fixed remuneration and a success-

dependent variable remuneration (both in cash).

All members of the Board as well as the members of the EMC have a notice period of up to 12
months. In addition, the employment contracts do not include any severance payments and there

are no change-of-control clauses in place.

3. Organization and competencies
Remuneration Committee

In general, the Board is responsible for determining the remuneration for the members of the
Board and the EMC, based on the recommendations from the Remuneration Committee. As per
the Articles of Association in place, the Remuneration Committee consists of at least two
members of the Board to be individually elected by the AGM for a term of office until completion
of the next annual general shareholder’s meeting. The determination of such remuneration is
subject to final shareholder approval at the AGM.

Within the scope of the Board’s duties, the Remuneration Committee assists the Board by
preparing proposals on remuneration, monitoring and evaluating on a regular basis the structures
and levels of remuneration for the Board, the CEO and other members of the EMC. The main
tasks of the Remuneration Committee, based on a charter issued by the Board, are:

e Prepare the Board’s decisions on issues concerning principles for remuneration and other

terms of employment for the Board and the EMC;

® Monitor and evaluate programs for variable remuneration, both ongoing and those that

have ended during the year, for the EMC;



e Prepare the Board’s proposals to the shareholders” meetings with regard to remuneration
of the Board and the EMC;

® Monitor and evaluate the application of guidelines for remuneration, as well as the current
remuneration structures and levels in DDM.

Information process between the Board and the Remuneration Committee

The Remuneration Committee holds at least one meeting during the period between two
consecutive AGM’s. The Remuneration Committee held two meetings during 2019.

Furthermore, the Remuneration Committee gives oral reports to the Board in relation to its work,
makes proposals on matters that require the Board’s approval.

Competencies regarding the determination of the remuneration

Remuneration Board Shareholders

Committee (AGM)
Chairman remuneration Proposal Decision Approval
Board remuneration Proposal Decision Approval
CEO remuneration (incl. Proposal Decision Approval
performance goals for the short
term incentive)
Other Executives remuneration Proposal Decision Approval
(incl. performance goals for the
short term incentive)

Say on pay vote at the AGM

At the AGM, the Board submits to the shareholders the maximum aggregate amount of
remuneration of the Board and the EMC for binding approval. The voting mechanism set forth
by the Articles of Association provides for approval of the following items by the AGM:

a)  the maximum aggregate amount of the fixed compensation of the Board for the following
term of office;

b)  the maximum aggregate amount of fixed compensation of the EMC for the financial year
following the AGM;

c) the aggregate amount of variable compensation of the EMC for the current financial year

The following agenda items will be submitted to the shareholders for approval at the 2020 AGM:

d) the maximum aggregate amount of fixed compensation for the Board for the period from
the end of the AGM until the end of the 2021 annual general meeting

e) the maximum aggregate amount of fixed compensation for the EMC for the financial year
2021

f)  the maximum aggregate amount of variable compensation for the EMC for the financial
year 2020

4. Remuneration elements

Board of Directors
All members of the Board receive cash remuneration for their services as members of the Board.

Furthermore, the Board may grant special remuneration to any member of the Board who
performs any special or extra services to or at the request of DDM. Special remuneration may be
made payable to a member of the Board who has performed any special or extra setvices in
addition to his ordinary remuneration.



Executive Management Committee

All members of the EMC receive a fixed remuneration for their services as an EMC member. In
addition to the fixed remuneration, the EMC members ate entitled to variable remuneration (i.e.
bonus) which is defined in terms of a percentage of their fixed remuneration. The maximum
bonus is determined taking into consideration the duties and responsibility of the recipients. The
Board approved a scorecard for the EMC for the financial year 2019 and the allocation of variable
remuneration is based on effective results against this scorecard. The scorecard includes
parameters such as investments, portfolio performance, financial performance.

5. Remuneration for financial year 2019
This chapter is subject to audit according to art. 17 OaEC/VeguV.

a. Remuneration to the members of the Board

For the financial year 2019, the non-executive members of the Board received the following
remuneration for their activities:

(in thousands of CHF)
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Boatd fee 27 18 81 26 100 50 302
Other compensation - - - - - - -
Total 27 18 81 26 100 50 302
Employer’s social fees - - - - 20 9 29
Employer’s pension - - - - - - -
contribution
Total - - - - 20 9 29
Total 27 18 81 26 120 59 331
Loans & credits (31- - - - - - - -
Dec-2018)

1) Excludes VAT, if applicable.

For the financial year 2018, the non-executive members of the Board received the following
remuneration for their activities:

(in thousands of CHF)
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Board fee 108 76 79 46 38 32 379
Other compensation 84 - - - 116 28 228
Total 192 76 79 46 154 60 607
Employer’s social fees 22 16 16 9 8 3 74
Employer’s pension - - - - - 2 2
contribution
Total 22 16 16 9 8 5 76
Total 214 92 95 55 162 65 683
Loans & credits (31- - - - - - - -
Dec-2018)

1) Excludes VAT, if applicable.



As of December 31, 2019 no loans and credits (2018: CHF 0) were granted to and are still
outstanding with current and former members of the Board or people who are closely linked
to the Board.

During the financial year 2019, DDM paid no remuneration o severance payments to members
of the Board after leaving their function. The same applies to the financial year 2018.

b. Remuneration to the members of the EMC

For the financial year 2019, the members of the EMC received the following remuneration for
their activities:

(in thousands of CHF) Henrik EMC Total
Wennerholm, (other)
CEO

Fixed * 410 685 1,095
Variable - 238 238
Total 410 923 1,333
Employer’s social fees 131 80 211
Employer’s pension

S 149 36 185
contribution
Total 279 116 396
Total 689 1,039 1,729

* Includes allowances

For the financial year 2018, the members of the EMC received the following remuneration for
their activities:

(in thousands of CHF) Henrik Gustav EMC Total

Wennerholm, Hultgren (other)

CEO D? CEO D
Former Member

from 12-July-18 of EMC
Fixed * 69 212 519 800
Fixed ** 204 - 348 552
Variable 190 77 542 809
Total 463 289 1,409 2,161
Employer’s social fees 129 21 102 252
hmplloye%r s pension 130 ) 35 165
contribution
Total 259 21 137 417
Total 722 310 1,546 2,578

1) Excludes VAT, if applicable.

2) Henrik Wennerholm was appointed as Head of Business Development from 2 May 2018 prior to being
appointed as CEO from 12 July 2018

* Includes allowances

** Amount of supplemental fixed compensation used to cover new members of the EMC, according to
Article 20 of the Articles of Association of the Company. Within the Column “EMC (other)” the following
supplemental fixed compensation was paid out: Kent Hansson (former CEO): 228 TCHF, Andreas Tuczka
(former CEO): 120 TCHF.

As of December 31, 2019 no loans and credits (2018: CHF 0) were granted to and are still
outstanding with current and former members of the EMC.

For the financial year 2019, DDM paid no severance payments to members of the EMC who
gave up their function. The same applies for the financial year 2018.



Report of the statutory auditor

to the General Meeting of DDM Holding AG, Baar

We have audited the compensation report of DDM Holding AG for the year ended 31 December 2019. The audit was limited
to the information according to articles 14—16 of the Ordinance against Excessive Compensation in Stock Exchange Listed
Companies (Ordinance) contained in the tables 5a. and 5b. on pages 3 and 4 of the compensation report.

Board of Directors’ responsibility

The Board of Directors is responsible for the preparation and overall fair presentation of the compensation report in accord-
ance with Swiss law and the Ordinance against Excessive Compensation in Stock Exchange Listed Companies (Ordi-
nance). The Board of Directors is also responsible for designing the remuneration system and defining individual remunera-
tion packages.

Auditor’s responsibility

Our responsibility is to express an opinion on the compensation 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 compensation report complies with Swiss law and articles 14—16 of the Or-
dinance.

An audit involves performing procedures to obtain audit evidence on the disclosures made in the compensation 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 judgment, including the assessment of the risks of material misstatements in the compensation re-
port, 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 compensation report.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.
Opinion
In our opinion, the compensation report of DDM Holding AG for the year ended 31 December 2019 complies with Swiss law

and articles 14—16 of the Ordinance.

PricewaterhouseCoopers AG

Y e i

Peter Eberli Valentin Studer

Audit expert Audit expert
Auditor in charge

Luzern, 27 August 2020

PricewaterhouseCoopers AG, Robert-Ziind-Strasse 2, Postfach, CH-6002 Luzern, Switzerland
Telefon: +41 58 792 62 00, Telefax: +41 58 792 62 10, www.pwc.ch

PricewaterhouseCoopers AG is a member of the global PricewaterhouseCoopers network of firms, each of which is a separate and independent legal entity.
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