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COMPENSATION REPORT

The compensation report describes the compensation principles and
programs as well as the governance framework related to the com-
pensation of the board of directors and the members of the executive
committee of Bossard Holding AG. The report also provides details
around the compensation awarded to those two bodies in the 2016
fiscal year.

The compensation report has been prepared in compliance with the
Ordinance against Excessive Compensation in Listed Companies
(VegiiV), the standard relating to information on Corporate Govern-
ance of the SIX Swiss Exchange and the principles of the Swiss Code
of Best Practice for Corporate Governance of economiesuisse.

1. Compensation philosophy and principles

The compensation philosophy of Bossard Holding AG reflects the commitment
torecruit, retain, motivate and develop well-qualified employees and execu-
tives at all levels in the organization. Compensation programs are designed to
motivate executives to achieve the business objectives and to create long-term
and sustainable value for the company. They are based on the following princi-
ples:

Pay for performance A portion of compensation is directly linked to the sustainable success of the
company and to individual contributions

Alignment to shareholders' interests The compensation system strengthens the link to shareholders' interests
through the delivery of part of the compensation in the form of shares or share-
based payments

Balanced system There is a healthy balance between fixed and variable performance-based
compensation (no excessive leverage of variable compensation, capped at 100
percent of fixed compensation)

Market competitiveness Compensation levels are market competitive in order to attract and retain indi-
viduals with the required skill sets and leadership capabilities

Simplicity and transparency Compensation programs are straightforward and transparent

2. Compensation Governance

2.1. Articles of association

Asrequired by the Ordinance against Excessive Compensation in Listed Compa-
nies (VegiiV), the articles of association of Bossard Holding AG summarize the
compensation principles and include the following provisions:

— Compensation principles (articles 36 to 40): the compensation of the mem-
bers of the board of directors and the executive committee consists of fixed
and variable compensation. Variable compensation depends on the perfor-
mance of the group, its businesses and/or individual contributions and may
be paid out in cash and/or restricted shares. The variable compensation is
capped to one time the annual fixed compensation in order to avoid unex-
pected upward volatility of payouts. In addition, members of the executive
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committee may be awarded restricted stock units at the discretion of the
board of directors.

— Binding vote on compensation amounts of the board of directors and the
executive committee (articles 11.8 and 43): the annual general meeting of
shareholders approves separately the maximum aggregate amounts of com-
pensation payable to the board of directors and to the executive committee
respectively, for the period from May 1 to April 30 of the following year. In
addition, the annual general meeting of shareholders has the opportunity to
express its opinion on the compensation report in a consultative vote.

— Additional amount for payments to members of the executive committee ap-
pointed after the vote on compensation at the annual general meeting of
shareholders (article 42): to the extent that the maximum aggregate compen-
sation amount as approved by the annual general meeting of shareholders
does not suffice, an amount of up to 30 percent of the maximum aggregate
compensation amount approved for the executive committee is available,
without further approval, for the compensation of the members of the execu-
tive committee who have been appointed after the annual general meeting
of shareholders.

— Loans, credit facilities and post-employment benefits for members of the ex-
ecutive committee (article 41): the board of directors may, in justified cases,
grant to members of the executive committee and persons related to them:
mortgage-backed loans or credit up to a maximum of CHF 1 million per per-
son, unsecured loans or credit up to a maximum of CHF 0.5 million per person,
pension benefits outside the occupational pension scheme up to a maximum
of CHF 0.5 million (one-time) per person.

Details available at:
www.bossard.com/en/about-us/investor-relations/corporate-governance/
articles-of-association.aspx

2.2. Compensation committee

In accordance with the articles of association, the organizational rules of
Bossard Holding AG and the compensation committee regulations, the com-
pensation committee is composed of at least three members of the board of di-
rectors that are elected individually by the annual general meeting of share-
holders for a period of one year. Subject to the approval of the annual general
meeting of shareholders, the representative of registered A shares is entitled to
be a member of the compensation committee. The 2016 annual general meet-
ing of shareholders elected Prof. Dr. Stefan Michel (chairman), Helen Wetter-
Bossard and Maria Teresa Vacalli as members of the compensation committee.
Allthree members are independent in accordance with the regulations.

Itis the responsibility of the compensation committee to:

— determine and regularly review the compensation policy and principles appli-
cable to the board of directors and the executive committee, including the de-
sign of compensation programs and retirement benefits plans;

— propose to the board of directors the maximum aggregate amounts of compen-
sation of the board of directors and of the executive committee to be submitted
to the shareholders’ vote at the annual general meeting of shareholders;
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— propose to the board of directors the individual compensation for the mem-
bers of the board of directors, the CEO and the other members of the execu-
tive committee, within the limits approved by the annual general meeting of
shareholders;

— review and approve the employment contracts of the executive committee
members;

— prepare the compensation report.

The levels of authority between the CEO, the compensation committee (CC), the
board of directors (BoD) and the annual general meeting of shareholders (AGM)
are summarized in the table below:

CEO cc BOD AGM

Compensation policy and principles Proposes Approves
Maximum aggregate compensation amounts . -
of the board of directors Proposes Reviews Approves (binding vote)
Maximum aggregate compensation amounts . -
of the executive committee Proposes Reviews Approves (binding vote)
Individual compensation of members of the p A
board of directors roposes pproves
Compensation of CEO including objectives set-

Proposes Approves

ting and performance assessment

Individual compensation of members of the
executive committee including objectives Proposes Reviews Approves
setting and performance assessment

Compensation report Proposes Approves Consultative vote

The compensation committee meets as often as business requires but at least
twice a year.In 2016, it held two meetings, which all members attended.

As a general rule, the CEO participates in the meetings of the compensation
committee in an advisory capacity. Members of the board of directors may at-
tend the committee meetings (without voting rights) and other executives
may be invited in an advisory capacity as well. However, the members of the
board of directors and the executives abstain from voting when their own per-
formance and/or compensation are being discussed. After each meeting, the
chairman of the compensation committee reports to the board of directors on
its activities and recommendations. The minutes of the compensation com-
mittee meetings are available to the full board of directors.

The compensation committee may retain external consultants to provide sup-
port in fulfilling its duties. In 2016, no such external advisors were engaged.
The compensation committee performs a self-evaluation at regular intervals.

2.3. Method of determination of compensation

Benchmarking: in order to assess the market competitiveness of compensation
and to determine appropriate compensation levels for the members of the board
of directors and of the executive committee, the compensation committee peri-
odically reviews the compensation reports published by other international in-
dustrial companies that are listed in Switzerland and comparable to Bossard in
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terms of size (market capitalization, employees, revenues), geographic scope and
business complexity. Such benchmarking analysis was conducted at the end of
2015 on the basis of the Ethos study “annual general meetings 2015, compensa-
tion and corporate governance in SPI companies”, published in October 2015.
The SPI companies ranking 49 to 100 in terms of market capitalization (exclud-
ing financial sector) were selected as peer group. The result of the benchmark
analysis led to some structural changes in the compensation of the board of
directors and the executive committee as explained more in details below.

Performance management: the actual compensation effectively paid outina
given year to the executive committee members depends on their individual
performance. Depending on the level of responsibility, the evaluation of individ-
ual performance takes into account the results of the entire group and/or of a
business area. The performance evaluation is based on quantitative and qualita-
tive assessment criteria. The quantitative elements are derived both from the
current business results and from the longer-term value drivers, which are
decisive for Bossard’s future results and profitability. This is aligned to the
value-oriented and sustainability-focused management approach implemented
by Bossard. Qualitative criteria are derived from the company’s strategic targets.
Therefore, compensation reflects both the sustainable success of the company
and the individual contributions.

3. Compensation structure —board of directors

The compensation of the board of directors includes a fixed component and a
variable component. Based on the benchmarking analysis conducted at the
end of 2015, it has been decided to increase the fixed component and to de-
crease the variable component. The fixed component adequately compensates
members of the board of directors for their time spent serving on the board of
directors and on the committees. It amounts to CHF 300,000 for the chairman
and to CHF 90,000 for the other members of the board of directors. The variable
component corresponds to 0.05 percent of the Group EBIT (compared to 0.1 percent
of the Group net income in previous year), is expected to amount to approx.
CHF 39,000 and is capped to a maximum of CHF 60,000. Those amounts are ex-
clusive of social security contributions.

Effective for the period of office starting at the annual general meeting of
shareholders in 2016, at least CHF 30,000 of the total compensation (previously
20 percent of total compensation) is paid in the form of registered A shares of
Bossard Holding AG. Board members may elect to receive up to CHF 60,000 (in
total) of their total compensation in shares (previously 50 percent of total com-
pensation). The shares are subject to a restriction period of three years during
which they can not be sold, transferred or pledged. The restriction period also
applies in case of termination of mandate, except in case of termination follow-
ing death where the restriction immediately lapses. The shares are priced at
their market value, determined at the end of February of each year based on the
average share price over the previous ten trading days, less a discount of ap-
proximately 16 percent for the three-year restriction period as permitted under
Swiss tax law.
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The decision on the proportion of compensation to be paid in shares (at least
CHEF 30,000 up to CHF 60,000 of total compensation) is made the day after the
annual general meeting of shareholders. The shares required for the share plan
are purchased on the market by Bossard Holding AG.

Fixed compensation
(in CHF per year)

Variable compensation
(in CHF per year)

Chairman of the board of directors 300,000

0.05 percent of EBIT, maximum 60,000

Members of the board of directors 90,000

0.05 percent of EBIT, maximum 60,000

4. Compensation structured — Executive committee

According to the compensation principles defined in section 1, the compensa-
tion of the executive committee includes the following elements:

— Fixed compensation

— Variable compensation

— Management participation plan
Occupational benefits

Structure of compensation of the executive committee:

Purpose Drivers Performance measures Vehicle
Fixed compensation Attract & retain Position, skills and Monthly cash
experience payments

Variable compensation Pay for performance Annual performance
group net income,

strategic goals

Operational results,

Annual bonus in cash

Management Position

participation plan

Align to shareholders’
interests, retain

RSU with five-year
staged vesting period

Occupational benefits  Protect against risks,

attract & retain

Market practice and
position

Retirement plan,
insurance, perquisites

The result of the benchmarking analysis conducted at the end of 2015 showed
that the compensation level of the executive committee was lower than the
market median on all elements (fixed compensation, variable compensation,
management participation plan). Consequently, the compensation of the execu-
tive committee has been adjusted.

4.1. Fixed compensation

The annual fixed compensation is a fixed remuneration paid in cash on a month-
ly basis. It reflects the scope and responsibilities of the role, the skills required to
perform the role and the profile of the jobholder in terms of experience and ca-
pabilities.
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4.2.Variable compensation

The variable compensation rewards the achievement of annual financial goals
and of individual strategic objectives agreed and evaluated within the annual
objective-setting process.

The fixed compensation and the expected variable compensation (assuming 100
percent achievement of all performance objectives) form the so-called total cash
compensation. The target value of the total cash compensation of the CEO and
the other executive committee members is reviewed annually based on the
scope of the role, competitive market practice, individual profile and perfor-
mance, as well as the company’s affordability.

For the CEO, the fixed compensation amounts to 59 percent of total cash compen-
sation, while the variable compensation amounts to 41 percent (or 68 percent of
the annual fixed compensation). For the other executive committee members,
the fixed compensation ranges from 61 percent to 66 percent of total cash com-
pensation while the variable portion ranges from 34 percent to 39 percent. In
order to maintain compensation at a reasonable level and to not encourage
excessive risk taking or a focus on short-term decisions to the expense of the
company’s sustainable success, the variable compensation is capped at 100
percent of the annual fixed compensation.

The variable compensation is based on two components:

— The financial performance of the group as a whole and/or its businesses;

— The achievement of individual strategic goals that are defined and reviewed
annually by the board of directors.

The approximate weighting of those components is illustrated in the graph be-
low. The weightings are defined as ranges because the system shall remain
flexible enough to reflect specific strategic priorities for any business area in

any givenyear.
Other members
Components CEO CFO of the executive committee
Group Operational results of ~ Operational results of ~ Group net income
. . all business areas all business areas
Financial Group net income
performance Own business area Operational results of
80-100 percent .
own business area and
Group
Strategic objectives Individually determined Individually determined Individually determined

0-20 percent

The financial objectives always include a measurement of profitability, such as
group net income or business area and group operating profit, because profit-
ability is absolutely critical to the long-term success of the company. In addition,
financial objectives may also include a measurement of growth, such as revenue
or gross profit growth, depending on the strategic priorities of the respective
business area. For each financial objective, an expected (target) level of perfor-
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mance is determined, either on the basis of the annual financial plan or of the
previous year’s achievements. In addition, a threshold level of performance, be-
low which the payout factor is zero, and a maximum level of performance,
above which the payout factor is capped, are determined as well.

The strategic objectives include more qualitative goals related to innovation, key
project management and leadership.

Due to the commercial sensitivity of financial and strategic objectives, they are
not being disclosed in the compensation report. However, the payout level of the
variable compensation in the reporting year is explained and commented on in
section 5.

The CEO and the other members of the executive committee may opt to buy up
to 20 percent of their total cash compensation in the form of registered A shares
of Bossard Holding AG. The shares are subject to a restriction period of three
years during which they can not be sold, transferred or pledged. The restriction
period also applies in case of termination of employment, except in case of ter-
mination following death where the restriction immediately lapses. The shares
are priced at their market value, determined at the end of February of each year,
based on the average share price over the previous ten trading days, less a dis-
count of approximately 16 percent for the three-year restriction period as per-
mitted under Swiss tax law. The decision to buy shares by the CEO or the other
members of the executive committee is made the day after the annual general
meeting of shareholders. The shares required for the share plan are purchased
on the market by Bossard Holding AG.

4.3. Management participation plan

The objectives of the management participation plan are to strengthen the link
between management and shareholders’ interests, to foster the participants’
long-term motivation and identification with the group, to let participants di-
rectly participate in the long-term shareholder value created through share
price appreciation, and to enable the company to retain and motivate high-
ly-qualified employees.

The long-term management participation plan is offered to selected members
of the management of the group in the form of restricted stock unit (RSU)
awards. At the beginning of the vesting period, a number of RSUs are granted
to each participant, which is based on a monetary amount. The conversion is
carried out at market value in November and is based on the average share
price over the last ten trading days in November. For members of the executive
committee, the number of RSUs granted is determined at the discretion of the
board of directors. In 2016, the grant size for executive committee members
amounted from 14 percent to 17 percent of the annual fixed compensation. For
other participants, the grant size is determined at the discretion of the CEO.

Each RSU is a conditional right to receive one registered A share of Bossard
Holding AG after the vesting period. The RSUs vest conditionally upon the con-
tinuous employment of the participant at the vesting date and according to the
following vesting schedule: one third of the RSUs vest three years after the
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grant date, one third vest four years after the grant date and the last third vest
five years after the grant date. At the respective vesting date, the vested RSUs
are converted into registered A shares of Bossard Holding AG. The shares are not
subject to any further restrictions other than the general rules governing man-
agement transactions. In circumstances where the allocation of shares may be
unsuitable or impractical, the award may be settled in cash.

Vesting period:

YEAR 1 YEAR 2 YEAR 3 YEAR 4 YEAR5

RSU Grant 1/3 Vesting 1/3 Vesting 1/3 Vesting
shares allocation shares allocation shares allocation

In case of termination of employment, the RSUs forfeit without any compensa-
tion, exceptin the cases of retirement, death, disability or change of control,
where the RSUs are subject to an accelerated vesting at the date of termination/
change of control.

4.4. Occupational benefits

The executive committee members participate in the benefits plan available in
the country of their employment contract. Benefits consist mainly of retire-
ment, insurance and healthcare plans that are designed to provide a reasonable
level of protection for the employees and their dependents with respect to re-
tirement, risk of disability, death and health. The members of the executive
committee with a Swiss employment contract participate in Bossard’s pension
plan offered to all employees in Switzerland, in which a base compensation up
to an amount of CHF 282,800 per annum is insured, as well as a supplementary
plan in which earnings in excess of this limit are insured up to the maximum
amount permitted by law. Bossard’s pension benefits exceed the legal require-
ments of the Swiss Federal Law on Occupational Retirement, Survivors’ and
Disability Pension Plans (BVG) and are in line with what other international in-
dustrial companies offer. Members of the executive committee under foreign
employment contracts are insured commensurately with market conditions
and with their position. Each plan varies in line with the local competitive and
legal environment and are, as a minimum, in accordance with the legal re-
quirements of the respective country.

In addition, executive committee members are also eligible to standard perqui-
sites, such as a company car, seniority awards, child allowance and other bene-
fits inkind, according to competitive market practice in their country of con-
tract. The monetary value of these other elements of compensation is evaluated
at fair value and is disclosed in the compensation tables.
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4.5. Employment contracts

The members of the executive committee are employed under employment
contracts of unlimited duration with a notice period of six months, or twelve
months for the CEO. Executive committee members are not contractually enti-
tled to termination payments or any change-in-control provisions other than
the early vesting of RSU awards mentioned previously.

5. Compensation to the members of the board of directors and of the
executive committee

5.1. Compensation paid to current members of the board of directors
for the fiscal years 2016 and 2015

In 2016, the members of the board of directors received a total compensation of
CHF 1.3 million (2015: CHF 1.2 million) in the form of fixed compensation of
CHF 0.8 million (2015: CHF 0.6 million), variable compensation of CHF 0.3 million
(2015: CHF 0.4 million) and social security contributions of CHF 0.2 million
(2015: CHF 0.2 million). Of the total amount, CHF 0.4 million was delivered in
restricted shares (2015: CHF 0.4 million).

Following a conducted benchmark analysis at the end of 2015, the structure of
the remuneration of the board of directors has been adjusted. The amount of
fixed remuneration has been increased while the variable compensation poten-
tialhas been decreased. Therefore, the fixed remuneration of the board of direc-
tors has increased by 29 percent compared to 2015, while the variable compensa-
tion effectively paid out decreased by 20 percent.

In addition, all seven board members have been compensated for the full calendar
year in 2016 while two members were compensated on a pro-rata basis in 2015 as
they had joined the board of directors after the 2015 annual general meeting of
shareholders. This lead to an additional increase of compensation.

The chairman's variable compensation in 2016 amounted to 18 percent of the fixed
compensation (2015: 34 percent). For the other board members, the variable com-
pensation amounted to 58 percent (2015: 90 percent).
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Compensation paid to members of the board of directors for the fiscal

year 2016
Total Thereof in
in CHF Fixed Variable Social costs compensation shares 4
Dr. Thomas Schmuckli Chairman, chairman NC ", ARCC ? 266,667 49,000 43,867 359,534 53,690
Anton Lauber Deputy chairman, ARCC 85,000 49,000 18,704 152,704 28,662
Dr. René Cotting Chairman ARCC 85,000 49,000 18,704 152,704 71,697
Daniel Lippuner ARCC 85,000 49,000 18,704 152,704 71,697
Prof. Dr. Stefan Michel Repr. of registered A shares, 85,000 49,000 18,704 152,704 71,697
chairman CC ¥ NC

Maria Teresa Vacalli NC, CC 85,000 49,000 18,704 152,704 71,697
Helen Wetter-Bossard NC, CC 85,000 49,000 18,704 152,704 43,365
2016 776,667 343,000 156,091 1,275,758 412,505
1) Nomination committee (NC)
2) Audit, risk & compliance committee [ARCC)
3] Compensation committee (CC)
4] Members of the board of directors must draw at least 20 percent, but may draw up to 50 percent of their total

compensation (according to the compensation rules applicable for the term of office until the annual general

meeting of shareholders in 2016) in registered A shares of Bossard Holding AG (according to article 37 of the

articles of association). The shares are priced at market value, less a reduction of approximately 16 percent for

the three years lockup period. The purchase price was CHF 82.60 and took place one day after the annual gener-

al meeting of shareholders 2016.
Compensation paid to members of the board of directors for the fiscal
year 2015

Total Thereof in
in CHF Fixed Variable Social costs compensation shares 4
Dr. Thomas Schmuckli Chairman, chairman NC ", ARCC ? 200,000 68,500 37,233 305,733 100,650
Anton Lauber Deputy chairman, ARCC 75,000 68,500 19,980 163,480 75,030
Dr. René Cotting Chairman ARCC 50,000 43,500 12,997 106,497 -
Daniel Lippuner ARCC 50,000 43,500 12,997 106,497 -
Prof. Dr. Stefan Michel Repr. of registered A shares, 75,000 68,500 19,980 163,480 75,030
chairman CC ¥ NC

Maria Teresa Vacalli NC, CC 75,000 68,500 19,980 163,480 75,030
Helen Wetter-Bossard NC, CC 75,000 68,500 19,980 163,480 75,030
2015 600,000 429,500 143,147 1,172,647 400,770

1)
2)
3
4)

Nomination committee [NC)

Audit, risk & compliance committee (ARCC)

Compensation committee (CC)

Members of the board of directors must draw at least 20 percent, but may draw up to 50 percent of their total
compensation (according to the compensation rules applicable for the term of office until the annual general
meeting of shareholders in 2016) in registered A shares of Bossard Holding AG (according to article 37 of the
articles of association). The shares are priced at market value, less a reduction of approximately 16 percent for
the three years lockup period. The purchase price was CHF 91.50 and took place one day after the annual gener-
al meeting of shareholders 2015.

In 2016, the annual general meeting of shareholders authorized a maximum
compensation amount for the board of directors of CHF 1,500,000 for the period
from May 1, 2016 to April 30, 2017.

Payments to former members of the board of directors
In 2016, as well as in 2015, no compensation was paid to former members of the
board of directors.
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Payments to related parties of members of the board of directors
In 2016, as well asin 2015, no compensation was paid to related parties of present
or former members of the board of directors.

Loans and credits to present or former members of the board of direc-
tors or to related parties

As of December 31, 2016 as well as of December 31, 2015 no such loans or credit
payments existed to present or former members of the board of directors, or to
related parties of present or former members of the board of directors.

5.2. Compensation paid to current members of the executive commit-
tee for the fiscal years 2016 and 2015

In 2016, the members of the executive committee received a total compensation
of CHF 5.6 million (2015: CHF 5.2 million) in the form of fixed compensation of
CHF 2.7 million (2015: CHF 2.5 million), variable compensation of CHF 1.6 million
(2015: CHF 1.5 million), other benefits of CHF 0.1 million (2015: CHF 0.1 million),
RSU grant of CHF 0.5 million (2015: CHF 0.4 million) and social security/pension
contributions of CHF 0.8 million (2015: CHF 0.8 million). Of the total amount,
CHF 0.4 million was delivered in restricted shares (2015: CHF 0.4 million).

The increase in compensation compared to the previous year is due to the fol-
lowing factors:

— All executive committee members were paid for the full calendar year 2016,
while one executive committee member was paid on a pro-rata basis for
eight months in 2015;

— The fixed compensation has been adjusted in 2016 following the benchmark-
ing analysis in order to ensure market conformity;

— The variable compensation was slightly higher than in previous year due
to the strong sales growth (+5.9 percent) and impressive EBIT result (+11.6
percent). Individual objectives were exceeded overall as well;

— The grant size of RSU for the CEO has been increased to further align the
compensation structure to market practice and to strengthen further the
alignment to shareholders' interests.

In 2016 the variable component of the fixed compensation amounted to 69
percent of fixed compensation for the CEO (2015: 69 percent) and to 71 percent
on average for the other executive committee members (2015: 74 percent). The
total expenses for the management participation plan offered to the executive
committee and specified middle and senior managers amounted to CHF 1.5
million in 2016 (2015: CHF 1.2 million).
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Compensation paid to members of the executive committee

Executive committee total

David Dean, CEO

in CHF 2016 2015 2016 2015
Fixed compensation 2,664,353 2,456,330 540,000 526,664
Variable compensation " 1,587,184 1,487,172 371,000 362,000
Other benefits 2 96,305 101,561 9,600 9,600
Subtotal (compensation) 4,347,842 4,045,063 920,600 898,264
Management participation plan (RSU) 450,000 350,000 150,000 50,000
Social and pension costs 791,845 750,953 234,944 229,099
Total 5,589,687 5,146,016 1,305,544 1,177,363
Thereof share payment ¥ 398,215 361,425 - -
Members of the executive committee 7 7

1) The disclosed variable compensation is accrued for the reporting year. This may differ from the actual payment
made in the following year. Any deviations between accruals and actual payments are recognized in the following

reporting year for which the compensation was paid. The compensation disclosed for 2015 is the actual total

payment made.
2] Private share in company vehicle, child allowances, anniversary bonus

3) The market value of the RSUs allocated in the 2016 fiscal year was CHF 137.65 (2015: CHF 101.70).

4)  Members of the executive committee may draw up to 20 percent of their total compensation in registered A

shares of Bossard Holding AG of the previous year (according to article 38 and 39 of the articles of association).

The shares are priced at market value, less a reduction of approximately 16 percent for the three years lockup
period. The draw always takes place one day after the annual general meeting of shareholders. For the drawn

shares in 2016 the price was CHF 82.60 (2015: CHF 91.50).

In 2016, the annual general meeting of shareholders authorized a maximum
compensation amount for the executive committee of CHF 5,600,000 for the

period from May 1, 2016 to April 30, 2017.

Compensation paid to former members of the executive committee

In 2016, as well asin 2015, no compensation was paid to former members of the ex-

ecutive committee.

Compensation paid to related parties of members of the executive

committee

In 2016, as well asin 2015, no compensation was paid to related parties of present

or former members of the executive committee.

Loans and credits to present or former members of the executive com-

mittee or to related parties

As of December 31, 2016 as well as December 31, 2015 no such loans or credit
payments existed to present or former members of the executive committee,

or torelated parties of present or former members of the executive committee.
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6. Participations of members of the board of directors and of the execu-
tive committee at December 31, 2016

At December 31, the individual members of the board of directors and of the
executive committee (including persons closely associated with them) held

the following numbers of registered A shares of Bossard Holding AG:

Board of directors 2016 2015
Dr. Thomas Schmuckli Chairman, chairman NC, ARCC 14,150 15,600
Anton Lauber Deputy chairman, ARCC 8,041 7,694
Dr. René Cotting Chairman ARCC 918 500
Daniel Lippuner ARCC 868 -
Prof. Dr. Stefan Michel Representative of registered A shares, chairman CC, NC 4,270 3,402
Maria Teresa Vacalli NC, CC 2,488 1,620
Helen Wetter-Bossard NC, CC 22,853 23,178
Total 53,588 51,994
Executive committee 2016 2015
David Dean CEO 11,166 23,502
Stephan Zehnder CFO 13,444 14,930
Beat Grob CEO Central Europe 32,174 30,610
Dr. Daniel Bossard CEO Northern & Eastern Europe 4,147 5,474
Steen Hansen CEO America 1,168 354
Robert Ang CEO Asia 8,663 6,578
Dr. Frank Hilgers CCo 900 442
Total 71,662 81,890
At December 31, the individual members of the executive committee held the
following numbers of awarded restricted stock units (RSU):

2016 2015
David Dean CEO 3,350 3,074
Stephan Zehnder CFO 2,623 3,074
Beat Grob CEO Central Europe 2,623 3,074
Dr. Daniel Bossard CEO Northern & Eastern Europe 2,623 3,074
Steen Hansen CEO America 2,623 3,074
Robert Ang CEO Asia 2,623 3,074
Dr. Frank Hilgers CCco 2,266 2,361
Total 18,731 20,805
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REPORT OF THE STATUTORY AUDITOR
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Report of the statutory auditor on the Compensation Report

We have audited the compensation report of Bossard Holding AG for the year ended December 31, 2016. The audit was
limited to the information according to articles 14-16 of the Ordinance against Excessive Compensation in Stock Ex-
change Listed Companies (Ordinance) contained in the note 5 on pages 62 to 65 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 ac-
cordance 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 compensation system and defining individual com-
pensation packages.

Auditor’s responsibility

Our responsibility is to express an opinion on the accompanying compensation report. We conducted our audit in accord-
ance 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 to 16 of the Ordinance.

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 select-
ed depend on the auditor’s judgment, including the assessment of the risks of material misstatements in the compensa-
tion report, whether due to fraud or error. This audit also includes evaluating the reasonableness of the methods applied
to value components of compensation, 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 Bossard Holding AG for the year ended December 31, 2016 complies with
Swiss law and articles 14 —16 of the Ordinance.

Vs |,

Norbert Kithnis Roger Leu
Audit expert Audit expert
Auditorin charge

Zurich, February 27,2017
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