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96 Compensation report 

Swiss Steel Holding AG reports separately on the compensation of the Board of 
Directors and Executive Board (Executive Committee within the meaning of the 
Ordinance against Excessive Compensation in Stock Exchange Listed Companies). 
The intention of the compensation report is to disclose the relevant explanations in 
a transparent and comprehensible manner. 

1 Introduction 

1.1 Foreword 
Dear shareholders, 

This compensation report sets out the principles governing compensation of the Board of 
Directors and Executive Board. In addition, it describes the duties of the Compensation 
Committee, the process of defining compensation as well as details of compensation paid to the 
Board of Directors and the Executive Board in the fiscal year 2020. The report will be presented to 
the 2021 Annual General Meeting for consultative vote. It is based on the principles laid down in 
the Swiss Code of Obligations, the Swiss Ordinance against Excessive Compensation in Listed 
Stock Corporations, the SIX Swiss Exchange’s Corporate Governance Guidelines and 
economiesuisse’s Swiss Code of Best Practice.  

The Swiss Steel Group’s compensation policy is an integral component of its personnel strategy. 
On the one hand, compensation must be competitive and attractive in order to attract the best 
specialists and leaders, reward their performance and the corporate success resulting from this, 
and retain these talents within the Company. And on the other, if results fall short of the targets set 
or are negative, compensation must be reduced accordingly and be used to offset costs. These 
objectives are reflected in the variable components of compensation, which thus also take into 
account the interests of the equity owners. 

2019 had already proven to be a year full of challenges. Demand for special steel – especially from 
the automotive industry – has been in constant decline. After successful refinancing and 
successful raising of equity through a capital increase in January 2020, at the beginning of the 
year the course was set for recovery. Unfortunately, however, the outlook for the broader global 
economy darkened considerably as the coronavirus began to spread around the world. The crisis 
hit us particularly hard. Even after stepping up our operational measures to optimize costs and 
maintain liquidity, we were only able to partly offset the revenue lost due to the drop-off in orders. 
Since this meant we fell short of our corporate objectives, the bonus component related to this 
was likewise forfeited in full. 
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The Board of Directors also took the difficult economic situation facing the Company as an 
opportunity to reduce the compensation of each member of the Board of Directors as well as to 
adjust the parameters governing compensation for new Executive Board members in an initial 
review. 

Yours, 

 
Heinrich Christen | Chairman of the Compensation Committee 

 

 

1.2 Statutory principles governing voting on compensation 
The Company’s “Articles of incorporation” govern performance-related compensation of the 
Board of Directors, the Executive Board and any advisory boards (art. 16b (2)), allocation of 
shares, conversion rights and options (art. 16b (2)–(4)), credits, loans and pension payments 
(art. 16c), arrangements for the Annual General Meeting’s vote on compensation, and the 
additional amount for the Executive Board’s compensation, should an approved total amount not 
be sufficient (art. 16e). 

The regulations are provided in full on our website in the section “Investor Relations/Corporate 
Governance”: https://www.swisssteel-group.com/en/group/corporate-governance 

According to the Company’s “Articles of incorporation”, the Annual General Meeting approves 
annually, separately and in a binding manner the total maximum amounts proposed by the Board 
of Directors for: (i) the compensation of the Board of Directors and any advisory board for the 
period until the following Annual General Meeting, and (ii) the compensation of the Executive 
Board for the fiscal year following the Annual General Meeting. 

If the total maximum amount approved for the compensation of the Executive Board is insufficient 
to compensate members of the Executive Board appointed after the resolution of the General 
Meeting until the beginning of the following approval period, the Company may use per person an 
additional amount of not more than 40 % of the previously approved total maximum compen-
sation of the Executive Board for the respective approval period. The Annual General Meeting 
does not vote on the additional amount used. 

Besides the above approval, at the request of the Board of Directors the Annual General Meeting 
may annually pass a separate and binding resolution to increase the approved compensation 
amounts for the Board of Directors, the Executive Board and any advisory boards for the current 
approval period or the previous approval period. The Board of Directors is entitled to pay all kinds 
of compensation out of the total approved and additional amounts. 

The Board of Directors may submit the prior-year compensation report to the Annual General 
Meeting for a consultative vote. 
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2 Governance and processes for 
compensation 

2.1 Organization and tasks of the Compensation Committee 
The Compensation Committee is the first authority in preparing the information needed for a 
proposal on the compensation of the Board of Directors and Executive Board for submission to 
the entire Board of Directors. The Compensation Committee’s primary duty is to monitor the 
organization, qualifications, performance and compensation of the Executive Board and the 
Board of Directors in order to ensure fair, adequate and competitive compensation that is 
consistent with the strategic goals of the Swiss Steel Group. The Compensation Committee 
consisted of three members of the Board of Directors until Jens Alder stepped down effective 
December 22, 2020. Jens Alder had been the Chairman of the Compensation Committee during 
the reporting period until this date. Heinrich Christen assumed the position of Chairman of the 
Compensation Committee from December 23, 2020 (since the 2020 Annual General Meeting). 
Dr. Svein Richard Brandtzæg remained a regular member of the Compensation Committee during 
the reporting period (since the 2020 Annual General Meeting). 

All members of the Compensation Committee have the requisite experience, are familiar with 
compensation practices and understand market developments. 

The Compensation Committee met twice in the fiscal year 2020. Compensation-relevant topics 
were presented without delay to the Board of Directors for a decision. 

Principles are laid down in the Company’s “Articles of incorporation” to govern the organization 
and assumption of tasks of the Compensation Committee. In addition, the Board of Directors has 
adopted regulations describing the constitution and duties of the Compensation Committee in 
detail. 

The main duties of the Compensation Committee are: 

– Preparing proposals for defining the general personnel policy 
– Determining the principles for selecting candidates for election or reelection to the Board of 

Directors 
– Determining the principles for selecting members of the Executive Board 
– Preparing proposals for the Board of Directors of the Company regarding the appointment of 

members of the Executive Board 
– Preparing proposals for the Board of Directors of the Company regarding personnel 

development and succession planning for the Executive Board 
– Preparing principles regarding compensation of the members of the Board of Directors of 

the Company, the committees as well as the Executive Board, and drafting a proposal for 
the resolution on such compensation for the Board of Directors of the Company. The Annual 
General Meeting votes on whether to approve the resolution of the Board of Directors 

– Preparing proposals regarding compensation of the members of the Board of Directors, 
including its committees and the Executive Board by the Annual General Meeting in 
accordance with art. 16e of the Company’s “Articles of incorporation” 

– Preparing proposals of the Board of Directors for the specific compensation of the members 
of the Board of Directors of the Company, the committees and the Executive Board in 
accordance with the principles approved by the Board of Directors 

– Preparing the compensation report 
– Approving any additional mandates of the Executive Board outside the Swiss Steel Group 
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2.2 Decision-making process for determining compensation 
The Compensation Committee regularly examines the structure and amount of compensation 
paid to members of the Board of Directors and the Executive Board. It then proposes any 
changes for approval by the entire Board of Directors. This process includes, but is not limited to, 
examining the base salary and fringe benefits as well as performance-related short-term and long-
term compensation for the Executive Board. Furthermore, the Compensation Committee is 
responsible for managing the performance review process of individual members of the Executive 
Board, preparing succession planning, and submitting recruitment proposals. 

The members of the Executive Board are not involved in determining their own compensation. 
However, the Chief Executive Officer (CEO) is consulted on the compensation proposed for other 
members of the Executive Board. 

Recommendations relating to the compensation of the Board of Directors must be in line with 
internal guidelines and are subject to the approval of the Board of Directors. 

The Compensation Committee consults external advisors where necessary. 

The table below summarizes the roles of the Compensation Committee (CC), the Board of 
Directors (BoD) and certain members of the Executive Board (CEO) in recommending and 
approving compensation of the Executive Board and Board of Directors: 

Decisions on components of compensation Suggestion Consultation Approval1) 
    
Base salary for the Executive Board CC CEO2) BoD 

Target compensation for short-term incentive for the 
Executive Board CC CEO2) BoD 

Target compensation for long-term incentive for the 
Executive Board CC CEO2) BoD 

Compensation of the Board of Directors CC – BoD2) 

    
Decisions on performance targets and achievement of goals Suggestion Consultation Approval1) 
    

Short-term incentives of the CEO 
Chairman of the 
BoD – BoD 

Short-term incentives of the Executive Board (excl. 
CEO) 

Chairman of the 
BoD CEO BoD 

Long-term incentives of the Executive Board (incl. CEO) CC CEO2) BoD 
    

1) Within the aggregate amount of compensation approved by the Annual General Meeting. 
2) In accordance with the general provisions on absence/abstention. 
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3 Compensation principles 

3.1 Compensation guidelines 
Compensation of members of the Board of Directors and Executive Board is set so that it is 
appropriate, competitive, and performance-based and it is aligned to the strategic goals and 
success of the Group. 

3.2 Compensation components 
The Company’s “Articles of incorporation” provide that the Company can also award a 
performance-related component to the members of the Board of Directors and the Executive 
Board besides the fixed compensation. The amount of this additional component depends on 
qualitative and quantitative targets and parameters set by the Board of Directors. Performance-
related compensation can be paid in cash or by allocation of participation share certificates, 
convertible rights or options, or other participation rights. 

As explained in detail below, the members of the Executive Board receive a performance-based 
component, part of which can be settled in shares, in addition to the fixed component. 

The members of the Board of Directors receive fixed fees which are payable partly in cash and 
partly in shares. 
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4 Compensation of the Executive Board 

4.1 Determining compensation 
The policy of the Swiss Steel Group is to position the Executive Board’s compensation so that it 
reflects the median of peer companies in the Swiss Market Index (SMIM non-FS), such as Sulzer, 
OC Oerlikon, etc. The short-term and long-term incentive plans stipulate that the members of the 
Executive Board receive correspondingly higher compensation if they outperform their targets and 
correspondingly lower compensation if they fall short of their targets. 

4.2 Individual components of compensation 
The rewards package for the Executive Board consists of fixed and performance-based 
components as well as social security contributions. The fixed component is a base salary, while 
the performance-based component consists of a short-term incentive (STI) and a long-term 
incentive (LTI). 

The diagram shows the general composition of compensation for the Executive Board effective 
December 31, 2020:  

 Short-term incentive Long-term incentive 
   

Purpose 
Recognizes short-term financial 
performance 

Recognizes sustainable growth in the 
Company’s value 

Allocated Annually Annually 

Exercised Annually After three years 

Measured by 
Adjusted EBITDA, operating free 
cash flow, personal goals 

Return on capital employed, 
absolute shareholder return 

   
 

 CEO CFO1) CRO CEO CFO1) CRO2) 

Minimum3) as a percentage of base 
salary 37.5 % 0 %4) 0 % 37.5 % 0 %5) 0 % 

Percentage of base salary if targets 
are reached 75 % 50 % 100 % 75 % 50 % 0 % 

Maximum as a percentage of base 
salary if targets are exceeded 150 % 75 % 100 % 150 % 75 % 0 % 

Compensation Cash Cash Cash 

Shares 
and/or 
cash 

Shares 
and/or 
cash 

 

       

1) Market adjustment (in the case of the departed CFO, the target for STI and LTI was 60 %; the maximum as a percentage of base salary 
on outperforming the targets was 120 %. 

2) The function of the CRO is temporary in nature. The appointed CRO is employed under a consultancy agreement and works for the 
Group. 

3) New contracts do not guarantee a minimum payment.  
4) In the year joined, the pro-rata STI is provided on the basis of the target bonus.  
5) In the year joined, the pro-rata LTI is guaranteed on the basis of the target bonus.  

 
4.2.1 Base salary 
The Compensation Committee is responsible for proposing the base salary of the members of the 
Executive Board. The proposals then have to be approved by the Board of Directors. The base 
salary reflects the scope of the responsibilities of a function, the required qualifications as well as 
the experience and competency of the respective employee. In examining whether to amend the 
base salary, comparative information (market data) and the performance of the individual in the 
past fiscal year are taken into account. 

General composition of 
compensation for the Executive 
Board in 2020 1) 

1) Excluding non-cash benefits and 
pension fund expenses 

 

43%
29%

32%

37%

25%
34%

100 %

STI
Base salary

LTI

Target
compensation

Maximum
compensation

100 %
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4.2.2 Short-term incentive (STI) 
Compensation for short-term financial performance 

The plan for recognizing short-term success is designed to reward the Executive Board of the 
Swiss Steel Group for achieving annual performance targets that are specific, quantifiable and 
challenging. The performance targets of Executive Board members consist of financial targets for 
the Group (adjusted EBITDA and operating free cash flow (OFCF)) as well as personal targets.  

Targets are compiled in line with Swiss Steel Holding AG’s business model and corporate 
strategy. All performance targets were defined in advance.  

The performance indicators and respective weightings for 2020 are as follows: 

Performance indicator Weighting
  
Adjusted EBITDA 33.3 %

Operating free cash flow 33.3 %

Personal targets 33.3 %

 

The Executive Board members’ personal targets related to matters including the restructuring and 
strategic further development of the Group as well as the improvement of the financial and cost 
situation, including a capital increase within the scope of the financing concept. 

The mechanisms of action of the short-term incentive plan (STI) are outlined in the diagram.  

The amounts of the STI if the targets are achieved in full in relation to the base salary are as 
follows: 

– CEO 75 %  
– CFO 50 %1)  
– CRO 100 % 

Outperforming the STI targets can lead to a higher payment, whereby a maximum degree of 
target achievement of 200 % has been defined for the CEO and 150 % for the CFO1) (corresponds 
to 150 % of base salary for the CEO and 75 % for the CFO). For the CRO, the target of 100 % is 
likewise the maximum amount paid out for the STI. Failure to meet the targets either in part or in 
full means that the payment will be reduced or forfeited entirely, although a minimum payout of 
50 % is guaranteed for the CEO2) (corresponding to 37.5 % of base salary for the CEO).  

The Board of Directors has adjusted the parameters governing the STI and has already 
implemented these for new contracts in 2020.  
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Future parameters governing compensation 

Payout 
in % 

 

1) Market adjustment (In the case of the departed CFO, the target for the STI was 60 %; the maximum as a percentage of base salary on 
outperforming the targets was 120 %. 

2) New contracts do not guarantee a minimum payment. 

 

4.2.3 Long-term incentive (LTI) 
Compensation for sustainable growth in the Company’s value 

The mechanisms of action of the long-term incentive plan (LTI) are outlined in the diagram on the 
following page. The amounts of the LTI if the targets are achieved in full by the individual members 
of the Executive Board in relation to the base salary are as follows: 

– CEO 75 %  
– CFO 50 %1) 

Outperforming the LTI targets can lead to a higher payment, whereby a maximum degree of target 
achievement of 200 % has been defined for the CEO and 150 % for the CFO1) (corresponds to 
150 % of base salary for the CEO and 75 % for the CFO). The CRO2) does not receive any LTI 
compensation. 

Failure to meet the targets either in part or in full means that the payment will be reduced or 
forfeited entirely, although a minimum payout of 50 % is guaranteed for the CEO3) (corresponding 
to 37.5 % of base salary for the CEO).  

1) Market adjustment (In the case of the departed CFO, the target for LTI was 60 %; the maximum as a percentage of base salary on 
outperforming the targets was 120 %. 

2) The function of the CRO is temporary in nature. The CRO who has been appointed also works for the Group as a consultant. 
3) New contracts do not guarantee a minimum payment. 

 

The LTI is based on two different performance indicators: return on capital employed (ROCE) and 
absolute shareholder return (ASR). The Company uses these indicators to create long-term 
incentives for LTI program participants, which serve to align the Swiss Steel Group’s corporate 
strategy with the interests of the equity owners.  

Each performance indicator has a threshold as well as a target and maximum value defined by 
the Board of Directors. All values are defined and have the aim of rewarding outstanding 
performance.  
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The plan differentiates between the one-year compensation period and the three-year 
performance period in which to achieve the performance targets for the indicators described 
(ROCE, ASR). The current compensation period is the fiscal year 2019, while the corresponding 
performance period covers the fiscal years 2019 – 2021. 

The percentage target achievement comprises the percentage achievement of the two 
components ROCE growth and absolute share performance, each multiplied by a factor of 0.5. 

As a formula, the calculation is as follows: 

ROCE growth  = 3 x ROCE year 1 + 2 x ROCE year 2 + ROCE year 3 
6 

and 

During the three-year performance period, the compensation payable under the scope of LTI is a 
vesting entitlement which is not calculated until the end of the performance period. At the 
discretion of the Board of Directors, the compensation payable under the LTI program can be 
paid in Swiss Steel Holding AG shares, in cash or a mixture of the two. This decision has to be 
made by the allocation date. 

The individuals do not have voting rights or rights to dividends from potentially receivable shares 
during the three-year performance period. As soon as shares have been finally allocated and 
transferred, the owners have full rights relating to them, excepting any internal trading restriction 
periods. 

The Board of Directors has adjusted the parameters governing the LTI and has already 
implemented these for new contracts in 2020. 

Future parameters governing compensation 

Payout 
in % 

 

If the employment contract of a member of the Executive Board is terminated before the end of 
the compensation period, that member is entitled to a pro rata allocation of the compensation due 
under the LTI. This pro rata allocation is calculated based on the number of days from the 
beginning of the compensation period up to and including the day on which employment ends, 
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divided by the total number of days in the compensation period. Claims for the remainder of the 
compensation period after employment ends are explicitly excluded. Achievement of target ROCE 
and ASR is not assessed until the end of the performance period, including in the case of pro rata 
allocation. 

4.2.4 Pension benefits 
The members of the Executive Board are covered by an accident insurance policy for the duration 
of their time in office. The policy provides for benefits in the event of invalidity and death, as well as 
insurance within the occupational welfare fund (pension fund) of Swiss Steel Holding AG. In cases 
of temporary illness, an accident or other absence from work through no fault of the individual 
concerned, the members of the Executive Board receive their base salary for a maximum period 
of twelve months, but not beyond the termination date of their agreement. Executive Board 
members are also covered by other Group insurances (including D&O, corporate legal protection 
insurance and travel insurance).  

4.2.5 Non-cash benefits 
The Company provides the members of the Executive Board with a company car that can be 
used for business and privately for the duration of their contracts. The costs to acquire, operate, 
maintain and service the company car are covered by the Company. Any taxes and social 
security contributions (employee’s portion) resulting from private use have to be paid by the 
Executive Board member. In addition, the Company covers the costs for any health check-up. 
The non-cash benefits are included in the compensation tables. 

4.3 Members of the Executive Board 
In accordance with the organizational regulations applicable as at the reporting date, the 
Executive Board consists of the Chief Executive Officer (CEO, Chairman), the Chief Financial 
Officer (CFO) and the Chief Restructuring Officer (CRO, as of 12.08.2020). 

The Executive Board consisted of the following members over the course of the fiscal year: 

Name Function Period 
   
Clemens Iller CEO 01.01.2020 – 31.12.2020 

Markus Böning CFO 01.10.2020 – 31.12.2020 

Matthias Wellhausen CFO 01.01.2020 – 30.09.2020 

Josef Schultheis1) CRO 12.08.2020 – 31.12.2020 

1) Mr. Schultheis was appointed as a temporary consultant, among other things to support our Group as CRO and member of the 
Executive Board within the scope of the restructuring. 
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4.4 Compensation tables 
The Annual General Meeting approved a total amount of CHF 7,500,000 for the members of the 
Executive Board for the fiscal year 2020. The Executive Board’s rewards package came to 
CHF 5,283,204 in total in 2020 (2019: CHF 3,828,519) and is, therefore, below the maximum 
amount approved. Clemens Iller, CEO, was the highest-earning member of the Executive Board in 
both 2020 and 2019. 

   Cash/deposits   Pension fund expenses  

in CHF (gross)  
Fixed 

remuneration STI (variable) LTI (variable) 1) 
Non-cash 
benefits 2) 

Postemploy-
ment benefit 

contributions 3) 

Health, 
accident and 

other insurance 
contributions Total

                  

2020         

Highest-paid person: 
Clemens Iller (DE) CEO 1,200,000 600,000 575,824 13,891 336,942 45,904 2,772,561

Total Executive 
Committee  2,448,275 1,334,772 850,140 42,986 613,187 55,105 5,344,466
         

2019         

Highest-paid person: 
Clemens Iller (DE) CEO 1,200,000 450,000 605,075 11,717 290,515 11,009 2,568,316

Total Executive 
Committee  1,800,000 630,000 847,105 19,397 515,343 16,674 3,828,519
         

1) Provisionally, based on Black-Scholes model calculation. After a three-year performance period (see point 4.2.3), the LTI 2017 was paid 
out in 2020 in the amount of CHF 1,036,536 for the Executive Board (of which CHF 751,113 for the CEO) in shares. In the 
Compensation Report 2017, an LTI of CHF 1,229,580 was reported for the Executive Board based on the Black-Scholes method. 

2) Private contribution for car and other non-cash benefits. 
3) Employer contributions to the pension fund and other post-employment benefit plans. 

 

In the reporting year, no additional amounts pursuant to the Company’s “Articles of incorporation” 
were used. No increase in the maximum compensation was applied for the current and the 
previous approval period. 

The performance indicators under the STI were not changed in 2020. The Group fell well short of 
its financial targets in 2020. The resulting STI for the fiscal year 2020 will be paid out in cash to all 
members of the Executive Board in 2021. 

4.5 Additional compensation 
The Executive Board did not receive any compensation beyond the components already 
described. 

No compensation was paid in 2020 to former members of the Executive Board who left the 
Company in the reporting period or earlier. 

4.6 Contractual components and termination payments 
4.6.1 Termination clause 
According to the Company's "Articles of incorporation", contracts can be concluded with 
members of the Executive Committee for a fixed term of up to one year or for an indefinite period 
subject to a maximum of 12 months' notice. 

The employment contracts do not contain any clauses related to change of control or termination 
indemnities. 
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4.6.2 Non-compete clause 
The members of the Executive Board are prohibited from performing activities for another 
company and/or person that is a competitor of the Company or one of its affiliates throughout the 
term of office and for a period of twelve months after stepping down. During the period covered 
by the post-contractual non-compete clause, the employer pays compensation of 50 % of the 
Executive Board member’s most recent base salary. 

4.7 Liabilities from previous reporting periods 
There are no current liabilities from reporting periods prior to the fiscal year 2020 that were 
incurred in connection with compensation for Executive Board members, with the exception of 
the LTI program for the two preceding years, as their three-year performance period has not 
ended yet. 
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5 Compensation of the Board of 
Directors 

5.1 Determining compensation 
The Compensation Committee regularly reviews the compensation principles and compensation 
of the Board of Directors and the individual functions within the Board. 

5.2 Individual components of compensation 
The members of the Board of Directors receive compensation for the performance period from the 
date of the Annual General Meeting until the following Annual General Meeting. This compensation 
is partly settled in cash and partly in Swiss Steel Holding AG shares. The Chairman receives higher 
compensation than the other members, corresponding to his office and responsibilities. 

Members receive additional compensation in cash for their involvement on committees appointed 
by the Board of Directors. The Chairman of each committee receives higher compensation than 
the other members. The Chairman of the Board of Directors does not receive additional 
compensation for his work on committees in general (and for being the Chairman of the 
Compensation Committee in the reporting period in particular). 

Any social security contributions (old age, survivors’, disability and unemployment insurance, fund 
for loss of earned income, employer and employee contributions) are paid by the Company. 
Members of the Board of Directors do not receive any pension benefits beyond those provided for 
by the law and are not subject to the pension fund. If members leave the Company before the 
end of their term in office, cash and share-based compensation is payable on a pro rata basis. 

Given the difficult economic situation facing the Company, the Board of Directors has significantly 
reduced its own compensation and has also remained subject to the total costs governing the 
previous term of office, even though the Board of Directors was comprised of one additional 
person during the current term of office  

Compensation for the two terms of office: 

 New compensation structure1) Previous compensation structure2) 

Function Cash in CHF Shares in CHF Cash in CHF Shares in CHF
     
Chairman 225,000 175,000 250,000 250,000

Member 80,000 70,000 80,000 100,000

Audit Committee Chairman 40,000 – 50,000 –

Audit Committee member 25,000 – 30,000 –

Compensation Committee Chairman 35,000 – 40,000 –

Compensation Committee member 25,000 – 25,000 –

1) Compensation for the period of office from AGM 2020 (April 28, 2020) until AGM 2021 (April 27, 2021): 
2) Compensation for the period of office from AGM 2019 (April 30, 2019) until AGM 2020 (April 28, 2020): 

 

Cash compensation is paid at the end of the quarter in each case. The Company makes the 
social security contributions associated with compensation based on the information available 



 

 Compensation report 109

and provides confirmation statements to the members. Otherwise, the members are each 
responsible for proper taxation. 

The members receive reimbursement of any actual out-of-pocket expenses upon production of 
receipts (to the extent permitted by tax provisions). There is no lump-sum reimbursement of 
expenses. 

For the share-based portion of compensation approved by the Annual General Meeting, the 
number of shares at the beginning of the term in office is calculated based on market data 
(volume-weighted average price (VWAP)) from the tenth trading day before until the tenth trading 
day after publication of the financial statements. Shares are transferred at the end of each term in 
office. If a member joins the Board of Directors during the year of office or leaves prematurely, the 
allocation will be pro rata for the duration of membership of the Board of Directors. 

Members of the Board of Directors do not have any voting rights or rights of ownership to these 
shares before transfer. 

5.3 Compensation tables 
The Annual General Meeting approved a maximum amount of CHF 2,300,000 for the members of 
the Board of Directors for the compensation period from the 2020 Annual General Meeting until 
the 2021 Annual General Meeting. This compensation should be issued in the form of Company 
shares up to an amount of CHF 950,000 (plus mandatory social security contributions: in 
particular, old age, survivors’, disability and unemployment insurance, fund for loss of earned 
income). The decision corresponds to the decision of the 2019 Annual General Meeting.  

CHF 877,047 of the 2020 compensation was paid in cash and CHF 697,099 in Company shares 
(plus mandatory social security contributions, in particular: old age, survivors’, disability and 
unemployment insurance, fund for loss of earned income). The rewards package during the 
period of office was therewith below the approved maximum amount. 
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in CHF  
Fixed 

remuneration

Fixed 
remuneration in 

shares 1) 

Contribution to 
mandatory 

social security 
systems 2) Total

            

2020      

Dr. Svein Richard Brandtzæg (NO) 3) Member 78,750 47,562 0 126,312

Heinrich Christen (CH) 3) Chairman 74,301 50,151 18,252 142,704

David Metzger (CH/FR) 3) Member 78,750 47,562 18,568 144,880

Dr. Michael Schwarzkopf (AT) 3) Member 60,000 47,562 0 107,562

Karin Sonnenmoser (DE) 3) Member 78,750 47,562 0 126,312

Jörg Walther (CH) 3) Member 60,000 47,562 15,739 123,301

Adrian Widmer (CH) 8) Member 122,500 79,617 29,602 231,719

Dr. Oliver Thum (DE) 4) Member 6,667 6,575 0 13,242

Michael Büchter (DE) 5) Member 27,500 32,055 6,814 66,369

Martin Haefner (CH) 5) 
Vice-

Chairman 27,500 32,055 6,814 66,369

Isabel Corinna Knauf (DE) 5) Member 26,250 32,055 8,519 66,824

Alexey Moskov (CYP) 5) Member 26,250 32,055 8,519 66,824

Jens Alder (CH) 6) Chairman 209,829 194,726 57,409 461,964

Total amount  877,047 697,099 170,233 1,744,379
      

2019      

Jens Alder (CH) 6) Chairman 187,500 187,500 51,611 426,611

Edwin Eichler (DE) 7) Chairman 62,500 62,500 17,362 142,362

Martin Haefner (CH) 5) 
Vice-

Chairman 110,000 100,000 24,623 234,623

Michael Büchter (DE) 5) Member 115,000 100,000 24,145 239,145

Isabel Corinna Knauf (DE) 5) Member 105,000 100,000 29,333 234,333

Marco Musetti (CH) 7) Member 26,250 25,000 7,375 58,625

Adrian Widmer (CH) 8) Member 97,500 75,000 24,509 197,009

Alexey Moskov (CYP) 5) Member 78,750 75,000 21,810 175,560

Dr. Oliver Thum (DE) 4) Member 87,500 100,000 0 187,500

Total amount  870,000 825,000 200,769 1,895,769
      

1) The reporting system for share-based compensation was adapted to generally accepted practice, which requires reporting at the time 
of allocation. 

2) All contributions of employer and employee to social security are paid by the company. 
3) Member of the Board of Directors since April 28, 2020; Chairman since December 23, 2020. 
4) Member of the Board of Directors until January 24, 2020. 
5) Member of the Board of Directors until April 28, 2020. 
6) Member of the Board of Directors until December 22, 2020. 
7) Member of the Board of Directors until April 30, 2019. 
8) Member of the Board of Directors since April 30, 2019.  

5.4 Additional compensation 
No compensation was paid in the fiscal year 2020 to members of the Board of Directors that left 
the Company in the prior period or earlier.  

No options were allocated in the reporting period. Where members of the Board of Directors were 
involved in related party transactions, this is indicated in note 36 of the consolidated financial 
statements. 
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6 Loans and credits 

The articles of incorporation provide that loans or credits of up to CHF 1 million may be granted to 
members of the Board of Directors or Executive Board, including, but not limited to, advances for 
the costs of civil, penal or administrative proceedings relating to the activities of the respective 
person as a member of the Board of Directors or the Executive Board of the Company (in 
particular court and lawyers’ fees). 

As at December 31, 2020, the Swiss Steel Group had not granted any collateral, loans, advances 
or credits to member, or related parties of members of the Board of Directors or Executive Board. 
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7 Shareholdings 

The following members of the Board of Directors own shares in Swiss Steel Holding AG:  

   Number of shares 
Number of 

entitlements 2) 

Board of Directors 1)  31.12.2020 31.12.2019 31.12.2020
     
Heinrich Christen (CH) 3) Chairman 9) 950,000 - 317,023

Jens Alder (CH) 6) former Chairman 494,658 - 717,220

Martin Haefner (CH) 5) 10) former Vice-Chairman 1,005,727,413 165,375,000 -

Dr. Svein Richard Brandtzæg (NO) 3) Member - - 224,206

David Metzger (CH/FR) 3) Member - - 298,942

Dr. Michael Schwarzkopf (AT) 3) Member - - 224,206

Karin Sonnenmoser (DE) 3) Member - - 224,206

Jörg Walther (CH) 3) Member - - 298,942

Michael Büchter (DE) 5) Member 606,631 460,890 -

Isabel Corinna Knauf (DE) 5) Member 241,658 96,390 -

Adrian Widmer (CH) 8) Member 197,864 - 298,942

Alexey Moskov (CYP) 5) Member 197,864 - -

Dr. Oliver Thum (DE) 4) Member 580,527 469,228 -

Total amount  1,008,996,615 166,401,508 2,603,687
     

1) Including shares held by "related parties" of members of the Board of Directors (see note 35 to the consolidated financial statements as 
of 31.12.2019). 

2) This item shows the respective number of shares of the Company that were earned pro rata temporis during the current term of office by 
the members of the Board of Directors as of December 31, 2020. These shares, including the remaining portion of shares for the period 
from January 1, 2021 to the ordinary AGM 2021, will be transferred to the members of the Board of Directors after the ordinary AGM 
2021. No options will be allocated. 

3) Member of the Board of Directors since April 28, 2020. 
4) Member of the Board of Directors until January 24, 2020. 
5) Member of the Board of Directors until April 28, 2020. 
6) Member of the Board of Directors until December 22, 2020. 
7) Member of the Board of Directors until April 30, 2019. 
8) Member of the Board of Directors since April 30, 2019. 
9) Chairman since December 23, 2020. Vice-Chairmen until December 22, 2020. 
10) The shares are held by BigPoint Holding AG. 

 

The following members of the Executive Board own shares in Swiss Steel Holding AG: 

    Number of shares 

Executive Board1)   31.12.2020 31.12.2019
    
Clemens Iller (DE) CEO 1,251,336 1,251,336

Markus Böning (DE) CFO 0 0

Matthias Wellhausen (DE) CFO 450,356 450,356

Josef Schultheis (DE) CRO 0 0

Total Executive Board   1,701,692 1,701,692
    

1) Including shares held by "related parties" of members of the Executive Committee. 
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Report of the statutory auditor on the 
compensation report 

To the Annual General Meeting of Swiss Steel Holding Ltd., Lucerne 

Zurich, March 1 2021 

We have audited the compensation report of Swiss Steel Holding Ltd. for the year ended 
31 December 2020. 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 sections 4.4 to 4.5 and 5.3 to 7 on pages 106 to 112 of the compensation 
report. 

Board of Directors’ responsibilities 
The Board of Directors is responsible for the preparation and overall fair presentation of the 
compensation report in accordance with Swiss law and the Ordinance. The Board of Directors is 
also responsible for designing the compensation system and defining individual compensation 
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 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 selected depend on the auditor’s judgment, including 
the assessment of the risks of material misstatements in the compensation 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 for the year ended 31 December 2020 of 
Swiss Steel Holding Ltd., complies with Swiss law and articles 14–16 of the Ordinance. 

Ernst & Young Ltd 

Christian Schibler Max Lienhard 

Licensed audit expert 
(Auditor in charge) 

Licensed audit expert 

 




