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01

Introduction

This compensation report conforms to the transparency requirements of section
663c of the Code of Obligations and the corporate governance information stan-
dards of SIX Exchange Regulation (a division of the SIX Swiss Exchange).

The compensation report discloses the compensation of the members of the
Board of Directors and Executive Committee for fiscal years 2017 and 2018. In
addition, the shareholdings of the Board and Executive Committee (disclosed in
accordance with the Swiss Code of Obligations) are presented in the notes to the
separate financial statements of Comet Holding AG on page 99, and the expense
for compensation (disclosed in accordance with International Financial Reporting
Standards) is presented in the consolidated financial statements of Comet Hold-
ing AG on page 86.

The annual report was prepared in full compliance with the disclosure require-
ments of the Ordinance Against Excessive Compensation at Listed Companies
(OAEC).

02

OAEC-related provisions
under the Bylaws

Sections 21 to 28 of the Bylaws govern compensation approval, the compensation
of the Board of Directors and Executive Committee, the composition of perfor-
mance-based compensation, and the terms of stock awards.

Every year, the Board of Directors submits to the Annual Shareholder Meeting for
approval its proposal for the maximum aggregate amounts of compensation of
the Board of Directors and of the Executive Committee.

03

03.1

Compensation policy

Principles

The compensation system is designed to attract and retain excellent management
and specialist staff.

The Comet Group seeks to set compensation levels that reflect the individual lev-
els of skill and responsibility in the Group and that are comparable to levels at oth-
er employers competing with it for talent. This aim is supported by a fair system of
remuneration designed to match levels of pay offered by listed peer companies.
No signing (hiring) bonuses or termination benefits are provided.

To promote the focus on corporate strategy and closer ties to the Group, a prof-
it-sharing system is in place, which is based on criteria determined by the Board of
Directors. The profit-sharing compensation of the Executive Committee members
is in the form of a short-term and a long-term performance-based element and
is paid partly in shares of Comet stock. The other employees are paid their prof-
it-sharing compensation entirely in cash. The compensation system for the Board
of Directors does not have a performance-based element.

The compensation elements thus take into account short-term and long-term as-
pects of sustainable company performance and development. The Comet Group
is confident that its remuneration architecture creates an effective link between
compensation and performance that generates lasting value for shareholders.
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03.2 Compensation of the
Board of Directors

03.3 Compensation of the
Executive Committee

03.4 Stock ownership plan (STIP
and LTIP)

03.5 Shareholders’ say on pay

To ensure the independence of the Board of Directors in its supervision of the
Executive Committee, the Board members receive only a fixed retainer, of which
two-thirds is paid in cash and one-third is paid in stock of the Company. The stock
is subject to a holding period of three years from the date of the award during
which it cannot be sold. The reported compensation includes the cash portion
of the retainer, the value of the stock portion, and the employer contributions to
social security plans.

The remuneration of the members of the Executive Committee consists of fixed
compensation and a performance-based component. The total compensation
takes into account the recipient’s position and level of responsibility. The prof-
it-sharing remuneration of the members of the Executive Committee consists of
compensation under a short-term incentive plan (STIP) and a long-term incentive
plan (LTIP). Two-thirds of the compensation under the STIP is paid in cash and
one-third is paid in stock. The compensation under the LTIP is paid only in stock.
The total variable compensation (STIP and LTIP combined) is capped by an upper
limit. Employer contributions to social security plans are presented separately.
The members of the Executive Committee have employment agreements with a
notice period of not more than nine months. No signing (hiring) bonuses or termi-
nation benefits are provided.

The Company’s stock ownership plan for the Executive Committee members con-
sists of the STIP and LTIP and is designed to heighten the commitment of the
CEO and the other Executive Committee members to the Comet Group. The re-
quirement for this group of individuals to draw part of their profit-sharing com-
pensation as stock is detailed in a separate regulation. The grant price, at which
the stock is awarded and transferred to recipients, is the average closing market
price of the stock in the period between (and excluding) the date of the annual
results press conference and the date of the Annual Shareholder Meeting. The
stock transferred under the STIP is subject to a holding period of three years from
the date of the award, during which it cannot be sold. However, all other share-
holder rights are effective during the holding period, including rights to dividends
and similar distributions and the right to participate in Shareholder Meetings. The
stock awarded under the LTIP does not have a holding period. Except as otherwise
required by law, in the event of an attempted change of control of Comet Holding
AG, the holding period on stock ends when a public tender offer is validly made.

Compensation-related provisions are specified in the Bylaws and documented in
corresponding regulations of the Comet Group.

Under the OAEC and the Bylaws of Comet Holding AG, the amounts of the respec-

tive aggregate compensation of the Board of Directors and Executive Committee

require shareholder approval in a binding vote at the Shareholder Meeting. Spe-

cifically, under section 21 of the Bylaws of Comet Holding AG, shareholders vote

on the following:

B The compensation of the Board of Directors for the coming term of office

B The fixed compensation of the Executive Committee for the next fiscal year
after the year of the Annual Shareholder Meeting

B  The performance-based compensation of the Executive Committee for the
last fiscal year before the year of the Annual Shareholder Meeting



145 Comet Holding AG | Annual Report 2018 | Compensation Report

The prospectively binding voting in combination with retroactive approval of the
performance-related remuneration give shareholders an extensive “say on pay”.

04 Determination of
compensation

041 Decision authority
and responsibility for
compensation

The design and regular review and evaluation of the compensation system are the
responsibility of the Nomination & Compensation Committee (NCC).

Subject to the limits of the maximum aggregate amounts approved by the Annual
Shareholder Meeting, the Board of Directors once annually prepares the compen-
sation proposals, as follows:

Board of
Decision on CEO NCC Directors Shareholder Meeting
Compensation policy and guidelines under
the Bylaws Proposes Approves
Maximum aggregate compensation
of Board of Directors Proposes Reviews Binding vote
Individual compensation of Board members Proposes Approves
Binding vote as part
of vote on aggregate
compensation of
Fixed compensation of CEO Proposes Approves Executive Committee
Binding vote as part
of vote on aggregate
Fixed compensation of other members compensation of
of Executive Committee Proposes Reviews Approves Executive Committee
Binding vote as part
of vote on aggregate
compensation of
Profit-sharing plans of CEO Proposes Approves Executive Committee
Binding vote as part
of vote on aggregate
Profit-sharing plans of the other members compensation of
of the Executive Committee Proposes Reviews Approves Executive Committee

04.2 Nomination&Compen-
sation Committee (NCC)

On behalf of the Board of Directors, the external audit firm annually reviews the
conformity of the compensation decisions with the regulations of the respective
compensation plans for the Board and Executive Committee, and the compliance
with the maximum aggregate amounts approved by the Annual Shareholder
Meeting.

The Nomination & Compensation Committee is made up of two members of
the Board, who are elected to the Committee yearly by the Annual Shareholder
Meeting. In the year under review these members were Rolf Huber (chairman) and
Mariel Hoch.

The term of office is one year. Re-election for consecutive terms is permitted.
The NCC prepares all agenda items related to the nomination and compensation
of Board members and Executive Committee members. The NCC itself does not
make decisions, but prepares proposals for the approval of the full Board of Di-
rectors.
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Market comparison criteria

The Committee has the following responsibilities in particular:

B Attend to the compensation policy for the remuneration of the Board of
Directors and Executive Committee and to the compensation structure of the
Comet Group

® Produce the proposed compensation report and support the Board of
Directors in preparing resolutions for the Annual Shareholder Meeting for the
approval of compensation

® Develop proposals for guidelines for the compensation of the Board of
Directors and Executive Committee

® Review stock ownership plans and recommend adjustments as appropriate

B Propose new Board members and the Chief Executive Officer for appointment

® Provide support to the CEO in evaluating candidates for the Executive
Committee

Additional responsibilities may be assigned to the Committee as required. The
Nomination & Compensation Committee convenes for at least two regular meet-
ings per year. The NCC may hold additional meetings at its discretion. The Com-
mittee may invite other Board members, Executive Committee members and spe-
cialists to its meetings as required.

In the year under review the Committee, besides several telephone conferences,
held three physical meetings, all of which were attended by both of its members.
The meetings were also partly or fully attended, in an advisory role, by the CEO
and the Chief Human Resources Officer.

The Comet Group strives for market levels of compensation, and compensation
packages are periodically evaluated by specialized consulting firms against bench-
marks. This applies to the compensation both of the Board and of the Executive
Committee. The Nomination&Compensation Committee periodically compares
the mix of the individual components of remuneration and the amount of total
compensation with the respective industry environment and, taking its findings
into account, submits proposals to the Board of Directors.

05

05.1

Structure of the
compensation system

Compensation system
for employees

With effect from January 1, 2017, the Board of Directors of Comet Holding AG estab-
lished a revised compensation system that applies worldwide. This framework gov-
erns the profit-sharing compensation for all employees eligible to participate in the
short-term incentive plan (STIP) and the long-term incentive plan (LTIP). The details
of the system are set out in a Board-approved regulation. In the year under review,
the profit-sharing criteria under the STIP were the sales growth and net income of
the Comet Group. The Board of Directors itself receives only a fixed retainer.

The compensation system for the employees of the Comet Group (including the
Executive Committee) has two main elements: All employees receive fixed com-
pensation, and all employees eligible for profit-sharing under the STIP may earn a
performance-based pay component.
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05.1.1 Calculation of total
profit-sharing pool

05.1.2 Compensation groups
and calibration

05.1.3 Precondition for payment
of profit-sharing compensation

The total amount of STIP profit-sharing compensation is determined as a percent-
age of the consolidated net income of the Comet Group. This percentage rate is
dependent upon the Group’s rate of sales growth compared with the prior year.
For fiscal year 2018 the percentage rate was determined according to the follow-
ing model, unchanged from the prior year:

Sales growth Percentage of net income

Less than 5% 15%

5% — 15% Linear increase between 15% and 25%
More than 15% 25%

At least 80% of the profit-sharing pool is allocated among the employees (includ-
ing the members of the Executive Committee of the Comet Group), using a gener-
al allocation formula. Up to an aggregate maximum of 20% of the profit-sharing
pool may be allocated selectively to individual employees (including the mem-
bers of the Executive Committee), using an individual allocation formula. This
is to enable the Board and the CEO to recognize individual performance distinc-
tively. Performance is evaluated in the sole discretion of the Board and CEO, at
the end of the fiscal year. The unused portion of the individual allocation pool is
also distributed by the general allocation formula.

The employees eligible for profit-sharing are assigned to one of five compensa-
tion groups. These five groups are the CEO, the other members of the Executive
Committee, and (subdivided into three groups) the other eligible employees. Each
compensation group is assigned a different multiplier. Within a given compen-
sation group, the same multiplier is used for each member of the group. This
multiplier together with the gross annual base salary represents the weighting
assigned to the member of the compensation group in the allocation of the total
profit-sharing pool. The values of the individual multipliers are set by the Board
of Directors of Comet Holding AG. For each employee the percentage share of the
total profit-sharing pool can thus be calculated, based on the individual’s position
(which determines the assignment to a compensation group) and gross annual
base salary.

The Board of Comet Holding AG has the authority to adjust the calibration of the
profit-sharing so as to reflect the performance of the Comet Group. When doing
so, the Board ensures the adjustment is fair to all participants. The calibration is
normally reviewed every three years and adjusted if appropriate.

A precondition for paying any profit-sharing compensation is that, after the accru-
al of this distribution, the Comet Group is still able to report positive consolidated
net income.
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Compensation system for
the Board of Directors

Responsibility and procedure

Fixed retainer

Stock compensation

Every year, the Board of Directors submits its proposal for the maximum aggre-
gate amount of Board compensation to the Annual Shareholder Meeting for ap-
proval.

The amounts of Board members’ compensation are set to reflect the industry en-
vironment and are regularly reviewed against benchmarks. The latest such review
was performed in fiscal year 2014. The compensation details are specified in a
Board-approved compensation plan in the form of a regulation.

For their work on the Board of Directors, the Board members receive a fixed retain-

er. A flat expense allowance is paid, in cash.

Two-thirds of the fixed retainer is paid in cash and one-third is paid in shares
of stock. The stock awarded is subject to a holding period of three years during
which it cannot be sold.

Overview of compensation

In CHF
Cash portion Stock portion  Total reported Flat expense
of retainer of retainer value of allowance
(two-thirds) (one-third) compensation (additional)
Chairman of the Board 132,000 66,000 198,000 8,000
Member of the Board 66,000 33,000 99,000 4,000

Joining and departure of
Board members

Compensation system for
the Executive Committee

Additionally, the actual employer contributions to social security plans are paid.

Board members’ normal term of office begins on the date following the day of the
Annual Shareholder Meeting that elects them and ends on the date of the next An-
nual Shareholder Meeting. When a new member joins the Board of Directors, the
compensation is paid on a pro-rated basis from the day of election. If a member
leaves the Board before the end of a term, the retainer is calculated on a pro-rated
basis to the date of departure. In the case of pro-rated retainers as well, two-thirds
is paid in cash and one-third is paid in stock.

The compensation of the Executive Committee is specified in a Board-approved

regulation. Every year, the Board of Directors submits its proposals for the max-

imum aggregate amounts of Executive Committee compensation to the Annual

Shareholder Meeting for approval, specifically:

B Prospectively, the fixed compensation of the Executive Committee for the
next fiscal year after the year of the Annual Shareholder Meeting

m  Retrospectively, the performance-based compensation of the Executive
Committee for the last fiscal year before the year of the Annual Shareholder
Meeting

To any new member joining the Executive Committee during a period for which
the Shareholder Meeting has already approved the compensation, Comet Holding
AG or its subsidiaries are authorized to pay an additional amount if the already ap-
proved maximum aggregate amount is not sufficient to cover the compensation.
The aggregate additional amount per compensation period must not exceed 40%
of the approved maximum aggregate amount of compensation of the Executive
Committee.
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Type of
compensation  Form of delivery Purpose Drivers
Fixed Nature and level of position, individual

compensation

Monthly payment in cash

Pay for position

qualifications, market conditions

Short-term
incentive plan
(STIP)

Annual payment in cash

Profit-sharing based on corporate
financial results

Corporate financial results in terms of
profitable growth

Short-term
incentive plan
(STIP)

Annual payment in stock
(with holding period)

Short-term alignment with the
interests of shareholders

Corporate financial results in terms of
profitable growth

Long term
incentive plan
(LTIP)

Annual payment in stock
(without holding period)

Long-term alignment with the
interests of shareholders

Corporate financial results relative to the
peer group in terms of achievement of
two performance targets for growth and
profitability

Social security

Company pension, state old age and
survivors (AHV) and unemployment

insurance (ALV) plans, short-term
disability and accident insurance

Risk protection

Local legislation and voluntary benefits in
line with market

Flat expense
allowance

Monthly payment in cash

Defraying of minor expenses

Local legislation, tax authorities

Benefits in kind

Costs paid directly by company or
reimbursed in cash

Pay for position

Local market practice

05.3.1 Responsibility and procedure

05.3.2 Fixed compensation

05.3.3 Short-term profit-sharing
compensation (STIP)

The Nomination&Compensation Committee prepares a specific proposal for the
amounts of the individual fixed compensation of the CEO and each of the other Ex-
ecutive Committee members, for approval by the full Board of Directors. The CEO
recommendstheamountsoffixed compensationforthe other Executive Committee
members to the NCC. The NCC also bases its proposals on general experience and
on levels of compensation at peer companies. The full Board periodically reviews,
setsand approvesthe compensation system, based onthe proposal ofthe NCC. The
latest such review was performed in fiscal year 2016 with support from the consult-
ing firm Hay Group. Hay Group has no other engagements with the Comet Group.

The profit-sharing compensation is based on the regulations approved by the
Board of Directors. The members of the Executive Committee do not attend the
related Board meetings and are not entitled to vote on their compensation.

All members of the Executive Committee receive fixed compensation that is paid
monthly, as well as a flat expense allowance. The fixed compensation is deter-
mined by the individual’'s amount of responsibility, role, performance, experience
and skills, and by local market conditions. These elements of compensation are
paid in cash.

In addition to the fixed compensation, the Comet Group’s employee profit-sharing
plan provides a performance-related short-term incentive pay component (STIP),
of which one-third is paid in stock. The stock awarded is subject to a holding peri-
od of three years during which it cannot be sold. The balance of the STIP amount
is paid in cash.
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05.3.4 Long-term profit-sharing
compensation (LTIP)

Calculation of short-term profit-sharing compensation (STIP)
An individual Executive Committee member’s share of the total profit-sharing
pool (under the STIP) is calculated using the following model:

a) Calculation of individual’s percentage share of total profit-sharing pool

Gross base salary of employee x multiplier x 100

- . = % share of total profit-sharing pool
Total weighted gross salaries of all staff’

1 Represents the aggregate of the multiplier-weighted gross salaries of all employees and
the retainers of the Board of Directors.

b) Calculation of effective profit-sharing compensation

% share of total profit-sharing pool x amount of profit-sharing pool actually being distributed

The calculation of an individual’s effective profit-sharing compensation is based
on that portion of the total profit-sharing pool which has been allocated by the
general allocation formula. In addition to that general portion, the Board of Direc-
tors may award an individual share of profit. Profit-sharing awards to the CEO and
the other members of the Executive Committee are approved by the Board, which
in turn proposes them to shareholders for ratification at the Annual Shareholder
Meeting in a binding vote as part of the total compensation of the Executive Com-
mittee.

Joining and departure of Executive Committee members

Members joining the Executive Committee intra-year participate in profit-sharing
on a pro-rated basis. In the event of departures from the Executive Committee,
the amount due is calculated based on the approved consolidated financial state-
ments and is paid out in stock and cash upon approval of the profit-sharing com-
pensation by the Annual Shareholder Meeting.

Terms of employment

The members of the Executive Committee have employment agreements with a
notice period of not more than nine months. There is no entitlement to termination
benefits of any kind.

Disbursement of profit-sharing compensation

The members of the Executive Committee receive one-third of their short-term
profit-sharing compensation in stock. The balance of the amount is paid in cash. A
precondition for paying any profit-sharing compensation is that consolidated net
income is still positive after the accrual of this compensation.

The aim of the long-term incentive plan (LTIP), which was introduced in fiscal year
2017, is to tie the CEO and the other members of the Executive Committee more
closely to the company and to align part of their compensation more closely with
the achievement of long-term corporate targets. Stock transferred under the LTIP
does not have a holding period.
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Structure of the LTIP

The amount of the LTIP compensation is dependent on the value of the stock
earned as short-term profit-sharing compensation (STIP) in the previous three
years. LTIP stock is granted each year inasmuch as the STIP performance targets
for the previous three years were achieved. The LTIP amount is based on perfor-
mance against the following two targets:

® agrowth target (T1) and

® 3 profitability target (T2)

Target achievement is measured relative to a group of comparable listed Swiss
manufacturing companies.

Calculation of the LTIP

For both targets, target achievement is assessed by measuring the index-based
relative performance, thus comparing the Comet Group’s performance with that
of the companies in the peer group. The degree of target achievement is 0% if
the Comet Group’s result is in the bottom quartile of the index (i.e., among the
25% of companies with the lowest performance). Target achievement is 100% (the
maximum) if the result attained is in the top quartile of the index (i.e., in the top
25% of all companies). When the result lies between these two outcomes, the
percentage of target achievement is interpolated on a straight-line basis between
0% and 100%.

Target achievement is ascertained by an independent external party.

Target achievement

‘ |
Bottom quartile Top quartile
<25% >75%

|— Index-based performance

The value of the stock granted under the LTIP is based on the average annual
achievement of the two performance targets (T1 and T2, in percent) multiplied by
the average annual value of the stock (VS) actually transferred to employees in the
preceding three years as STIP short-term profit-sharing compensation, multiplied
by a calibration factor C:

LTIP = (T+T,),*V.*C

Growth target T1: The growth target is a specified three-year compound annual growth rate (CAGR) of
sales for the respective last three years. The performance against this measure is compared with that of
the peer group (a group of manufacturing firms listed on the Swiss stock exchange). The achievement of
the growth target is thus measured by the average CAGR of the Comet Group over the last three years in
relation to the results of the peer group.

Profitability target T2: The profitability target is a specified average ratio of ROCE to WACC for the
respective last three years (ratio of return on capital employed to weighted average cost of capital). The
performance against this measure is compared with that of the peer group (a group of manufacturing
firms listed on the Swiss stock exchange). The achievement of the profitability target is thus measured
by the average ROCE/WACC ratio of the Comet Group over the last three years in relation to the results
of the peer group.
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05.3.5 Upper limit for profit-sharing
compensation

Calibration factor C: The calibration factor is set by the Board of Directors. The calibration is normally
reviewed every three years and, when necessary, adjusted so that the LTIP corresponds to the
performance of the company and the purpose of the LTI plan. When doing so, the Board ensures the
adjustment is fair to all participants.

Calculation of the value V; of the average annual amount of STIP stock transferred: The amount
of stock transferred under the LTIP is based on the value of the stock transferred under the short-term
profit-sharing plan (STIP) over the last three years. That value of transferred STIP stock is measured as of
the time of its transfer.

For determining the amount of LTIP stock to be transferred in year n, the underlying average annual
value of STIP stock, V,, is calculated as follows:

Vs = %(Vn-Z Vo, +Vn)

Where V_, represents the value of the stock transferred in year n-2, V_, represents the value of the stock
transferred in year n-1, and V, represents the value of the stock transferred in year n.

Determination of target achievement

Target achievement is determined at the end of each year. As the data for the peer
group companies only becomes available with a time lag, the current year-end
data for the Comet Group is compared with that data for the peer group which is
available at December 31.

Intra-year joining or departure

The amount of stock to be transferred under the LTIP is based on the amount of
stock already actually transferred under the STIP short-term profit-sharing plan
and is thus inherently pro-rated in the case of an intra-year hire or promotion. Em-
ployees who have given or received notice of termination of employment are not
entitled to the LTIP compensation for the year of their departure.

Disbursement of the LTIP

The long-term profit-sharing compensation is disbursed on the basis of the ap-
proved consolidated financial statements and the approval of the profit-sharing
compensation by the Annual Shareholder Meeting of Comet Holding AG in the
subsequent year.

Changes of control

In the event of a public tender offer for the stock of Comet Holding AG, the LTIP
compensation for the fiscal years that are not yet compensated under the LTIP at
the time the public tender offer is validly made is paid entirely in cash instead of
stock.

There are individual upper limits on the total profit-sharing compensation of the
CEO and the other members of the Executive Committee of the Comet Group.
The upper limit thus caps the individual’s combined total of short-term (STIP) and
long-term (LTIP) profit-sharing compensation. For the CEO this maximum (the up-
per limit for the combined total of STIP compensation and LTIP stock) is 200% of
the fixed compensation. For each of the other members of the Executive Commit-
tee, this upper limit for the combined total of STIP compensation and LTIP stock is
150% of the fixed compensation.
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06

06.1

Disclosure of compensation
of the Board of Directors
and Executive Committee

Current members of
the Board of Directors
(including related parties)

The following disclosures represent all compensation to the members of the
Board of Directors and Executive Committee and their related parties’ for fiscal
years 2017 and 2018, disclosed in accordance with the Ordinance Against Exces-
sive Compensation at Listed Companies (OAEC). Further details on the included
individuals and their positions in the Group are provided in the corporate gover-
nance section of this annual report.

To ensure the independence of the Board of Directors in its supervision of the
Executive Committee, the Board members receive only a fixed retainer. The com-
pensation of the Board of Directors is set at the Annual Shareholder Meeting for
a period of one year. As the Board's term of office does not match the fiscal year,
the compensation stated in the annual report may differ from the pre-set amount.

The 2018 Annual Shareholder Meeting had prospectively approved an aggregate
amount of CHF 800,000 (prior year: CHF 800,000) for the term of office ending
at the 2019 Annual Shareholder Meeting. The actual compensation in fiscal year
2018 was CHF 750,875. The amount of the Board’s compensation was thus almost
the same as in the prior year.

Fiscal year 2018

Name Hans Hess LucasA.  Gian-Luca Mariel Hoch  Rolf Huber Franz Board of
Grolimund Bona Richter Directors

Position Chairman Vice Member Member Member Member Total

Chairman

In CHF Footnote

Total cash compensation (1) 132,000 66,000 66,000 66,000 66,000 66,000 462,000

Stock compensation (2) 66,041 33,020 33,020 33,020 33,020 33,020 231,142

Total before social secu-

rity contributions 198,041 99,020 99,020 99,020 99,020 99,020 693,142

Total expenses for long-

term benefits (3) 16,328 8,281 8,281 8,281 8,281 8,281 57,733

Total compensation 214,369 107,301 107,301 107,301 107,301 107,301 750,875

1 Persons outside the Comet Group who are related to members of the Board of Directors
or Executive Committee within the meaning of section 678 of the Swiss Code of Obliga-
tions by virtue of close personal or economic ties in law or in fact.
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Fiscal year 2017

Name Hans Lucas A. Gian-Luca Mariel Rolf Franz Board of
Hess  Grolimund Bona Hoch Huber Richter Directors

Position Chairman Vice Member Member Member Member Total

Chairman

In CHF

Total cash compensation 132,000 66,000 66,000 66,000 66,000 66,000 462,000

Stock compensation 66,507 33,252 33,252 33,252 33,252 33,252 232,767

Total before social security contributions 198,507 99,252 99,252 99,252 99,252 99,252 694,767

Total expenses for long-term benefits 16,323 8,280 8,280 8,280 8,280 8,280 57723

Total compensation 214,830 107,532 107,532 107532 107532 107532 752,490

06.2 Current members of
the Executive Committee
(including related parties)

(1) The compensation consists of a fixed retainer; two-thirds of it is paid in cash
and disclosed in this item.
(2) This item represents the one-third of the fixed retainer which must be drawn
in stock. The effective transfer of the stock occurs in the subsequent year. The
stock is subject to a holding period of three years from the date of the award
during which it cannot be sold.
(3) This item represents employer contributions to the old age and survivors and
unemployment insurance plans as well as contributions to the family allow-
ance fund. For Board members, the Comet Group does not pay pension fund
contributions, short-term disability insurance premiums or accident insurance

premiums.

Additional compensation for legal services
In the fiscal year, the law firm Bar & Karrer AG, Zurich, billed fees in the amount of
CHF 8 thousand for consulting services. Mariel Hoch, a member of Comet’s Board
of Directors, is a partner at this law firm. In the prior year, no services were obtained
from or invoiced by members of the Board of Directors or their related parties.

A total of ten persons served as members of the Executive Committee during the
fiscal year. On average over the fiscal year, this represented 9.2 full-time equiva-
lents (prior year: 7.7). The compensation of the members of the Executive Commit-

tee for which an expense was accrued is presented in the table below.

The 2017 Annual Shareholder Meeting had prospectively approved an aggre-
gate amount of CHF 3,400,000 for the fixed compensation for fiscal year 2018.
The actual aggregate fixed compensation (including proportionate social security
contributions and benefits in kind) reported for fiscal year 2018 is CHF 3,709,664.
The actual aggregate fixed compensation reported for fiscal 2018 exceeds the ag-
gregate amount approved by the Shareholder Meeting by CHF 309,664 or 9.1%,
as two additional members joined the Executive Committee only after the 2018
Annual Shareholder Meeting. These were Matthias Barz (Interim President of the
IXS division) and Thomas Wenzel (President of the IXS division from December 1,
2018). Under section 21 of the Bylaws, the Company is authorized to exceed the
approved aggregate amount by up to 40%.

In addition, for the prior fiscal year 2017, the 2018 Annual Shareholder Meeting had
retrospectively approved an aggregate amount of CHF 1,779,825 for profit-sharing
compensation of the Executive Committee (including proportionate social secu-
rity contributions). This was paid out in May 2018. Thirty-seven percent of this
profit-sharing compensation was paid in stock (prior year: 61%).
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The reduction in aggregate compensation in fiscal year 2018 compared with the
prior year, which occurred despite the year-over-year growth in the number of Ex-
ecutive Committee members, resulted from the much lower performance-based
remuneration.

In CHF Highest compensation
Executive Committee total R. Lenggenhager R. Fehlmann
CEO (1) CEO
Fiscal year 2018 2017 2018 2017
Footnote
Fixed compensation (2) 2,816,243 2,466,258 480,000 480,545
Short-term incentive compensation (STIP),
cash portion (3) 217,291 1,029,900 59,072 266,979
Total cash compensation 3,033,534 3,496,158 539,072 747524
Short-term incentive compensation (STIP),
stock portion (4) 108,012 514,950 29,5636 133,489
Long-term incentive compensation (LTIP) (5) 58,704 94,308 9,788 0
Total stock compensation 166,716 609,258 39,324 133,489
Total benefits in kind (6) 195,615 234,519 6,300 5,970
Total expenses for long-term benefits (7) 731,503 815,941 164,190 177,761
Total compensation 4,127,368 5,155,876 748,886 1,064,744

=

(1) Rene Lenggenhager, CEO since May 1, 2017, was the member of management

with the highest individual compensation. In the table above, his compensa-
tion is both disclosed separately and included in the total compensation of the
Executive Committee.

For their work the members of the Executive Committee receive a fixed com-
pensation component, which is paid in cash. This item comprises the fixed
compensation of all Executive Committee members who served during all or
part of the fiscal year, as well as the compensation of Matthias Barz, who, as an
interim manager, led the IXS division for five months. This item also includes
any other one-time cash compensation, such as length-of-service awards.
This item includes the portion of the short-term performance-related (STIP)
compensation paid in cash, which is calculated based on the criteria of the
compensation system.

This item represents the portion of the short-term performance-related (STIP)
compensation paid in stock. The effective transfer of the stock occurs in the
subsequent year. The stock is subject to a holding period of three years from
the date of the award during which it cannot be sold.

This item represents the long-term performance-related (LTIP) compensation,
all of which is paid in stock. The effective transfer of the stock occurs in the
subsequent year.

A GA travel card for the use of Swiss public ground transportation is paid for
one member of the Executive Committee. As well, one member of the Execu-
tive Committee is reimbursed for expenses in connection with an internation-
al equalization of tax and of social security benefits, as well as receiving an
amount towards additional travel and living expenses.

This item represents employer contributions to the old age and survivors
(AHV) and unemployment insurance plans (ALV), to the family allowance fund
(FAK), to the employee pension plans and to the short-term disability insur-
ance and accident insurance plans.
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Former members of the
Board of Directors and
Executive Committee
(including related parties)

Supplementary information
on compensation

Interim management
contracts

The amounts set out in the table above are not identical to the taxable income of
the Executive Committee members, as the total compensation for the purposes
of section 663 of the Code of Obligations includes employer social security con-
tributions.

The aggregate profit-sharing compensation (including proportionate social secu-
rity contributions) reported for fiscal year 2018 is CHF 417,705. Before the 2018
profit-sharing compensation is paid to the members of the Executive Committee,
the proposal for it by the Board of Directors must be approved by shareholders at
the 2019 Annual Shareholder Meeting (retrospective approval).

In the fiscal year, no former members of the Board of Directors or Executive Com-
mittee or their related parties worked for or were compensated by the Comet
Group.

In the fiscal year, no signing bonuses were paid to present or former members of
the Board of Directors or of the Executive Committee and no termination benefits
were granted or paid.

No loans or other credit were granted in the year under review. No loans or other
credit were outstanding at the balance sheet date. The Comet Group has not pro-
vided any guarantees or other security. Board members did not receive benefits
in kind. No material changes related to compensation have occurred after the bal-
ance sheet date of December 31, 2018.

There were no interim management contracts in the fiscal year.

07

Disclosure of shareholdings
of the Board of Directors and
Executive Committee

At the end of the fiscal year, the members of the Board of Directors and Execu-
tive Committee held a combined total of 1.1% of the outstanding shares of Comet
Holding AG (prior year: 1.2%).

A detailed analysis of the shareholdings of the members of the Board of Directors
and Executive Committee is presented in the notes to the separate financial state-
ments of Comet Holding AG on page 99.

08

Proposals to the 2019 Annual
Shareholder Meeting for
compensation of the Board
and Executive Committee

At the 2019 Annual Shareholder Meeting the Board of Directors will propose the

following three resolutions for the compensation of the Board and the Executive

Committee:

®m Prospective approval of the total compensation of the Board of Directors for
the term from the 2019 to the 2020 Annual Shareholder Meeting

B Prospective approval of the fixed compensation of the Executive Committee
for fiscal year 2020 (being the next fiscal year after the year of the Annual
Shareholder Meeting)

® Retrospective approval of the performance-based compensation of the Execu-
tive Committee for fiscal year 2018 (being the last fiscal year before the year of
the Annual Shareholder Meeting)

The detailed proposals and the supporting reasoning will be delivered to share-
holders with the notice of the 2019 Annual Shareholder Meeting.
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EY

Building a better
working world

Ernst & Young Ltd Phone: +41 58 286 61 11
Schanzenstrasse 4a Fax +41 58 286 68 18
P.O. Box www.ey.com/ch

CH-3001 Berne

To the General Meeting of Berne, 7 March 2019
Comet Holding Ltd., Flamatt

Report of the statutory auditor on the remuneration report

We have audited the remuneration report of Comet Holding Ltd. for the year ended 31 De-
cember 2018. The audit was limited to the information according to articles 14—16 of the Ordi-
nance against Excessive Compensation in Stock Exchange Listed Companies (Ordinance)
contained in Section 06 — Disclosure of compensation of the Board and Executive Committee
on pages 153 to 156 of the remuneration report.

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 remuneration system and defining individual remunera-
tion 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 remuneration 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 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 pre-
sentation of the remuneration 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 remuneration report for the year ended 31 December 2018 of Comet
Holding Ltd. complies with Swiss law and articles 14—16 of the Ordinance.

Ernst & Young Ltd

Roland Ruprecht Philippe Wenger
Licensed audit expert Licensed audit expert
(Auditor in charge)
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Comet Group Lab One
3350 Orchard Drive

P.O. Box 141 San José, CA 95134
3175 Flamatt USA

Switzerland

Asia

Comet Electronics Co. Ltd.
& Comet Mechanical
Equipment Co. Ltd.

1201 Guigiao Road
Building 10, 1st floor

Jin Qiao Export
Processing Zone

Pudong, Shanghai 201206
China

Yxlon X-Ray Equipment
Trading Co. Ltd.

C1809 Web Time Center
17 Zhongguancun
South Ave.

Beijing 100081

China

Comet Technologies

Korea Co. Ltd.

Suwon Venture Plaza Bldg.,
Room 402

48, Samsung-ro 168beon-gil,
Yeongtong-gu

Suwon-si, Gyeonggi-do
Korea (South) 443-803

Yxlon International KK

New Stage Yokohama Bldg.,
1st floor

1-1-32 Shinurashima-cho
Kanagawa-ku

Yokohama 221-0031

Japan

Europe

Yxlon International GmbH
Essener Bogen 15

22419 Hamburg

Germany

Yxlon International GmbH
Miinsterau 168

52224 Stolberg-Vicht
Germany

Yxlon International GmbH
Am Walzwerk 41

Yxlon International A/S
Helgeshgj Alle 38

45527 Hattingen 2630 Taastrup
Germany Denmark
USA

Comet Technologies USA, Inc.
2360 Bering Drive

San José, CA 95131

USA

Comet Technologies USA, Inc.
5675 Hudson Industrial Parkway
Hudson, OH 44236

USA

Comet Technologies USA, Inc.
100 Trap Falls Road Extension
Shelton, CT 06484

USA




