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The Compensation Report has been drawn up on the basis of articles 14 to 16 of the Ordinance against excessive pay in listed compa-
nies (Verordnung gegen übermässige Vergütungen bei börsenkotierten Aktiengesellschaften [VegüV]). It replaces the disclosures pur-
suant to Art. 663 of the Swiss Code of Obligations previously provided in the parent company financial statements of Züblin  Immobilien 
Holding AG. 

in CHF Basic 
compensation

Subsidiaries1 Total

Financial year 2014/2015

Dr. Iosif Bakaleynik, Chairman since 22 July 20142 100 000 29 438 129 438

Urs Ledermann, Member since 22 July 2014 70 000 0 70 000

Vladislav Osipov, Member2 70 000 23 550 93 550

Iakov Tesis, Member since 22 July 20143 70 000 18 840 88 840

Dr. Markus Wesnitzer, Member4 70 000 14 719 84 719

Dr. Wolfgang Zürcher, Member since 22 July 2014 70 000 0 70 000

Total Board of Directors 450 000 86 546 536 546

Financial year 2013/2014

Pierre N. Rossier, Chairman2 120 000 43 243 163 243

Vladislav Osipov, Member 45 000 0 45 000

Andrew N. Walker, Member3 45 000 12 297 57 297

Dr. Markus Wesnitzer, Member4 50 000 12 297 62 297

Total Board of Directors 260 000 67 837 327 837

1  Board compensation at the subsidiary level.
2  This member of the Board of Directors is/was also a member of the Board of Directors of Züblin Immobilière France SA, Paris, ZIAG Immobilien AG, Dusseldorf und Züblin Immobilien AG, 

Zurich.
3  This member of the Board of Directors is/was also a member of the Board of Directors of Züblin Immobilière France SA, Paris.
4  This member of the Board of Directors is also a member of the Board of Directors of ZIAG Immobilien AG, Dusseldorf.

Compensation

Compensation of the Board of Directors
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in CHF Basic 
compensation

Share based  
compensation in 

cash

Bonus 
in cash

Pension  
schemes1

Total

Financial year 2014/2015

Dr. Iosif Bakaleynik, CEO since 1 October 20142 250 000 137 500 0 43 766 431 266

Thomas Wapp, CFO and COO 360 000 0 0 41 481 401 481

Pierre Essig, CEO France 282 600 0 28 260 45 923 356 783

Bruno Schefer, CEO until 31 July 20143 77 500 0 0 17 499 94 999

Total Group Management 970 100 137 500 28 260 148 669 1 284 529

Financial year 2013/2014

Bruno Schefer, CEO3 542 500 0 0 71 884 614 384

Thomas Wapp, CFO 300 000 0 0 28 520 328 520

Pierre Essig, CEO France 325 128 0 0 40 114 365 242

Total Group Management 1 167 628 0 0 140 518 1 308 146

1  Employer's contribution (includes 2014/2015 also OASI contribution)
2  Dr. Iosif Bakaleynik has an annual basic compensation of CHF 625 000.
3  Bruno Schefer reduced his working hours as per 1.1.2014 by 50%. During fiscal year 2013/2014 this was calculated on a pro rata basis. The new annual basic compensation was CHF 

310'000.

Compensation of management
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The expenses of CHF 7 210 for social security contributions are not reported for the individual board members, as these contributions 
do not give rise to additional pension entitlements. No non-executive member of the Board of Directors is a member of the Company’s 
pension fund. 

All members of the Board of Directors and Group Management receive lump-sum expenses at the level permitted by the tax authorities. 
Expenses incurred in connection with board meetings are also reimbursed.

The Company has no outstanding loans to current or former members of the board or management.

Pierre Essig, CEO in France, is subject to the status of “mandataire social” in France. This status is excluded from the normal French 
employment regulations and in particular does not envisage a notice period. As a result the position can be terminated at any time. The 
Company has therefore taken out an insurance policy at a cost of CHF 15 000, which covers 80% of the annual salary of Pierre Essig 
in the event the position is terminated by the Company; this is in effect equivalent to a notice period of ten months. No other severance 
payments are provided for in the mandate contract.

The French subsidiary Züblin Immobilière France has a wholly-owned subsidiary which performs the asset management for the com-
pany’s properties. Both the mandate of Pierre Essig and the employment contracts of the staff are with this company. When the asset 
management company was set up in 2011, Pierre Essig was granted an option to buy the company. The option covers 100% of ZIFAM’s 
capital and the exercise price is the market value of the company at the date the option is exercised.

All expenses are recognized on the basis of the accrual principle and reconcile with the information in both the parent company and 
consolidated financial statements of Züblin Immobilien Holding AG.

Additional information on the 
Compensation Report
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To the General Meeting of Züblin Immobilien Holding AG, Zurich

Zurich, 2 June 2015

We have audited the remuneration report dated 2 June 2015 of Züblin Immobilien Holding AG (pages 52 to 54) for the year ended 
31 March 2015.

Responsibility of the Board of Directors
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 against Excessive Compensation in Stock Exchange Listed Companies (Ordinance). The Board of Direc-
tors is also responsible for designing the remuneration system and defining individual remuneration packages.

Auditor's responsibility
Our responsibility is to express an opinion on the accompanying 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 audi-
tor’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 presentation of the remuneration report. 

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

Opinion
In our opinion, the remuneration report for the year ended 31 March 2015 of Züblin Immobilien Holding AG complies with Swiss law 
and articles 14 – 16 of the Ordinance.

Ernst & Young Ltd

Christian Krämer  Daniel Lanfranconi
Licensed audit expert  Licensed audit expert
(Auditor in charge)

Report of the statutory auditors 
Audit of the compensation report
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Introduction
At the last AGM on 17 June 2014 the Company’s shareholders approved the proposed amendments to the Company‘s articles of 
 association in order to comply with the Ordinance against excessive pay in listed companies (VegüV).

There have been a number of changes in the Company‘s shareholder structure and Board of Directors in the last financial year. As a 
result, the existing articles of association have been revised and an amended version will be presented to the shareholders for approval 
at the AGM on 30 June 2015. The amendments to the articles of association have already been approved by the Board of Directors. 
The information set out below is based on the amended articles. If these amendments are not approved by the AGM, the implementa-
tion will be altered accordingly. At the same time a review has been carried out of the compensation model applying to be Board of 
Directors and Group Management. A decision has been taken to utilize the amendments to the articles of association and partially 
amend the compensation model for the financial year 2015/2016. 

Compensation principles
The principles of the compensation system for the Board of Directors and management of Züblin Immobilien Holding AG are set out in 

the articles of association and contain the following features (see article 20ff. of the articles of association): 

– The compensation of the members of the Board of Directors and management is determined by the Board of Directors on the basis 
of a proposal from the Compensation Committee. 

– The compensation policy is intended to ensure the independence of the Board of Directors in exercising its control function and is 
based largely on fixed cash remuneration and a share based compensation component which is awarded in restricted shares. 

– For management the compensation policy is intended to ensure that talented managers can be recruited, retained and motivated. 
Members of management receive fixed cash remuneration, a share based compensation component which is awarded in restricted 
shares and a variable performance-related compensation which may be awarded in cash and/or in shares. 

– Since 2014 the AGM has voted on a prospective basis on a binding resolution on the maximum compensation ceiling for the Board of 
Directors (for the period until the next AGM) and as of this year 2015 for the Group Management (for the next financial year). In order 
to adapt this change this year's AGM will have to approve the current business year 2015/2016 as well as the upcoming business 
year 2016/2017. 

– The articles of association also stipulate a maximum supplementary amount of compensation for members of management who 
are appointed after the AGM has voted on compensation, and contain details on the procedure to be followed in the event that the 
compensation proposals are rejected by the AGM. 

Information on the Compensation 
Report
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Compensation Committee
In accordance with article 18 of the articles of association, the Nomination & Compensation Committee or NCC is comprised of at 
least two members of the Board of Directors. They are elected annually by the AGM for a period of one year until the next AGM. The 
NCC assists the Board of Directors in setting compensation policy. The NCC also makes recommendations on compensation levels to 
the Board of Directors, the CEO and the other members of Group Management and draws up corresponding proposals for the AGM. 
In financial year 2014/2015 the members of the committee took part in all its meetings. The CEO and CFO took part in the meetings 
in an advisory capacity. The CEO left the meeting when his own compensation was being discussed. The chairman of the committee 
reports to the Board of Directors on the committee‘s deliberations after each of its meetings. The minutes of the committee’s meetings 
are available to all members of the Board of Directors. 

See page 39 to 41 of the Corporate Governance Report for details of the members of the Nomination & Compensation Committee and 
the committee’s other responsibilities. 

Procedures for setting compensation
The make-up and level of Board of Directors and Group Management compensation is reviewed periodically and is based on the 
sectoral and labour market environment in which Züblin Immobilien competes for and hires talent. The comparator group contains 
companies of a similar size in terms of market capitalization, revenues, staff numbers and geographical scope which are active in similar 
market segments and are headquartered in Switzerland. 

Moreover, the Company‘s financial performance and the extent to which individual job requirements and performance targets have 
been met are also considered in the Compensation Committee‘s decision on the compensation levels of the CEO and the other mem-
bers of Group management. 

Setting of compensation
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Compensation of the Board of Directors

Compensation model
The compensation of members of the Board of Directors is made up of the following components, with the fixed cash component the 
main element:

Instrument Objective Influences Performance targets Amount

Base Salary Salary payment Compensation for 
board membership

Position, standard 
market remuneration

– Chairman CHF 100 000 
Member   CHF   70 000

Shares Shares with three years 
vesting period

Long-term share-based 
compensation aligned 
with shareholder inter-
est

Share price perfor-
mance over a multi-
year period

Increase in share price max. 25% of base salary

Base salary 
Each member of the Board of Directors receives a base salary for their term of office. It is set in advance and is the same for all mem-
bers of the Board of Directors apart from the Chairman. Membership of board committees is not remunerated separately. The annual 
fixed remuneration is paid in cash. If a member leaves the Board of Directors during their term of office the fixed remuneration is paid pro 
rata up to the end of the month in which they leave the board. The remuneration determined in the above manner is paid out quarterly 
after the approval of the overall amount by the AGM. The annual fixed remuneration of the Chairman and the members of the Board is 
irrespective of the number of board meetings. In addition members of the Board of Directors receive lump-sum expenses permitted by 
the tax authorities in the amount of CHF 5 000 and reimbursement of their expenses incurred in connection with board meetings. No 
attendance fees are paid to the Board of Directors of Züblin Immobilien Holding AG. No non-executive member of the Board of Direc-
tors is covered by an occupational pension scheme.

The work of board members on the boards of the subsidiaries is paid in cash as fixed remuneration. This takes the form either of a fixed 
annual amount or an attendance fee depending on the company.

Shares 
Following the revision of the compensation model mentioned earlier in this report, the compensation of the members of the Board of 
Directors may include a share-based compensation component from the term of office 2015/2016. Subject to approval by NCC this 
may amount to max. 25% of the annual base salary. The board members would be allocated the number of shares corresponding 
to this nominal amount in CHF. The share price used for the allocation will be the closing price on the final trading day of the previous 
financial year. The board members will acquire ownership of the relevant number of shares at the end of three years. If a board member 
leaves the Board of Directors the potential entitlement will be calculated pro rata to the end of the month in which the member leaves 
the board and for new entrants pro rata from the month of the AGM. 

Compensation structure
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Compensation in the year under review
The compensation of the members of the Board of Directors for the year under review is set out in the Compensation Report (page 52). 
 
Compensation of Group Management

Compensation model
The compensation of the members of Group Management comprises the following components:

Instrument Objective Influence Performance targets Target (in % of the 
annual base salary)

Annual base salary Monthly salary payment Acquisition and reten-
tion of staff

Position, standard 
market remuneration, 
individual qualifications 
and competence

Fulfilment of functions 100%

Short-term vari-
able compensation 
(bonus)

Performance bonus in 
cash and shares

Performance-related 
pay (short-term)

Achievement of perfor-
mance targets over a 
1-year period

Return on Equity max. 25%

Individual targets max. 25%

Shares Shares with three-year 
vesting period

Long-term share-based 
compensation aligned 
with shareholder 
interest

Share price perfor-
mance over a multi-
year period

Increase in the share 
price

max. 25%

Pensions, 
other benefits

Pensions and 
insurance, other 
benefits

Coverage against risks, 
acquisition and reten-
tion of staff

Standard market price, 
standard market prac-
tise and position

– –

Annual base salary
The members of Group Management receive fixed annual remuneration in cash which is determined by the Nomination and Compensation 
Committee for the financial year (1 April-31 March of the following year) and approved by the AGM. This fixed remuneration is determined in-
dividually, taking account of the criteria set out above and the function and responsibilities of the individual member of Group Management. 

Short-term variable compensation (bonus)
For members of Group Management the short-term variable compensation component consists of two elements, the operating per-
formance bonus and the return on equity bonus, and may not exceed 50% of the annual base salary. 

The operating performance bonus may amount to a maximum of 25% of annual base salary and depends on the individual per-
formance achieved by the management member. Individual performance is evaluated by means of the annual “management by objec-
tives” process (MbO). Individual targets are set and approved by the Board of Directors at the beginning of the year and at the end of 
the year these are then compared with the actual performance. The operating performance bonus is then calculated on the basis of 
the achievement level of the targets, taking account of the weighting of the components.
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The operating performance bonus is not paid if the Company records an overall net loss.

The return on equity bonus (or RoE bonus) can amount to a maximum of 25% of annual base salary and depends on the net result 
for the financial year. It is based on the Group’s return on equity including changes in the market value of properties and profits and 
losses on sales of investment properties.

The Board of Directors defines a performance matrix with an upper and lower RoE performance threshold. The lower threshold cor-
responds to the budgeted RoE for the financial year. If the lower RoE performance threshold is not met, the RoE bonus is reduced to 
zero. For results above the lower RoE threshold, a growing proportion of the RoE bonus is paid as the Company‘s earnings increase. If 
the upper RoE performance threshold is met or exceeded, the RoE bonus reaches its maximum of 25% of the annual base salary. The 
performance matrix is reviewed and adjusted by the Board of Directors periodically. 

The total short-term variable compensation component is defined as a nominal amount in Swiss Francs. From the financial year 
2015/2016 onwards three quarters will be paid out in cash and one quarter in shares of Züblin Immobilien Holding AG, with the price 
of the shares at allocation equal to the closing price on the last trading day of the previous financial year. 

Shares
From the financial year 2015/2016 members of Group Management may receive a share-based compensation component. The pur-
pose of the share-based compensation is to align the interests of Group Management with the interests of shareholders. As with the 
share-based compensation of board members, this component may – subject to approval of the NCC – amount to max. 25% of the 
annual base salary of the member of Group Management. The Group Management member would then be allocated the number of 
shares corresponding to this nominal amount in Swiss Francs. The price of the shares applying at allocation is the closing price on the 
last trading day of the previous financial year. Members of Group Management acquire ownership of the relevant number of shares at 
the end of three years. If a member of the Group Management leaves or joins the Company the potential entitlement will be determined 
by the NCC. The maximal potential entitlement will be calculated pro rata to the end of the month in which the member leaves or joins 
the Company.

Pensions and other benefits
The other main benefits received by management employees are pension plans and insurance policies which provide an appropriate 
pension contribution and appropriate coverage against the risks of death or disability. For members of Group Management with a 
Swiss employment contracts the plan benefits exceed those provided by the Swiss Federal Law on Old-Age, Survivors’ and Disability 
Pension Plans (BVG) and are in line with standard market practice.

Members of Group Management do not receive any special additional benefits. They are entitled to a lump-sum amount for business 
expenses in accordance with the expenses regulations approved by the relevant cantonal tax authorities. 
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Notice periods and severance payments for Group Management
The employment contracts of the members of Group Management include the following periods of notice and severance payments: 

Dr. Iosif Bakaleynik (CEO): The employment contract has a fixed term until 31 March 2016. The employment contract does not provide 
for any severance payment.

Thomas Wapp (CFO and COO): The notice period is six months. The employment contract does not provide for any severance pay-
ment.

Pierre Essig (CEO France): As a managing director in France Pierre Essig is subject to the status "Mandataire social". This status is 
excluded from the normal employment regulations in France and in particular does not envisage a notice period. As a result the posi-
tion can be terminated at any time. The Company has therefore taken out an insurance policy which covers 80% of the annual base 
salary of Pierre Essig in the event the position is terminated by the Company; this is in effect equivalent to a notice period of ten months.

Compensation in the reporting year
The compensation of the members of Group Management for the reporting year is set out in the Compensation Report (page 53). 

The Ordinance against excessive pay in listed companies (VegüV) entered into force on 1 January 2014. The Company’s compensation 
mechanism and approval mechanism have both been amended accordingly and are governed by the articles of association of Züblin 
Immobilien Holding AG.

The Board of Directors submits a proposal to the AGM annually for the approval of a maximum prospective compensation ceiling. This 
ceiling applies until the next AGM for the Board of Directors, and in the case of management for the coming financial year. In order to 
adapt this change this year's AGM will have to approve the current business year 2015/2016 as well as the upcoming business year 
2016/2017.

If the proposed ceiling is not approved by the AGM, the Board of Directors may submit new proposals for approval of the ceiling to the 
same AGM or convene a new General Meeting.

The Board of Directors will submit the following compensation-specific proposals to the 2015 AGM:

Consultative vote on the Compensation Report
The Board of Directors has decided to submit the 2014/2015 Compensation Report (pages 52 to 54) to the 2015 AGM for approval in 
a consultative vote. For further details please see the invitation to the AGM of 30 June 2015.

Proposals for the 2015 AGM
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Approval of the compensation ceiling for the Board of Directors until the 2016 AGM
In accordance with the articles of association, the Board of Directors will submit a proposal to the 2015 AGM for approval of a maximum 
compensation ceiling for the Board of Directors for the coming term of office from the 2015 AGM to the next AGM in 2016.

The Board of Directors proposes to the AGM to approve a maximum ceiling of CHF 550 000 for the compensation of the Board of 
Directors in the next term of office. The ceiling consists of the sum of the base salary of the board members proposed for election, the 
remuneration for subsidiaries plus the share-based compensation components.

Approval of the compensation ceiling for Group Management for the financial year 2015/2016
In accordance with the articles of association, the Board of Directors will submit a proposal to the 2015 AGM for approval of a maximum 
compensation ceiling for Group Management for the financial year 2015/2016 (1 April 2015 – 31 March 2016).

The maximum ceiling for compensation is the sum of the individual maximum compensation amounts for the financial year stipulated 
in the employment contracts of the members of Group Management and amounts to CHF 2 300 000.

The effective compensation for 2015/2016 will be determined on the basis of the employment contracts and the financial results 
achieved in the financial year 2015/2016. It will be set out in detail in the 2016 Compensation Report, on which the 2016 AGM will be 
able to express its views by means of a consultative vote.

Approval of the compensation ceiling for Group Management for the financial year 2016/2017
In accordance with the articles of association, the Board of Directors will submit a proposal to the 2016 AGM for approval of a maximum 
compensation ceiling for Group Management for the financial year 2016/2017 (1 April 2016 – 31 March 2017).

The maximum ceiling for compensation is the sum of the individual maximum compensation amounts for the financial year stipulated 
in the employment contracts of the members of Group Management and amounts to CHF 2 300 000.

The effective compensation for 2016/2017 will be determined on the basis of the employment contracts and the financial results 
achieved in the financial year 2016/2017. It will be set out in detail in the 2017 Compensation Report, on which the 2017 AGM will be 
able to express its views by means of a consultative vote.
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