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André Kudelski

Please refer to section 3.1. of this chapter.

Mauro Saladini 

Mauro Saladini started his career in 1990  as a financial services consultant with Accenture. In 1995, he 
joined Thema Consulting, where he set up the Zurich subsidiary and took responsibility for cash flow and 
risk management activities. In 1997, he joined McKinsey & Co, where he became a partner in 2001. He 
worked in particular on corporate finance and strategy projects relating to various industries, mainly media 
and telecommunications. In addition, Mauro Saladini was in charge of the Swiss Media Practice and joint-
head of the European Media Practice. He has been the Chief Financial Officer and Executive Vice President 
of the Kudelski Group since 1 February 2003.

ALEX OSADZINSKI  

Alex Osadzinski began his professional career in the United Kingdom in 1978, at two successful start-up compa-
nies which were subsequently sold. In 1984, he joined AT&T Unix Europe as European Sales Manager. From 1986 
to 1994 he worked for Sun Microsystems, where he became Vice President for Markets and Product Strategy. Af-
ter two years with Grass Valley Group (Tektronix) as Vice President for Marketing and International Sales, President 
of Grass Valley Japan and General Manager, Mr Osadzinski returned to the world of start-ups with the companies 
BE from 1996 to 1998 and Vitria Technology from 1998 to 2000. Both these companies were subsequently listed 
on the stock exchange. He then became CEO of the start-up Katmango. From 2001 to 2008 he was involved in 
start-ups as a “Venture Partner” through the company Trinity Ventures, one of the main venture capital companies 
in Silicon Valley and active in software and digital media. In December 2008, Mr Osadzinski joined the Kudelski 
Group as Executive Vice President Product in the Digital Television division. On 1 January 2012, Mr Osadzinski 
became Executive Vice President and Director Strategy and Business Development.

PIERRE ROY

Pierre Roy began his professional career with Procter & Gamble as a Financial Analyst in 1975. Following 
this early experience, he joined IBM in 1977 as a Sales Engineer. In 1979, he began his international career 
with Digital Equipment Corporation, where he fulfilled various management positions at the European 
headquarters in Geneva and also abroad, in the Finance and Administration, Marketing and Business 
Management departments. He joined Kudelski SA in 1992 as Managing Director of Nagra Audio, Busi-
ness Development Director of Nagravision and Managing Director of Précel (at the time a Kudelski Group 
company). In 1999 he started his own corporate consultancy firm working in the telecommunications sec-
tor while continuing to collaborate on strategic projects for Nagravision. In 2003, he was appointed Chief 
Operating Officer for the Digital Television sector of the Kudelski Group and Executive Vice President.

MARK BEARIAULT 

Mark Beariault began his professional career in 1996 at the law firm of Simpson Thacher & Bartlett in New 
York City where he represented financial institutions and companies in a broad range of corporate finance and 
securities transactions.  In 1999, he moved to San Francisco, California where he advised entrepreneurs and 
technology companies, first at the law firm of Wilson Sonsini Goodrich & Rosati. From 2000 to 2002, he was 
Associate General Counsel at OmniSky Corporation, a wireless data company, and Senior Corporate Counsel 
at VERITAS Software, a provider of data storage software until 2003. Mr. Beariault then joined the legal depart-
ment of OpenTV Corp. serving first as its Deputy General Counsel and then as its General Counsel beginning 
in 2006, with responsibility for worldwide legal, regulatory and intellectual property matters. The Kudelski Group 
acquired a controlling interest in OpenTV in January 2007 and took the company private in March 2010, at which 
time Mr. Beariault became Senior Vice President, Legal in the Kudelski Group’s legal department. In April 2011, 
he was appointed to the Group Executive Board as General Counsel and Director of Group Legal Affairs at the 
Group’s headquarters in Switzerland.

Mandates with main operational 
companies held by Kudelski SA 

–– Nagravision SA, Director 
–– OpenTV Corp., Board member  

(until 31 December 2010)
–– SkiData AG, Chairman of the Supervisory 

Board (until 1 July 2012; from this date 
	 Vice President of the Supervisory Board)

–– NagraID Security SA, Board member

Other mandates:
–– Newave Energy Holding SA  

(Switzerland), Board member  
(until 27 February 2012)

–– Nagravision SA, Director
–– OpenTV Corp., Board member  

(until 27 June 2011)
–– OpenTV Inc., Board member and Director

−	 OpenTV Corp., Board member  
(until 31December 2010)

−	 Nagravision SA, Board member, Director 
−	 SmarDTV SA, Board member 
−	 Nagra USA, Inc., Board member 
−	 Nagravision Asia Pte Ltd., Board member
−	 Nagra Media Korea LLC, Board member
− 	 Nagra Media Pvt Ltd., India, Board member
−	 Nagra Thomson Licensing SA, Chairman  

(until 24 June 2011)

–– Nagra USA, Inc., Board member
–– SmarDTV SA, Board member
–– OpenTV Inc., Director

CORPORATE GOVERNANCE
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John Burke 

John Burke began his professional career in marketing with Procter & Gamble International in Geneva in 
1977. From 1982, he was appointed Group Marketing Manager with various Group subsidiaries, including 
Geneva, Athens, Cincinnati and Madrid. In 1986, he joined RotoVision SA as Sales Director. He then joined 
the IUCN (World Conservation Union) in 1991 as Director of Communications and Public Relations. In 
1996, he joined Novartis Consumer Health, initially as Head of Human Resources and Communication. 
He was then appointed Head of the Medical Nutrition division and a member of the Executive Committee, 
before being promoted to worldwide Head of the Nutrition division. In 2001, John Burke joined the Geneva-
based International Federation of Red Cross and Red Crescent Societies as Director of Support Services 
and in 2004 was appointed Chief Administrative Officer of the Global Fund to Fight Aids, TB and Malaria, 
where he remained until he joined the Kudelski Group on 1 June 2006.

Nicolas Gœtschmann  

From 1986 to 1989, Nicolas Gœtschmann was a Private Client Executive with Credit Suisse in Geneva 
before becoming a Fund Manager with Kestrel SA in Neuchâtel. In 1990, he joined the Kudelski Group as 
Director of Finance and Administration. Since 2004, he has been the Corporate Secretary of the Kudelski 
Group as well as Director of Group Administration.

CHARLES EGLI  

Charles Egli worked at Studer Revox in Zurich as a Development Engineer then as Project Manager until 
1989, when he joined Nagravision as Project Manager. In 1992, he was appointed as Chief Operating 
Officer of Kudelski SA and then, in January 2003, Chief Executive Officer of Nagra Public Access AG 
(until 4 June 2010) and Executive Vice President of the Kudelski Group. He also occupied the post of Chief 
Executive Officer of SkiData AG from September 2004 to July 2012. As from July 2012, Charles Egli will 
become Chairman of the Supervisory Board of SkiData AG.

Yves Pitton 

Mr Pitton worked on several projects at the Ecole Polytechnique Fédérale de Lausanne (EPFL) and for 
various international companies during the three years of his PhD thesis. After obtaining his PhD in Material 
Sciences & Engineering, he joined Alusuisse (now called Constellium Valais Ltd.) as Project and Product 
Manager, with responsibilities for product development, marketing and business development. He left 
Alusuisse to study for an MBA, which he obtained after one year’s study in 2001. From August 2001,  
Mr Pitton worked as a consultant and then Engagement Manager for McKinsey & Co in Europe and the 
United States, where he led strategic projects for international companies operating in various business 
sectors, including finance, TV & new media, high-tech, technology and industrial businesses, both in 
Europe and in the US. He joined the Kudelski Group in October 2006 and was put in charge of strategic 
projects. In September 2008, he took responsibility for Business Development, and on 15 December he 
was appointed to the Group Executive Board as Senior Vice President in charge of Corporate Develop-
ment. As from 1 April 2012, Yves Pitton will become Senior Vice President Advanced Advertising and 
Innovation based in San Francisco.

Mandates with main operational 
companies held by Kudelski SA

 

–– Nagravision SA, Director 

–– Nagravision SA, Director 
–– Nagra Public Access AG, Director  

(until 4 June 2010)
–– Nagra USA Inc., Board member 
–– Nagra France Holding SAS (France), Chairman

 

–– SkiData AG, CEO Vorstandsvorsitzender  
(until 1 July 2012)

–– SkiData AG, Chairman of the Supervisory Board 
(as from 1 July 2012)

–– Nagra Public Access AG, Chief Executive Officer 
(until 4 June 2010)

–– Nagravision SA, Board member 
–– polyright SA, Board member, Vice President  

(until 18 July 2011)
–– Nagra plus SA, Director

 

–– Nagravision SA, Director  
(until 22 February 2012)

–– Abilis Systems Sàrl, gérant 

Other mandates:
–– Ligaris SA (Switzerland), Board member
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of management. The method for determin-
ing the remuneration of each executive 
member is optimized in such a way as to 
avoid favoring short-term results. 

The Committee seeks to ensure that glob-
al remuneration offers a salary level that 
is comparable with that of an executive 
manager with similar competencies and 
responsibilities, also taking into account 
national and international practices in the 
digital television and Internet activity sec-
tors. The Committee also takes into ac-
count the Group’s desire not to dilute the 
capital of the company excessively. 

Fixed remuneration is not considered 
individually as a comparison factor for 
the Committee, which favors an overall 
assessment of remuneration in the long-
term interest of the company and of its 
shareholders. The Remuneration and 
Nomination Committee’s assessment of 
the terms of remuneration was based on 
its own opinion and on the terms applied 
in the market by other companies of simi-
lar size (in terms of complexity, revenues 

and number of employees and listed on 
the Swiss Stock Exchange and on the 
Nasdaq or on Swiss Performance Index – 
SPI – sectors Technology) and with which 
it competes in hiring board members and 
upper managers, without being implicitly in 
the same activity sector, without referring 
to particular benchmarks or engaging the 
services of consultants. The Remunera-
tion and Nomination Committee consid-
ers that there are no companies that can 
be compared to the Group, outside the 
above-mentioned general elements. This 
is in particular due to the diversification of 
the Group’s activities and the rapid evo-
lution of the markets in which the Group 
operates on the one hand, and the influ-
ence of the players in these markets on 
the other hand.  

The purpose of the variable component 
of remuneration is to align the interests of 
the members of Group Management with 
those of the company by having members 
contribute to value creation or be penal-
ized in the opposite situation. The variable 
component of remuneration depends on 

CORPORATE GOVERNANCE

4.2. Other activities and vested interests
Please refer to the individual profiles of 
members of the Group management  
under 4.1 above.

4.3. Management contracts
There were no management contracts 
in place at Kudelski SA on 31 December 
2011.

5. REMUNERATION, SHAREHOLDINGS AND 
LOANS

5.1. Principles of remuneration
The objective of the remuneration policy 
of the Remuneration and Nomination 
Committee is to align the interests of the 
management bodies as closely as possible 
with those of the company over the medi-
um and long term. In particular, the variable 
component of remuneration can change 
depending on the evolution of business, 
the level of responsibility assumed by ex-
ecutive members and their performance, 
which can have a positive or negative ef-
fect on the remuneration of each member 

Board of directors

Y. Pitton 
Senior VP

Corporate Development

m. beariault
General Counsel 

Legal Affairs

J. Burke
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HR

N. Gœtschmann
Corporate Secretary

Administration 
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On 1 January 2012, the Group’s Executive Management was reduced to the following members: Messrs Kudelski, Saladini, Roy and Osadzinski
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the Group’s results (both economic and 
strategic), the employee’s level of respon-
sibility, and the achievement of individual 
objectives. Variable remuneration is not 
expressed as a percent of fixed remunera-
tion.

There is currently no provision setting forth 
a particular allowance or benefit – includ-
ing with regard to share vesting periods 
– in the event of termination of the em-
ployment contract of a member of Group 
Management, early departure of a mem-
ber of the Board of Directors or change in 
control of the company.

5.2. Components of remuneration
Note 45 to the financial statements shows 
the breakdown of payments to mem-
bers of the Board of Directors and Group  
Management, pursuant to Article 663bis of 
the Swiss Code of Obligations.

The principles governing the determina-
tion of components of remuneration are 
different for non-executive members  
of the Board of Directors and for Group 
Management.

5.2.1 Members of the Board of Directors
Overall remuneration of non-executive 
members of the Board of Directors is com-
posed of fixed annual fees and an allow-
ance for costs and other expenses incurred 
while performing their duties. The compa-
ny’s founder and Honorary Chairman also 
receives fixed annual fees as shown in note 
45 of the financial statements. This remu-
neration is paid in cash.

If specific tasks or services not within the 
usual scope of activities are assigned to 
Board members, the services rendered 
are remunerated on the basis of fees that 
correspond to market rates for the same 
type of services.

5.2.2  Members of Group Management
Instruments of remuneration
The total annual remuneration of members 

of Group Management includes a salary 
and a variable component. 

Remuneration is paid in cash, shares and 
payment in kind, including for example pay-
ment of all or part of the health insurance 
premium and the provision of a company 
car. The fixed component is in principle paid 
in cash. The Remuneration and Nomination 
Committee has discretionary authority to 
determine how the variable part is paid, tak-
ing into account such criteria as the share 
price and the dilution effect. A maximum of 
50% of the variable part of remuneration 
is in principle paid in the form of Kudelski 
SA bearer shares, with the exception of a 
member of Group Management who does 
not reside in Switzerland and whose vari-
able remuneration is paid entirely in cash. 
These shares are blocked for a period of 
1, 3 or 7 years in accordance with the em-
ployee’s wishes, but at least half of these 
shares must be blocked for at least three 
years. Members of Group Management 
may also take part in the share purchase 
plan introduced in 2004, in accordance with 
the terms of said plan (refer to section 2.7)

Variable remuneration
The amount of the variable component de-
pends on the individual performance of the 
member of management and the strategic, 
economic and operational performance 
of the Group. The key factors determining 
variable remuneration levels are the per-
formance of the Group and its divisions, 
the budget, the strategic initiatives, the 
achievement of objectives and the quality 
of management delivered by the member 
of management concerned.

The objectives are set by the Board of Di-
rectors and reflect the Group’s strategy; 
they also represent part of the objectives 
of the Chief Executive Officer (CEO). The 
CEO sets the individual objectives of each 
member of Group Management with the 
Remuneration Committee. 

The Remuneration and Nomination Com-
mittee has discretionary authority to 
determine how the components of indi-
vidual performance and those relating to 
the Group are to be weighted, in order to 
set the remuneration of each member of 
Group Management. The global results of 
the assessment of each individual objec-
tive are calculated according to a weighted 
geometric average. The result of the math-
ematical formula promotes excellence at all 
levels and encourages members of man-
agement to optimize their performance. 
The variable component of compensation 
is thus maximized by reaching, or even 
surpassing, several individual objectives. 
However, failing to reach a single important 
objective has a non-linear effect that can 
impact variable salary significantly.

Special information regarding 2011
The remuneration of each member of man-
agement is fixed globally and the variable 
remuneration of management members 
is not determined according to the fixed 
component of remuneration as specified 
in section 5.1. above. As an indication, the 
variable component of the remuneration 
of members of management in 2011 rep-
resented between 20% and 55% of the 
global remuneration, except for the remu-
neration of the Chief Executive officer (see 
note 45 of the Financial Statements). This 
ratio is not fixed and can therefore change 
every year. The differences in the ratio be-
tween fixed and variable remuneration be-
tween the management members is based 
on the practices used in the market at the 
time of the person’s nomination, the func-
tion and the status within the company as 
mentioned under section 5.1. above. 

The variable component of the remunera-
tion of members of management was lower 
than in 2010, mainly because of the evo-
lution of the Group’s results which were 
negatively impacted by a certain number 
of external factors related to the effects of 
foreign exchange rates and slower growth 
in some regions, among other causes. 
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5.3 Competency and procedure for  
determining remuneration levels
The Remuneration and Nomination 
Committee is responsible for setting the 
remuneration policy as well as the remu-
neration of each member of the Board of 
Directors and Group Management. As 
an exception to this principle, the remu-
neration of members of the Remuneration 
and Nomination Committee is set by the 
Board of Directors (refer to section 3.4.2, 
Remuneration and Nomination Commit-
tee). The Chairman of the Board is invited 
to take part in setting the remuneration of 
members of the Board and key managers 
in the company, with the exception of the 
Chairman’s own remuneration. 

Each year, the Remuneration and Nomi-
nation Committee examines the remu-
neration policy and sets the remuneration 
of each member of the Board of Directors 
and Group Management, in principle dur-
ing the first quarter; during the same pe-
riod, the Chief Executive Officer sets the 
performance objectives of the members of 
Group Management. He presents the de-
cisions to the Board of Directors in a meet-
ing that is generally held during the first 
quarter as well. The remuneration of non- 
executive members of the Board of Di-
rectors and of the Remuneration and 
Nomination Committee is set by the en-
tire Board of Directors in a meeting that 
is also generally held during the first quar-
ter. The individuals whose remuneration 
is being discussed do not attend the rel-
evant meetings of the Remuneration and 
Nomination Committee and of the Board 
of Directors

5.4 Changes to the remuneration policy 
during the year under review
No major change was made to Kudelski 
Group’s remuneration policy relative to 
the 2011 financial year. However, it should 
be noted that the blocked shares of the 
Group Management were blocked, for pe-
riods of 3 to 7 years only (refer to section 
5.2.2., Instruments of remuneration).

6. SHAREHOLDER PARTICIPATION

The provisions of the Articles of Incorpo-
ration governing the participation rights of 
shareholders are in compliance with the 
law as set out in the Swiss Code of Ob-
ligations. 

The Articles of Incorporation of Kudel-
ski SA may be consulted on the Kudelski 
Group website via the following link: 
www.nagra.com/ar/statuts_Kudelski.pdf

6.1. Voting rights and representation 
restrictions
In accordance with the Articles of Incor-
poration of Kudelski SA, there are no 
restrictions on voting rights and no statu-
tory Group clauses and rules on granting 
exceptions.

6.2. Statutory quorums
The Kudelski SA Articles of Incorporation 
do not provide for any statutory quorums.

6.3. Convening of the General Meeting of 
Shareholders
The rules in the Articles of Incorporation 
on calling the General Meeting of Share-
holders are in accordance with applicable 
legal provisions. The General Meeting of 
Shareholders must be called at least 20 
days before the date of the meeting. The 
notice of the General Meeting is published 
in the Swiss Official Gazette of Com-
merce.

6.4. Agenda
Items on the agenda are mentioned in the 
notice. Regarding rules for adding items to 
the agenda, the Articles of Incorporation 
of Kudelski SA do not contain provisions 
that differ from the Swiss Code of Obliga-
tions, namely Art. 699 CO, “Shareholders 
who represent shares totaling a nominal 
value of CHF 1 million (*) may request 
that an item be included in the agenda. 
The calling and the inclusion of an item on 
the agenda must be requested in writing 
listing the items and motions”.  
(*) This represents 0.2% of the capital of Kudelski SA.

6.5. Registration in the share register
Kudelski SA shares that can be traded on 
the Swiss Exchange are bearer shares; 
consequently there is no register of share-
holders for this category of shares.

7. CHANGES OF CONTROL AND DEFENSE 
MEASURES

7.1. Duty to make an offer
Kudelski SA has no provision on opting-
out or opting-up in its Articles of Incorpo-
ration. This means that if a shareholder 
reaches the limit laid down by the law on 
stock markets (art. 32 LBVM: 331/3  % of 
the voting rights), he must by virtue of this 
law submit a takeover bid.

7.2. Clauses on changes of control
No such clauses exist.

8. AUDITORS

8.1. Duration of the mandate and term of 
office of the lead auditor
The auditors of Kudelski SA are  
PricewaterhouseCoopers SA (Lausanne). 
Some companies affiliated to the Group 
are audited by other auditors. The auditors 
were reappointed by the General Meet-
ing of Shareholders of Kudelski SA of 5 
April 2011 for a statutory period of one 
year. The PricewaterhouseCoopers SA 
mandate began in 1985. It has been under 
the responsibility of Mrs Corinne Pointet 
Chambettaz since 1 January 2010. The 
auditor in charge is replaced at the latest 
seven years after the year in which he first 
occupied this position, as specified in ar-
ticle 730a paragraph 2 of the Swiss Code 
of Obligations.

8.2. Auditing fees
The Kudelski Group paid Pricewaterhouse-
Coopers for auditing services for the year 
2011 the sum of CHF 964 000. Auditing 
services are understood to mean the work 
required each year to examine the consoli-

CORPORATE GOVERNANCE 
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The Group’s main website links and e-mail 
addresses are on page 124 of this report.

Important dates
15 May 2012: Annual General Meeting, 
Lausanne
21 August 2012: Publication of the  
Interim Financial Report
30 April 2013: Annual General Meeting, 
Lausanne

dated accounts of the Group and its sub-
sidiaries and to prepare the reports required 
under the laws of each country, performed 
by PricewaterhouseCoopers. 

8.3.Additional fees
The Kudelski Group paid Pricewaterhouse-
Coopers for additional services for the year 
2011 the sum of CHF 208 654 represent-
ing CHF 169 166 for tax advisory services 
and CHF 39 490 for other additional ser-
vices. Additional services mean in particular 
services such as the auditing of occasional 
transactions and other services such as 
new or modified accounting methods.

8.4. Monitoring and control instruments  
pertaining to the audit
The aim of the Audit Committee of the 
Board of Directors is to provide effective 
and regular supervision of the company’s 
financial reporting processes in order to en-
sure their integrity, transparency and quality. 
To this end and under its terms of reference, 
it is responsible for monitoring the work of 
the external auditors. 

PricewaterhouseCoopers provides the 
Audit Committee with a detailed report be-
fore each Committee meeting regarding 
the execution and results of its work within 
the Kudelski Group, proposals to correct or 
improve identified problems and the imple-
mentation status of decisions made by the 
Audit Committee.

The auditor’s representatives, including 
the auditor in charge of the Group’s audit, 
are regularly invited to take part in meet-
ings of the Audit Committee as external  
participants. Representatives from  
PricewaterhouseCoopers were invited to 
all three meetings of the Audit Committee 
with the exception of discussions and deci-
sions of the Audit Committee regarding the 
auditors. The auditor in charge of the inter-
nal audit attended the parts of these three 
meetings that were relevant for him.
For more information on the Audit Com-
mittee, and particularly on the selection,  

evaluation and independence criteria, 
please refer to sections 3.4.2. and 3.4.3. of 
this report.

9. INFORMATION POLICY

The Kudelski Group keeps investors regu-
larly informed of the following develop-
ments:
–	progress of business and major new con-

tracts;
−	changes occurring in the management of 

the Group; 
−	acquisitions or sales of companies; 
−	half-yearly and annual financial results. 

Press releases are issued in compliance 
with the rules in force on the SIX Swiss  
Exchange concerning factual publicity and 
are available on the Group’s website simul-
taneously with their publication. A link on the 
home page of the Group’s web site allows 
direct access to press releases. The Group 
communicates as often as necessary in this 
manner. Press releases are generally pub-
lished in French and in English. In certain 
specific cases, a German version is also pro-
vided. They are available in these languages 
on the website. 

Persons wishing to receive Kudelski Group 
press releases may subscribe to a mailing 
list using a form available on the Kudelski 
Group website. Financial results are pre-
sented to investors and financial analysts 
during a press conference held twice a year. 
Persons invited can also follow the confer-
ence by phone. 

The Group’s website is a permanently up-
dated source of information. The Investor 
Relations section contains a list of the prin-
cipal dates of the corporate calendar (publi-
cation of results, General Meeting and pres-
ence at major trade shows) as well as the 
Group’s main publications (annual report 
and half-year report).
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INTERNET LINKS

Group web site
www.nagra.com

Investor relations section
www.nagra.com/investors.html

Important dates
www.nagra.com/investors-calendar.html

Financial documentation
www.nagra.com/investors-doc.html

Press releases
www.nagra.com/media-pr.html

E-MAIL ADDRESSES

General information
info@nagra.com

Investor relations
ir@nagra.com

Media relations
communication@nagra.com
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This report is published in French and translated  into English, except for the Financial Statements which are 

only published in English.  Except for the Financial Statements, the French version prevails.

Disclaimer

This report contains forward-looking statements, including, but not limited to, statements that are predictions 

of or indicate future events, trends, plans or objectives. These statements are subject to known and unknown 

risks and uncertainties and could be affected by other factors that could cause actual results, plans and 

objectives to differ materially from those expressed or implied in the forward-looking statements. Potential 

risks and uncertainties include such factors as general economic conditions, performance of the financial 

markets, competitive factors and changes in laws and regulations. 
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