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The purpose of Idorsia is to
discover, develop and bring more,
innovative medicines to patients.
We have more ideas, we see
more opportunities and we want
to help more patients.
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The Compensation Report describes the compensation
principles and programs as well as the governance
framework for the compensation of members of the
Board of Directors (Board) and the Idorsia Executive
Committee (IEC) of Idorsia Ltd (Idorsia). The report also
provides details of the compensation awarded to
the Board and IEC members in the 2017 financial year.
The Compensation Report has been prepared in
accordance with the Swiss Ordinance against
Excessive Remuneration at Listed Companies, the SIX
Swiss Exchange Directive on Information relating to
Corporate Governance and the principles of the Swiss
Code of Best Practice for Corporate Governance issued
by economiesuisse.
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At the beginning of 2017, Actelion
announced a unique value proposition for
its shareholders, involving a structured
transaction with Johnson & Johnson. The
innovative transaction allowed Actelion’s
shareholders to monetize their holdings
in the company at a highly attractive cash
price of USD 280 per share, while at the
same time retaining a significant stake in the
future potential upside of Actelion’s earlystage pipeline through ownership of Idorsia.
Following that announcement, the Board
and Management teams of Actelion steered
the transaction to completion, and on
June 16, 2017, Idorsia was listed on the SIX
Swiss Exchange and shares were distributed
to Actelion shareholders.
From the first day, Idorsia was fully
functional, with a rich clinical development
pipeline, a drug discovery engine, state-ofthe-art facilities, almost 650 employees and
an initial cash balance of CHF 1 billion. The
task is now to rapidly transform Idorsia from
a clinical-stage biopharmaceutical company
into one with innovative products on the
market, changing the way patients are
treated.

To achieve this, Idorsia is working hard to
advance its highly innovative pipeline and
further enhance the value proposition
from these assets. Discussions with health
authorities are progressing well, so that key
compounds should be moving into latestage development in the course of 2018.
Successful delivery of our strategic priorities
depends directly on the talent of our
employees and their willingness to work
tirelessly and enthusiastically together at
Idorsia. Strong scientific focus, efficiency in
execution, enjoyment in working together
and continuous learning are at the core of
our entrepreneurial culture. To support this,
our compensation system is designed to
attract, motivate and retain talented people
committed to long-term value creation
and willing to accept the risks of working
in a highly competitive and unpredictable
life-science environment. As a mark of our
commitment to this principle – and to align
the long-term interests of our employees
with those of our shareholders – all
permanent employees were granted stock
options shortly after the listing.

Contents
navigation
Contents
> Introduction
Compensation
Governance
Compensation
Principles
Compensation
Structure: BoD
Compensation
Structure:
CEO and IEC
Report of the
Statutory
Auditor
Compensation
awarded to the
BoD and IEC
Investments
held by the
Board and IEC
Equity Overhang
and Dilution
5

The Nominating, Governance &
Compensation Committee (NGCC) of
Idorsia has focused on the establishment
of sound foundations for our governance,
transparent business regulations, and simple
yet impactful compensation principles and
components.
Compensation decisions to date have
been taken on the basis of historical (predemerger) compensation levels, internal
relativity between jobs, affordability for
the company, and advice from external
consultant. As a result:
1. 	The level of fees payable to the Board
from the 2018 Annual General Meeting of
Shareholders (AGM) will be substantially
lower than they were at Actelion.
2. 	With effect from the listing, the CEO’s
base salary was reduced from CHF
1,200,000 to CHF 750,000.
3. 	The total target compensation for the
IEC is generally expected to be materially
lower than it was at Actelion.

In addition, a thorough review and
alignment of the corporate job structure will
be conducted in the course of 2018.
The NGCC aims to ensure full alignment with
Idorsia’s business strategy and the longterm interests of our shareholders, while
maintaining compliance with the various
regulations applicable to an international
company listed in Switzerland. The NGCC’s
activities have also included defining
and assessing performance parameters,
determining compensation levels for
Board and IEC members, and preparing the
Compensation Report. This Compensation
Report, providing details of Idorsia’s
compensation system and governance, will
be submitted to a non-binding, consultative
shareholders’ vote at the upcoming AGM in
2018. In addition, shareholder approval will
be requested for the total compensation of
the Board for the period until the next AGM
in 2019, and of the IEC for the 2019 financial
year.

Compensation
Governance
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Role of Shareholders and
Articles of Association

Overview of compensation-related provisions in Idorsia’s Articles of Association
Article

Shareholders have a say in compensation
matters, as their approval is required
for the aggregate maximum amounts
of compensation for the Board and
for the IEC through binding votes at
each AGM. In addition, the principles of
compensation are governed by the Articles
of Association, which are also approved by
the shareholders. The Articles of Association
are available at www.idorsia.com/AoA. The
compensation provisions in the Articles
of Association include the principles of
compensation applicable to the Board and
the IEC, the structure of the shareholders’
vote on compensation, and provisions on
credit and loans, as summarized in the table:

Resolutions on compensation

7

Supplementary compensation amount for new members of the IEC

8

Permitted additional activities

24

Agreements relating to compensation for members of the Board of Directors and the IEC

25

Principles relating to the compensation of the members of the Board of Directors

26

Principles of compensation relating to the members of the IEC

27

Credit and pension schemes

28
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Nominating, Governance &
Compensation Committee
As specified in the Charter of the NGCC,
which can be found in the company’s Bylaws at www.idorsia.com/by-laws, the NGCC
consists of at least three, but no more than
five, Non Executive Directors (NEDs). The
NGCC members are individually elected,
for a one-year term, by the shareholders at
the AGM. Current members of the NGCC
are John J. Greisch (Chairman), Jean-Pierre
Garnier, Herna Verhagen and David Stout.

The NGCC supports the Board in questions
relating to nomination and governance
as well as compensation. With regard to
compensation-related matters, the duties of
the NGCC include:
•• determining the compensation strategy of
the company;
•• recommending and reviewing
compensation policies and plans for
approval by the full Board;
•• reviewing and assessing the adequacy of
the provisions in the Articles of Association
related to compensation, as well as the
adequacy of the NGCC charter;
•• proposing and recommending to the
Board for approval by the AGM the
aggregate maximum compensation of
the Board for the term of office until the
next ordinary AGM and the aggregate
maximum compensation of the IEC for the
next financial year;
•• recommending to the Board for approval
the compensation of the Board members
within the limits approved by the AGM;

•• recommending to the Board for approval
the compensation of the CEO, as well as
setting the annual performance targets
and determining target achievement of
the CEO under the relevant compensation
schemes;
•• approving, upon recommendation of the
CEO, the compensation of the CEO’s direct
reports;
•• preparing the Compensation Report for
approval by the Board.
Additional information on the
responsibilities of the NGCC is provided
in the “Internal Organizational Structure”
section of the Corporate Governance
Report.
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The responsibilities of the various bodies
involved in compensation matters are
summarized below:

Annual process and responsibilities for compensation of the Board and IEC
August September

Compensation policy review and compensation
principles for next financial year
Compensation incentive plans
(design, performance targets)

October December

January February

NGCC
BoD
NGCC
BoD

Aggregate maximum amounts of compensation
for the Board and the IEC

NGCC
BoD

Compensation structure and levels for the Board

NGCC
BoD

Target compensation of the CEO

NGCC

BoD

Target compensation of individual IEC members

CEO

NGCC

Short-term incentive plan (STIP) payouts for
IEC members*

CEO
NGCC

Long-term incentive plan (LTIP) grants for IEC members*

CEO
NGCC

Compensation Report

NGCC
BoD

* Proposals related to CEO compensation are prepared by the NGCC Chair and approved by the Board.
Recommending body
Reviewing body
Approving body

April May

AGM
(binding)

AGM
(consultative)
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The NGCC meets as often as business
requires, but at least four times a year. In
2017, the NGCC held two formal meetings
and one teleconference. The NGCC Chair
may decide to invite executives to attend
meetings as appropriate. Executives do
not attend meetings when their own
compensation and/or performance is being
discussed.
The NGCC Chair reports to the Board on
the activities of the committee after each
meeting. The NGCC meeting minutes are
available to the Board.
The NGCC may decide to consult external
advisors for specific compensation matters.
In 2017, Aon Hewitt was mandated to
provide services on compensation matters
and related topics.

Compensation
Principles
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Idorsia’s compensation principles
support the business strategy and foster
the commitment of all employees to
the company’s key strategic priorities.
They also support building Idorsia’s
business and organizational culture:

Talent Attraction
and Retention
The compensation system is
attractive for performanceoriented individuals with an
entrepreneurial mindset and
focused on long-term value
creation

Pay for
Performance
Compensation programs
have a high level of
performance differentiation,
rewarding not only results
but also demonstration
of behaviors in line with
Idorsia’s culture

Recognition
Compensation programs
recognize team deliverables
and, for employees below
the IEC level, individual
contributions as well
11

Simplicity and
Transparency

Supporting
Idorsia’s Key
Strategic
Priorities

Compensation programs
are straightforward,
transparent and thus
easily understood by all
participants

Impact and Cash
Preservation
The compensation
system is impactful yet
cash preserving

Compensation Structure:
Board of Directors
Compensation Structure
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The Board of Directors’ compensation
period generally relates to the term of
office, which starts with their election at the
AGM and ends at the subsequent AGM.
During the period from March 3, 2017 to
June 1, 2017, Oliver Peinelt and André
Muller were members of the Board
of Directors. They did not receive any
compensation for this function and
are therefore not included in reported
compensation.
In the 2017 financial year, the NEDs received
their fees in stock options, except those
fees payable in respect of the chairmanship
of Vaxxilon (a majority-owned company
of Idorsia), which were paid in cash. The
decision to allocate stock options to the
Board of Directors was based on the
compensation principles mentioned above.
Stock options are cash-preserving, which is
a key factor considering the early stage of
the company’s development. Importantly,
they also foster an entrepreneurial spirit

and long-term commitment through
close alignment with the interests of
shareholders.
The stock options were granted on July 1,
2017, and they vest at the 2018 AGM. The
exercise price is the average of the opening
and closing price of Idorsia shares on the
trading day before the grant date. The fair
value of the award at grant date is based
on a valuation (Black-Scholes model) from a
third-party provider.
The stock options have a term of 10 years
from the grant date, after which they expire.
In the event of a NED ceasing to hold office
prior to the vesting date for any reason
other than death, the stock options lapse.
The fee of CHF 70,000 per term of office
for the chairmanship of Vaxxilon is paid
separately in cash and disclosed in the
compensation tables in Section 6, together
with details of the NEDs’ compensation
awarded in the financial year 2017.

NEDs’ retainer per term of office
Number of shares
granted under the
Stock Option Plan

Grant date fair
value
(in CHF)

Chairman of the
Board

200,000

1,134,000

Board member

75,000

425,250
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The amount of the annual retainers and
committee chairmanship fees reflect the
responsibility and time requirement inherent
to the function, as shown below:
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From the 2018 AGM onward, the NEDs
will receive fixed compensation only. They
will not receive any performance-based
remuneration and will not participate in the
occupational pension plans of Idorsia. This is
designed to reinforce their independence in
exercising their supervisory duties vis-à-vis
the IEC.
Starting with the 2018 AGM, the
compensation comprises an annual retainer
for Board membership, and additional fees
for the chairmanship of Board committees,
as well as social security contributions and
reimbursement of expenses.

NEDs’ retainer/fee per term of office
In CHF

Chairman of the Board

350,000

Board member

150,000

Chairman of a Committee

15,000

Of the total compensation, 25% will be
paid in cash and 75% in shares which will
be blocked for one year. The allocation of
shares strengthens the link between the
interests of shareholders and of the Board
members. Cash payment and allocation of
shares are made quarterly starting from
each year's AGM. The number of shares is
to be determined by dividing 75% of each
NEDs' compensation by the average share
price of the five trading days prior to the
allocation date.
In addition, cash fees are payable in respect
of the chairmanship of Vaxxilon.

Compensation Structure:
CEO and IEC
Structure and Mix of Compensation for the CEO and IEC
Contents
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The compensation for members of the IEC includes the following elements:

Contents
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•• Variable compensation: short-term (STIP) and long-term incentive plans (LTIP)
•• Benefits and perquisites

Introduction
Compensation
Governance
Compensation
Principles
Compensation
Structure: BoD
> Compensation
Structure:
CEO and IEC
Report of the
Statutory
Auditor
Compensation
awarded to the
BoD and IEC
Investments
held by the
Board and IEC
Equity Overhang
and Dilution
14

Base salary

STIP

LTIP

Benefits

Vehicle

Vehicle

Vehicle

Monthly cash

Annual bonus

Stock options

Pension and insurances
Perquisites

Purpose

Purpose

Purpose

Purpose

Pay for the job function

Pay for the achievement of
company milestones

Attract and retain
Share long-term success
Align with shareholders

Protect against risks
Attract and retain

Determinants

Determinants

Determinants

Determinants

Position, internal relativity,
market practice, competencies
and skills

Annual performance of the
company

Long-term value creation
Share price evolution

Market practice

Vehicle
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Idorsia recognizes that talented executives
accept substantial risk, while contributing
significant efforts and long-term
commitment when working for a fast-paced,
highly ambitious and entrepreneurial R&D
company such as Idorsia. Therefore, the
total compensation package – structured
in accordance with the company’s

compensation principles – is designed to
attract high performers with an innovative
mindset and to recognize performance
and long-term company success through
incentive plans.
The on-target pay mix for the CEO and the
other members of the IEC is shown below:
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Executive pay mix
(Actual 2017 amounts as disclosed in IEC compensation table)

CEO

Other IEC members

18%
Base Salary and
Allowances

22%
Base Salary and
Allowances

20%
Cash Bonus

9%
Cash Bonus

62%
Compensation
awarded to the
BoD and IEC
Investments
held by the
Board and IEC
Equity Overhang
and Dilution
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69%

LTI

LTI

At Risk
Compensation

At Risk
Compensation

Base Salary
The base salary is a fixed component of
compensation paid in cash, typically monthly.
It reflects the scope and key responsibilities
of the role, as well as the qualifications,
competencies and skills required to perform
the role.
Ahead of a thorough review and alignment
of the corporate job structure, which
will be conducted in the course of 2018,
the base salary of IEC members has
been kept unchanged from prior to the
demerger, except for that of the CEO,
which was reduced from CHF 1,200,000 to
CHF 750,000, considering the size of the new
company and its purely R&D organization,
without commercial operations.
Generally, base salaries will be reviewed
periodically on the basis of the following
factors:
•• 	internal benchmark: internal pay structure
and internal peer comparison,
•• individual profile and past performance of
the employee,

Contents
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•• financial considerations such as budget
and affordability, and
•• broad external benchmark: market value
of the role.
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Short-term Incentive Plan
The short-term incentive plan (STIP) is
based on the achievement of performance
objectives over a time horizon of one
year. Annual performance objectives are
set in line with company strategy and, for
IEC members, relate entirely to company
performance. They are proposed by the
NGCC and approved by the Board at the
beginning of the financial year. Their
achievement is assessed after year-end, and
this forms the basis for the determination of
the STIP payout.
Performance objectives for the company
are centered around a set of ambitious R&D
pipeline milestones and overall financial
performance in terms of meeting the annual
budget. For 2017, considering the short
business year since the incorporation of

Idorsia and its transitional nature, the Board
decided that company performance would
be assessed at its sole discretion on the
basis of development pipeline milestones
achieved in relation to critical clinical studies.
The target STIP amount, which corresponds
to 100% company performance
achievement, is determined as a percentage
of the base salary. It amounts to 100% for
the CEO and between 35% and 50% for
each other IEC member. The actual payout
depends on the performance achieved and,
according to the company’s Articles, may
vary between zero and 200%; however, the
current maximum set by the NGCC is 150%
of the target level.
The STIP is paid out by March 31 of the
following year. The STIP related to the
2017 financial year is paid out in cash for
all participants. As of 2018, for members of
the IEC and other direct reports of the CEO
(Idorsia Leadership Team), 65% of the STIP
will be in restricted shares, in line with the
principle of cash preservation. The remaining
35% of the STIP will be paid in cash so that
the employee can cover tax and social

security obligations. Restricted shares will be
subject to a two years blocking period, with
no risk of forfeiture.

Long-term Incentive Plan
The long-term incentive plan (LTIP) is
designed in the form of stock options.
In Idorsia’s 2017 financial year, the CEO
and other IEC did not receive any other
LTI awards, prior to delisting, under their
employment with Actelion.
The stock options were granted on July 1,
2017, and are subject to a three-year vesting
period. The exercise price is the average
of the opening and closing price of Idorsia
shares on the trading day before the grant
date. The fair value of the award is based
on a valuation (Black-Scholes model) from a
third-party provider.
The stock options have a term of 10 years
from the grant date, after which they expire.
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The award is forfeited if employment ceases
before the vesting date for any reason other
than death, disability or retirement, in which
case the award is subject to a time pro-rated
vesting, normally at the regular vesting date.
In case of change of control, the award is
subject to an accelerated full vesting.
The company’s Articles provide for the
possibility of making awards at 200% of the
target award level set by the NGCC (and
approved by the Board) on an annual basis.
The approach adopted for 2018 is set out in
the following table:
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Maximum possible
fair value for 2018
LTIP (200% of target)
(in CHF)

Actual fair value
for 2018 LTIP
grants
(in CHF)

CEO

2,250,000

1,500,000

All other IEC
members

2,790,000

1,950,000

Benefits

Employment Contracts

All members of the IEC participate in the
benefits plan available in the country
of their employment contract. Benefits
consist mainly of retirement, insurance
and healthcare plans that are designed to
provide a reasonable level of protection
for the employees and their dependents
with respect to retirement, risk of disability,
death and illness/accident. The current
members of the IEC are all employed
under a Swiss employment contract. They
participate in Idorsia’s pension plan, offered
to all employees in Switzerland, in which a
base salary and cash incentives are insured
up to the maximum amount permitted by
law. Idorsia’s pension benefits exceed the
legal requirements of the Federal Act on
Occupational Retirement, Survivors’ and
Disability Pension Plans (BVG) and are in line
with those offered by other international
industrial companies.

All members of the IEC are employed under
unlimited-term employment contracts
with a notice period of twelve months.
Members of the IEC are not contractually
entitled to termination payments or any
change-of-control provisions, other than the
special vesting provisions of the LTI awards
mentioned above. Employment contracts of
IEC members may include a non-competition
clause, with a maximum duration of 12
months.

Clawback Provisions
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In order to ensure good corporate
governance, Idorsia has implemented
a clawback policy on variable incentive
payments made under the STI and LTI plans,
covering situations where the incentive
payout was predicated on the achievement
of certain financial results, which were
subsequently subject to a material financial
restatement. In such cases, the Board of
Directors is empowered to either recover
the totality of the incentive (in cases where
the financial restatement was caused,
or substantially caused, by intentional
misconduct) or to recalculate the payout,
taking into account the restated financial
results, and to seek reimbursement of
any amount paid in excess of the newly
calculated amount

Report of the Statutory Auditor to the General
Meeting of Idorsia Ltd, Allschwil
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We have audited the compensation report of
Idorsia Ltd for the period from incorporation
(March 3, 2017) to December 31, 2017.
The audit was limited to the information
according to articles 14–16 of the Ordinance
against Excessive Compensation in Stock
Exchange Listed Companies (Ordinance)
contained in the tables on pages 20 to 24 of
the compensation report.
Board of Directors’ Responsibility
The Board of Directors is responsible for the
preparation and overall fair presentation of
the compensation report in accordance with
Swiss law and the Ordinance. The Board of
Directors is also responsible for designing
the compensation system and defining
individual compensation packages.

Auditor’s Responsibility
Our responsibility is to express an opinion
on the compensation report. We conducted
our audit in accordance with Swiss Auditing
Standards. Those standards require that we
comply with ethical requirements and plan
and perform the audit to obtain reasonable
assurance about whether the compensation
report complies with Swiss law and articles
14 – 16 of the Ordinance.
An audit involves performing procedures
to obtain audit evidence on the disclosures
made in the compensation report with
regard to compensation, loans and credits
in accordance with articles 14 – 16 of
the Ordinance. The procedures selected
depend on the auditor’s judgment, including
the assessment of the risks of material
misstatements in the compensation report,
whether due to fraud or error. This audit also
includes evaluating the reasonableness of
the methods applied to value components
of compensation, as well as assessing the
overall presentation of the compensation
report.

We believe that the audit evidence we have
obtained is sufficient and appropriate to
provide a basis for our opinion.
Opinion
In our opinion, the compensation report
for the period from incorporation (March 3,
2017) to December 31, 2017, of Idorsia Ltd
complies with Swiss law and articles 14 – 16
of the Ordinance.
Ernst & Young Ltd

Eric Ohlund 		Siro Bonetti
Licensed audit		Licensed audit
expert		expert
(Auditor in charge)

Basle, January 31, 2018

Compensation awarded to the
Board and to the IEC in 2017
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Compensation awarded to
the Board in 2017

Stock-based compensation
for the term of office

In CHF per financial year (gross)1

Compensation for the term of office from
AGM 2017 to 2018
For the period from the 2017 AGM to the
2018 AGM, Actelion as sole shareholder
of Idorsia approved a maximum total
compensation of CHF 3 million for NEDs (the
present NEDs are not resident in Switzerland
and therefore not subject to Swiss social
security contributions).

Jean-Pierre Garnier
Chairman of the Board

Number of
stock options

Fair value
CHF

Fees in Cash
CHF

Total CHF
compensation

200,000

1,134,000

1,134,000

Robert J. Bertolini
Chairman of the Finance & Audit Committee (FAC)

75,000

425,250

425,250

John J. Greisch
Chairman of NGCC

75,000

425,250

425,250

David Stout
Member of FAC and NGCC

75,000

425,250

Herna Verhagen
Member of FAC and NGCC

75,000

425,250

Jean-Paul Clozel
CEO and executive member of the Board
Total
1

37,9171

463,167
425,250

See table "Compensation for the CEO and other members
of the IEC in 2017"
500,000

Fees for Vaxxilon Board chairmanship in 2017 amounted to CHF 70,000.

2,835,000

37,917

2,872,917
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Stock options were granted under the
conditions described below:
Stock option data

Grant date

July 1, 2017

Vesting date

Date of 2018 AGM

Compensation
Governance

Date of expiry

Compensation
Principles

Fair value at award

CHF 5.67

Total number of stock options
granted

500,000

Total fair value of stock options
granted

CHF 2,835,000
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In the year under review, no compensation
was paid to former NEDs or to closely
related parties.

June 30, 2027
CHF 17.73

Exercise price

1
2

 verage of the opening and closing price of Idorsia shares on
A
the trading day before the grant date
2
Valuation by Aon Hewitt (Black-Scholes model)
1

A conclusive assessment for the entire
period (up to the 2018 AGM) will be included
in the 2018 Compensation Report.

No NEDs, former NEDs, or closely related
parties were granted a loan during the
reporting year. No loans were outstanding at
the end of the year under review.
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The following table provides details of
compensation for all members of the IEC
(including individual compensation of the
CEO). In 2017, the IEC members received a
total compensation of CHF 6,445,958.

Compensation for the CEO and other members of the IEC in 2017
In CHF per financial year (gross)1

Base
salary

Short-term Long-term
incentive2 incentive3

Other
benefits4

Pension5

Social
security
contribution6

Total
amount

Jean-Paul Clozel
CEO and highest-paid
member of the IEC

408,333

449,167 1,435,000

–

30,625

23,453 2,346,578

All other IEC members

842,278

371,499 2,755,200

17,422

63,171

49,810 4,099,380

1,250,611

820,666 4,190,200

17,422

93,796

73,263 6,445,958

Total

 rom listing on June 16, 2017 until the end of the financial year on December 31, 2017
F
Payout under the STIP for financial year 2017 (accrual principle)
3
Fair value at grant
4
Car allowance
5
Includes employer contributions to company pension plan
6
The social security contributions for LTIP awards are not included as they are only due at exercise; they are expected to trigger
employer social security costs up to 7% of the gain at exercise.
1
2
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2017 has been a successful year, with
the establishment and listing of Idorsia.
Financial results were ahead of guidance
and expectations, with non-GAAP operating
expenses of CHF 150 million. At year-end,
Idorsia’s liquidity (including cash, cash
equivalents, short- and long-term deposits)
amounted to CHF 1,091 million. These
results together with significant progress
with the R&D pipeline led to payouts at
110% of target under the STIP. Furthermore,
stock options were granted to a broad base
of employees, including the IEC members, in
order to foster entrepreneurship and align
the long-term interests of our employees
with those of our shareholders.

Stock options were granted under the
conditions described below:
Stock option data

Grant date

July 1, 2017

Vesting date

July 1, 2020

Date of expiry

June 30, 2027

Exercise price

CHF 17.73

Grant date fair value2

CHF 5.74

Total number of stock options
granted

730,000

Total fair value of stock options
granted

CHF 4,190,200

1

1

2

 verage of the opening and closing price of Idorsia shares on
A
the trading day before the grant date
Valuation by Aon Hewitt (Black-Scholes model)

The total fixed and variable compensation
of CHF 6,445,958 awarded in the financial
year 2017 is within the aggregate maximum
amount of compensation (CHF 7.1 million)
approved by Actelion as sole shareholder of
Idorsia.
In the year under review, no compensation
was paid to former members of the IEC or to
closely related parties of members or former
members of the IEC.
No members, former members, or closely
related parties of the IEC were granted a
loan during the reporting year. No loans
were outstanding at the end of the year
under review.

Investments held by the Board
and the IEC
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As of December 31, 2017, the NEDs held
a total of 45,096 registered shares and a
total of 500,000 stock options on shares of
Idorsia Ltd.

At the end of 2017, the IEC members held a
total of 34,095,387 registered shares and a
total of 730,000 stock options on shares of
Idorsia Ltd.
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Number of
options

Jean-Pierre Garnier
Chairman of the Board

21,225

200,000

Robert J. Bertolini
Chairman of the FAC

15,097

75,000

John J. Greisch
Chairman of NGCC

6,118

75,000

David Stout
Member of FAC and
NGCC

1,377

75,000

Herna Verhagen
Member of FAC and
NGCC

1,279

75,000

Jean-Paul Clozel
CEO and executive
member of the Board
Total

Number of
shares

Jean-Paul Clozel
CEO

24,975,307

250,000

Guy Braunstein
Head of Global Clinical
Development

162,437

160,000

Martine Clozel
Chief Scientific Officer

8,905,182

160,000

André C. Muller
Chief Financial Officer

52,461

160,000

34,095,387

730,000

Total

See table "Investments held
by the members of the IEC"
45,096

500,000

Number of
options

Details of the holdings of shares and
stock options of the NEDs and the IEC are
included in note 6 of the statutory financial
statements of Idorsia Ltd of the Financial
Report.

Equity Overhang and Dilution
as of December 31, 2017
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In total, as of December 31, 2017, the equity
overhang, defined as the total number of
options outstanding divided by the total
number of outstanding shares (119,123,430
registered shares), amounts to 4,848,130
options, representing 4.07%.
The company’s “burn rate”, defined as the
number of equities (options and shares)
granted in 2017 (4,865,030 options) divided
by the total number of outstanding shares,
is 4.08%.

More innovation –
Transforming the horizon
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Further parts of the
Idorsia Annual Report
2017
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