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1. BASIS, PURPOSE AND SCOPE OF APPLICATION 

1.1 Basis 

These Organizational Regulations are adopted by the board of directors (the "Board") 

of Medacta Group SA (the "Company" and together with its subsidiaries, the "Group") 

pursuant to article 716a and 716b of the Swiss Code of Obligations ("CO") and article 

16 para. 2 of its articles of association (the "Articles of Association"). 

1.2 Purpose 

(a) The purpose of these Organizational Regulations is to determine the executive 

bodies of the Company and the Group, define their responsibilities and compe-

tences regarding the management of the Company and of the Group, and regu-

late the functioning and cooperation of the various bodies in the Group man-

agement. Thereby, these Organizational Regulations shall ensure that the 

Group's business is guided, directed and managed according to clear princi-

ples. 

(b) These Organizational Regulations are complemented by  

(i) the group Chart in Annex 1; 

(ii) the chart of authority levels ("Authority Chart"), which specify approval 

authorities for certain matters in more detail, in Annex 2; and  

(iii) the committee charters ("Committee Charters"), as adopted by the 

Board from time to time, which specify the responsibilities of the Board 

Committees, including  

(1) the charter of the Remuneration Committee (RemCo) in Annex 3, 

and 

(2) the charter of the Audit and Risk Committee (ARC), in Annex 4. 

1.3 Organization of the Group 

The Company, as the listed parent company of the Group, controls directly or indirect-

ly all subsidiaries of the Group. The Company fulfils strategic, financial and manage-

ment functions not only for itself, but also with respect to the Group companies and 

entities. In view of this group-wide function, the Board and the other Corporate Bodies 

in general have to make determinations on matters that pertain to both the Company 

and the Group. Notwithstanding this, the Company respects the legal independence of 

all its subsidiaries according to applicable law. It sets standards for the Group to allow 

for an efficient and harmonized steering of the Group subject to applicable legal limita-

tions. 
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1.4 Corporate Bodies 

These Organizational Regulations govern the internal organization and corporate gov-

ernance as well as functions, powers and duties of the following corporate bodies and 

persons (the "Corporate Bodies"): 

(a) the Board and the members of the Board (the "Board Members"), including its 

chairman (the "Chairman") and lead independent director (the "Lead Inde-

pendent Director"), and the secretary of the Board (the "Secretary"); 

(b) the committees of the Board (the "Board Committees") established pursuant to 

Swiss law, the Articles of Association and these Organizational Regulations, in-

cluding the Remuneration Committee ("RemCo") and the Audit and Risk Com-

mittee ("ARC"); and 

(c) the group executive board (the "Group Executive Management") under the 

leadership of the chief executive officer (the "CEO"), which has the further sup-

port of an extended group management (the "Extended Group Management"). 

2. BOARD OF DIRECTORS 

2.1 Organizational Matters 

2.1.1 Constitution 

(a) The Chairman and the other Board Members (including the members of the 

RemCo) are elected at the general shareholders meeting of the Company in 

accordance with article 6(2) of the Articles of Association. 

(b) Subject to applicable law and the Articles of Associations, each year, at its first 

meeting after the annual general shareholders meeting (the "AGM", and ex-

traordinary general meetings "EGM"), the Board shall constitute itself in accord-

ance with these Organizational Regulations, including by designating: 

(i) one of its independent Board Members as the Lead Independent Direc-

tor; 

(ii) the chairman of the RemCo from amongst the Board Members that have 

been elected by shareholders to the RemCo; 

(iii) from  amongst its members the chairman and the other members of the 

ARC; 

(iv) the chairman and members of other Board Committees (if any); and  

(v) the Secretary (who needs not to be a Board Member). 
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2.1.2 Meetings, Calling of Meetings and Agenda 

(a) Meetings of the Board shall be held as often as the business requires but as a 

general rule at least four times per year, including 

(i) in the first quarter, inter alia, to approve the annual report and the agenda 

and invitation to the AGM; 

(ii) immediately after the AGM, inter alia, to constitute the Board; 

(iii) in the third quarter, inter alia, to approve the half year financials; and 

(iv) in the fourth quarter, inter alia, to approve the budget for the next financial 

year. 

(b) Meetings of the Board are convened by the Chairman if and when the need 

arises or whenever a Board Member or the CEO, indicating the reasons, so re-

quests in writing. If the Chairman does not comply with such request within 14 

days, the Lead Independent Director shall be entitled to call the meeting. 

(c) Notice of meetings shall be given at least five business days prior to the meet-

ing (by regular mail, e-mail, or facsimile).The notice shall set forth the time, 

place and agenda of the meeting so that Board Members may have a reasona-

ble understanding of the business intended to be conducted at the meeting.  In 

urgent cases (as determined by the Chairman in his or her discretion), a meet-

ing may be held on appropriate shorter notice.   

(d) Board Members shall be provided with all necessary supporting materials at 

least five business days prior to the meeting. If the Chairman deems it neces-

sary, supporting materials may be provided later to allow the Board to receive 

the latest available information. This applies in particular to updates on financial 

and other relevant data.  

(e) If all Board Members are present and agree, deviations from the formal re-

quirements set forth in paragraphs (c) and (d) above are permitted; in particular, 

decisions can be taken in respect of items that are not listed on the agenda for 

the meeting. Furthermore, these formal requirements shall not apply if a meet-

ing is only convened in order to record the implementation of a capital increase, 

including the adoption of the report on the capital increase, and to pass resolu-

tions regarding the amendments of the Articles of Association entailed there-

with. 

(f) Board meetings may be held in person, by telephone, or by video conference. 

(g) The Chairman, or in his absence the Lead Independent Director, or in the ab-

sence of both the aforementioned, a Board Member designated by the attend-

ing Board Members, shall chair the meeting. 
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(h) The minutes must be signed by the Chairman (or, in such other Board Member 

that chaired the meeting) and the Secretary. They shall be made available for 

review prior to and approved at the next Board meeting. Board Members are 

entitled to examine the Board minutes of any board meeting at any time. 

(i) The Chairman decides if and which persons outside the Board shall be entitled 

to attend meetings of the Board. As a rule (and except for "non-executive ses-

sions"), the CEO and the other members of the Group Executive Management 

shall attend the meetings of the  Board as guests without the right to vote. Other 

members of the management of the Group are expected to participate at meet-

ings of the Board if specific issues falling within the responsibility of the that 

management member are on the agenda. 

2.1.3 Quorum, Passing of Resolutions and Minutes 

(a) In order to pass resolutions, not less than a majority of the Board Members 

must be participating in the meeting (whether in person, by phone or videocon-

ference).  

(b) The Board shall pass its resolutions with the majority of the votes cast (simple 

majority). Abstentions count as votes uncast. In case of a tie of votes, the 

Chairman shall have the casting vote. 

(c) Board resolutions may also be passed by means of circular resolutions, by let-

ter, facsimile or pdf-document (e-mail) provided that no Board Member requests 

within five days of receipt of the proposed resolution either by phone, facsimile 

or e-mail the deliberation to take place in a meeting. Board resolutions by 

means of circular resolutions require the affirmative vote of the majority of the 

Board Members. 

(d) An attendance quorum shall not be required if the sole purpose of the meeting 

is to record the implementation of a capital increase, including the adoption of 

the report on the capital increase, and to pass resolutions regarding the 

amendments of the Articles of Association entailed therewith. 

(e) The minutes shall set forth all passed resolutions and reflect in a general man-

ner the considerations which led to the decisions taken, including where appli-

cable, any statements of attendees expressly made "for the record". The 

minutes shall be signed by the Chairman (or, where applicable, such other 

Board Member who chaired that meeting) and the person keeping the minutes 

and must be approved by the Board. Resolutions passed by means of circular 

resolutions or telephone conference shall be included in the next minutes. 

2.1.4 Information and Reporting 

(a) Each Board Member shall be entitled to request information concerning all af-

fairs of the Company and the Group reasonably necessary to fulfil his fiduciary 

duties.  
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(b) At each meeting, the CEO and the other members of the Group Executive 

Management which are present shall inform the Board about the current course 

of business and important business developments. In addition, the Board Mem-

bers shall be informed immediately of extraordinary events by way of circular 

letter, if necessary, in advance by telephone, e-mail or facsimile. 

(c) Should a Board Member require information or wish to review documents out-

side the meetings of the Board, he or she must address his or her request in 

writing (including by e-mail) to the Chairman. To the extent necessary to fulfil 

his or her duties, each Board Member may request in writing (including by e-

mail) that the Chairman authorizes the inspection of the books and records of 

the Company. If the Chairman rejects a request for information, hearing or in-

spection, the Lead Independent Director or the Board shall decide whether to 

grant such request. 

2.1.5 Board self-assessment 

At least annually, the Board shall review its own performance, as well as the perfor-

mance of each of the Committees. Such assessment shall seek to determine whether 

the Board and the Board Committees function effectively and efficiently.   

2.1.6 Secretary 

(a) The Secretary shall prepare the agenda for each Board meeting, keep the 

Board minutes, and assist the Board, the Chairman and the Lead Independent 

Director to coordinate and fulfil their duties and assignments.  

(b) The Secretary is responsible for keeping the Company's official company doc-

uments and records. 

2.2 Responsibilities of the Board; Delegation to the Group Executive Management 

2.2.1 General principles; Delegation  

(a) The Board constitutes the highest executive body of the Company and of the 

Group as a whole. Its responsibilities, duties and competencies and the proce-

dural principles by which it is governed are specified by law, the Articles of As-

sociation and these Organizational Regulations. 

(b) The Board may take decisions on all matters that are not expressly reserved to 

the shareholders meeting or to another Corporate Body by law, by the Articles 

of Association or these Organizational Regulations. 

(c) Save to the extent expressly stated otherwise in these Organizational Regula-

tions, the Articles of Association or mandatory law, the responsibility and au-

thority necessary or appropriate to carry out the day-to-day and operational ac-

tivities of the Company and the Group as a whole is delegated to the Group Ex-

ecutive Management under the leadership of the CEO (see clause 6 below). 



9 

(d) Subject to mandatory law and the Articles of Association, the Board may dele-

gate further responsibilities to the Board Committees, single Board Members or 

the Group Executive Management from time to time. 

2.2.2 General non-transferable and inalienable duties of the Board 

The Board shall have the following non-transferable and inalienable rights and duties 

as set forth by law with respect to the Company and the Group as a whole: 

(a) overall management ("alta direzione" / "Oberleitung") and issuing of related di-

rectives; 

(b) determine the organization of the Company, in particular, to adopt, regularly re-

visit and amend these Organizational Regulations; 

(c) organisation of the accounting, financial control and financial planning systems 

as required for the overall management of the Company and the Group as a 

whole; 

(d) appoint and dismiss the members of the Group Executive Management and to 

grant all forms of signing authorities; 

(e) overall supervision of the persons entrusted with management, in particular with 

regard to compliance with law, the Articles of Association, these Organizational 

Regulations and further directives; 

(f) review and approve the annual report and the proposed dividend; 

(g) preparation for the AGM and EGM (including related proposals of the Board) 

and implementation of related shareholder resolutions; 

(h) notification of the court in the event that the Company is overindebted; 

(i) pass resolutions regarding the increase of share capital to the extent that this is 

within the authority of the Board (Art. 651 para. 4 CO) as well as the adoption of 

the capital increase and the amendments to the Articles of Association entailed 

therewith; 

(j) pass resolutions regarding agreements in respect of mergers, de-mergers, 

transformations or transfers of assets and liabilities in accordance with the 

Swiss Merger Act.  

2.2.3 Strategy, Operation and Finance 

The Board's ultimate responsibility for the strategy, operation and finance of the Com-

pany and the Group a whole includes in particular: 

(a) determining the overall business strategy and mission statement, taking into ac-

count the information, proposals and alternatives presented by the CEO; 
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(b) reviewing and approving annually the budgets and business plans for the Group 

proposed by the CEO on behalf of the Group Executive Management; 

(c) laying down principles for accounting, financial and risk control (including ap-

proval of the framework of an internal control system)  and approving significant 

changes to them; 

(d) setting financial objectives and approving, via the budget and financial planning 

process, the necessary means to achieve these objectives; 

(e) deciding on the Group entering into substantial new business areas or exiting 

from a substantial existing business area, in each case insofar as not covered 

by the current approved strategic framework; 

(f) approving unbudgeted capital expenditures (Capex) in excess of 10% of the 

EBITDA of the preceding financial year per individual item; 

(g) approving the entering into or termination of any agreements with a value over 

the term of the contract in excess of 10% of the EBITDA of the preceding finan-

cial year or of 10% of the EBITDA of the preceding financial year per annum, 

unless already covered by the budget and excluding supply, distribution and de-

livery agreements in the ordinary course and other agreements specifically ad-

dressed elsewhere in this clause 2.2; 

(h) approving unbudgeted acquisitions, including land acquisitions or acquisitions of 

companies and participations in companies, as well as divestments in excess of 

10% of the EBITDA of the preceding financial year; 

(i) unless covered by the budget, the entering into, creating or terminating any joint 

venture, partnership or similar business association involving an investment 

commitment by the Group in excess of 10% of the EBITDA of the preceding fi-

nancial year; 

(j) agreeing to loans, credit lines, other financial indebtedness (including any secu-

rity) or leases which would result in the debt / EBITDA ratio raising by more than 

0.5 or the debt / EBITDA ratio exceeding the threshold of 2.0, excluding inter-

company transactions; 

(k) approving the issuance of securities or other capital market transactions; 

(l) to the extent not covered by 2.2.3(j), approving any guarantees, suretyships, 

liens, performance bonds and pledges and other types of charge or security ex-

ceeding 25% of the EBITDA of the preceding financial year, but excluding inter-

company transactions as well as charges and security arising in the ordinary 

course of business, mandatorily arising and subsisting by operation of law, or 

customarily granted pursuant to the general terms and conditions of banks in re-

lation to bank accounts; 
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(m) initiating, settling or otherwise terminating any litigation or other legal or admin-

istrative proceedings with an amount in dispute or settlement value in excess of 

10% of the EBITDA of the preceding financial year or otherwise prejudicial or 

material to the Group's business or reputation; and 

(n) approving all matters and business decisions where such decisions exceed the 

authority delegated by the Board to the Board Committees, the CEO or the 

Group Executive Board. 

(o) reviewing and approving the full year and interim financial statements of the 

Company and the Group as a whole; and 

(p) reviewing and approving the annual report (including any proposed dividend) 

and the remuneration report prior to its submission to the AGM. 

2.2.4 Organization and Remuneration 

With respect to the organization of the Company and the Group as a whole, the Board 

is in particular responsible for: 

(a) approving and regularly reviewing the governance principles and the manage-

ment structures as set out in these Organizational Regulations (including the 

Organizational Chart in Annex 1 and the Authority Levels in Annex 2, it being 

understood that the designation and appointment of non-Group Executive Man-

agement members to the Extended Group Management is the responsibility of 

the CEO as set forth in section 6.8 below); 

(b) approving and regularly reviewing internal regulations (including these Organi-

zational Regulations and the Committee Charters) and directives; 

(c) appointing and removing the Board Committees (except for the Compensation 

Committee) as well as the CEO and the other members of the Group Executive 

Management and reviewing their performance in meeting agreed goals and ob-

jectives and compliance with applicable laws, rules and regulations; 

(d) to decide on the individual and the total amount of fixed and variable compensa-

tion payable to the Board Members and of the Group Executive Management 

and approve the remuneration policy (including any related short and long term 

incentive plans) of the Company and the Group, taking into account the respec-

tive recommendations of the RemCo; 

(e) proposing for election, re-election or removal by the  AGM, the external auditors 

as recommended by the ARC; and 

(f) to approve transactions between the Company and/or subsidiaries and Board 

Members or members the Group Executive Management. 
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2.2.5 Further responsibilities 

Further details of the authorities and responsibilities of the Board may be set out in the 

Authority Chart. 

2.3 Compensation 

The type of compensation of the Board and of the Group Executive Management and 

the amount thereof are determined by the Articles of Association of the Company and 

the applicable legal provisions. 

3. CHAIRMAN OF THE BOARD 

(a) The Chairman of the Board calls and chairs the meetings of the Board. Togeth-

er with the person keeping the minutes (i.e. the Secretary), he signs the minutes 

of the deliberations and resolutions of the Board. 

(b) The Chairman of the Board presides over the AGM and EGM. 

(c) The Chairman, together with the CEO, is responsible for ensuring effective 

communication with shareholders and with stakeholders including government 

officials, regulators and public organisations.  

(d) It is intended that the Chairman establishes and keeps a close working relation-

ship with the CEO, providing advice and support to him or her. He or she shall 

seek to facilitate a constructive relationship between the Board, the CEO, and 

the other Board Committee members. 

(e) The Chairman of the Board has the right to call upon third parties as advisors in 

meetings of the Board. 

(f) The Board Committee(s) shall keep the Chairman informed on a current basis 

about all important strategic issues, transactions as well as about the business 

situation and development, and important organizational changes within the 

Company and the Group. The Chairman shall monitor such informational duty 

of the Board Committee(s). The Chairman reports to the Board on information 

received from the Board Committee(s). Also, the Chairman shall immediately in-

form the other Board Members of any extraordinary situation regarding the 

Company or the Group of which the Chairman may become aware. 

(g) Further provisions regarding the authorities and responsibilities of the Chairman 

may be set out in the Authority Chart provided that they do not conflict with 

these Organizational Regulations or the Articles. 

4. LEAD INDEPENDENT DIRECTOR 

(a) The Lead Independent Director shall be an independent Board Member and 

shall be elected by the Board for a term of one year or until the conclusion of 

the next AGM. 
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(b) If the Chairman is indisposed, the Lead Independent Director shall take the 

chair at the meetings of the Board and the AGM/EGM. In particular, the Lead 

Independent Director shall chair the meeting of the Board or the AGM/EGM if 

the Chairman is required to abstain from the deliberation and decision-taking in 

case the following items are on the agenda: 

(i) assessment of the work of the Chairman; 

(ii) decision of the Board on the request to the AGM / EGM for the re-election 

or not of the Chairman; 

(iii) decision about the compensation of the Chairman; and 

(iv) any other matters in which the Chairman has a conflict of interest. 

(c) The Lead Independent Director is entitled to call a meeting of the Board when-

ever he deems fit. 

(d) For purposes of these Organizational Regulations the term "independent" shall 

be interpreted in accordance with the Swiss Code of Best Practice for Corporate 

Governance, whereby a Board Member shall be deemed to have no or compar-

atively minor business relations with the Company as long as such Board Mem-

ber is not receiving more than CHF 120,000 during any 12-month period in di-

rect compensation from the Company (other than director fees and related 

compensations) and the Director is a not a current executive officer of a com-

pany that made payments to, or received payments from the Company for 

property or services in an amount which, in any of the last three fiscal years, 

exceeded the greater of CHF 200,000 or 5% of the recipient company’s consol-

idated gross revenues for that year. 

5. COMMITTEES OF THE BOARD 

5.1 General 

(a) The Board shall have the following Board Committees: 

(i) Remuneration Committee (RemCo); 

(ii) Audit and Risk Committee (ARC). 

(b) The Board may form additional ad-hoc and standing Board Committees for par-

ticular areas within the scope of its duties to deal with specific issues.  

(c) The Board Committees shall be authorised to conduct, or request to be con-

ducted, investigations into all matters within their areas of responsibility. Each 

Board Committee shall have the resources and authority necessary to dis-

charge its duties and responsibilities, including authority to engage independent 

professional advisors, subject matter experts and counsel, which shall be pro-

vided by the Company. 
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(d) The members of the Board Committees can be dismissed by the Board at any 

time. For the members of the RemCo article 726 para. 2 CO applies. 

(e) Board Committees shall meet upon invitation of their chairman as often as the 

business of the Company requires, usually before an ordinary meeting of the 

Board takes place. 

(f) The organizational rules applicable to Board meetings as set out in clause  

2.1.2 (Meetings, Calling of Meetings and Agenda), 2.1.3 (Quorum, Passing of 

Resolutions and Minutes), and 2.1.4 (Information and Reporting) apply by anal-

ogy to meetings of the Board Committees. 

(g) Each Board Committee shall annually: 

(i) review its own performance and assess whether it is functioning effective-

ly and efficiently; 

(ii) review and reassess the adequacy of the provisions applicable to it; and 

(iii) take or propose the Board to take, the appropriate measures to cure any 

deficiencies detected and to implement possible improvements. 

5.2 Audit and Risk Committee (ARC) 

(a) The ARC shall consist of at least two Board Members appointed by the Board. 

At least one member, including the chairman, of the ARC shall be independent. 

They shall have the necessary qualifications and skills and shall possess finan-

cial literacy and keep themselves up to date regarding risk management best 

practices. 

(b) The purpose of the Audit and Risk Committee (ARC) is to assist the Board in 

fulfilling its responsibilities defined by applicable law, Articles of Association, 

these Organizational Regulations, the ARC Charter and other applicable laws 

and regulations with respect to matters involving the financial and risk man-

agement aspects of governance of the Company and the Group. 

5.3 Remuneration Committee (RemCo) 

(a) The RemCo consists of at least two Board Members. The chairman of the 

RemCo shall be independent. The members of the RemCo are elected annually 

and individually by the AGM for a one-year period until the next AGM. One 

member of the RemCo will be appointed as chairman of the RemCo by the 

Board in accordance with clause 2.1.1(b)(ii) above. 

(b) Each member of the RemCo shall have the necessary qualifications, skills, ex-

perience and time in order to be able to effectively fulfil its duties as member of 

the RemCo. 
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(c) The purpose of the RemCo is to support the Board in Remuneration matters by 

exercising the duties assigned to it under the Articles of Association, these Or-

ganizational Regulations, the RemCo Charter and applicable laws and regula-

tions. In particular, the RemCo shall support the Board in (i) establishing and 

reviewing the compensation strategy of the Group, (ii) preparing the proposals 

to the shareholders’ meeting regarding the compensation of the Board and the 

Group Executive Management, and (iii) performing such other duties as set 

forth in the Articles of Association, these Organizational Regulations and the 

RemCo Charter. 

6. GROUP EXECUTIVE MANAGEMENT 

6.1 Constitution of the Group Executive Management 

(a) The Group Executive Management shall include as a minimum the CEO, the 

chief financial officer (the "CFO"), and the supply chain director ("SCD"), and 

such other officers as may be determined by the Board, in consultation with the 

CEO, from time to time.  

(b) All members of the Group Executive Management are appointed and removed 

by the Board in consultation with the CEO (except in case of the appointment or 

removal of the CEO).  

(c) The Group Executive Management shall be chaired by the CEO. 

6.2 Role of the Group Executive Management 

(a) The Group Executive Management has a dual function in the management of 

the Group: 

(i) on the one hand, under the leadership of the CEO it is responsible for the 

day-to-day business of the Company to the extent not reserved to the 

Board; and 

(ii) on the other hand, it is responsible for the operational business of the 

whole Group as well as of each individual segment or division or the indi-

vidual Group companies, to the extent that the respective competences 

are, pursuant to these Organizational Regulations, not reserved to the 

Board or are, by law, reserved to the boards of directors of the subsidiar-

ies. 

(b) Under the leadership of the CEO, the Group Executive Management is respon-

sible to ensure the execution of the decisions of the Board and to implement the 

strategy of the Group and in accordance with the law, the Articles of Associa-

tion, these Organizational Regulations and the resolutions of the AGM/EGM. 
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6.3 Delegation 

(a) Save to the extent expressly stated otherwise in these Organizational Regula-

tions, the Articles of Association or mandatory law, the responsibility and au-

thority necessary or appropriate to carry out the day-to-day and operational ac-

tivities of the Company and the Group as a whole is hereby delegated to fullest 

extent permitted by applicable law to the Group Executive Management under 

the leadership of the CEO. 

(b) The CEO may in turn further delegate certain responsibilities and authorities to 

other executives and committees and may empower them to further delegate 

their responsibilities and authorities, provided that any such delegation is clearly 

defined and includes a statement of reporting responsibility (see also clause 6.8 

(Extended Group Management) below). 

(c) Further details of the authorities and responsibilities of the Group Executive 

Management may be set out in the Authority Chart, provided that they do not 

conflict with the Articles of Association or these Organizational Regulations.  

6.4 Meetings and Resolutions of the Group Executive Management 

(a) Meetings of the Group Executive Management shall generally take place as de-

termined by the CEO, with the expectation that there would be no fewer than six 

such meetings per calendar year. 

(b) The resolutions of the Group Executive  Management are taken by the majority 

of the members of the Group Executive Management present. The CEO has the 

power to over-rule any Group Executive Management resolution.  

(c) The Group Executive Management shall take note on a regular basis of the re-

ports of the CFO regarding the financial situation of the Company and the 

Group as well as of the other members' reports in the meetings of the Group 

Executive Management. 

6.5 CEO 

6.5.1 General 

(a) The CEO is the highest executive officer of the Group and has responsibility 

and accountability for the management and performance of the Group. The 

Group Executive Management and the Extended Group Management act under 

his or her leadership. 

(b) The CEO is appointed and removed by the Board. 

6.5.2 Responsibilities of the CEO 

(a) The CEO shall have the following powers and duties with respect to the Com-

pany and the Group as a whole: 
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(i) leading, managing, supervising and coordinating the Group Executive 

Management and the Extended Group Management. In this respect, the 

CEO particularly sets the business and corporate agenda, ensures high 

quality and timely decision making, and controls implementation of deci-

sions taken; 

(ii) managing, supervising, and coordinating the ongoing business opera-

tions of the Company and the Group; 

(iii) implementing the strategy and the decisions taken by the Board and the 

Board Committees, including by establishing the operating system re-

quired to achieve such strategic objectives; 

(iv) monitoring and assessing progress against the Company's and the 

Group's target, budget and business plans; 

(v) preparing and submitting to the Board for approval the matters that are 

subject to the Board's approval according to law, the Articles of Associa-

tions, or these Organisational Regulations; 

(vi) determining the communication policy of the Company and the Group 

and representing, or directing the representation of, the Company and the 

Group towards its shareholders and third parties. In this connection the 

CEO, together with the Chairman, is responsible for (i) defining and main-

taining the Group’s reputation, image, philosophy, and values, and (ii) 

representing the Company and the Group in contacts with shareholders, 

investors, media and the general public. The CEO serves as internal 

spokesperson for corporate messages; and 

(vii) making recommendations to the Board and to the Compensation Com-

mittee regarding the membership of the Group Executive Management. 

(b) The CEO, in collaboration with the CFO and with the support of head of IR shall 

be responsible for corporate communications and IR, including on an ad hoc 

basis, for the publication of price-sensitive information and for all other reporting 

required pursuant to Swiss law (including the FinfraG and the Stock Exchange 

Act) and the SIX Listing Rules and implementing regulations. Further details re-

garding the compliance with the foregoing reporting obligations are set out in a 

separate policy. 

(c) The CEO has a comprehensive right to information and examination of all busi-

ness matters of the Group and has the power to overrule any decision made by 

any management body (other than the Board or a Board Committee). 

(d) Further details of the authorities and responsibilities of the CEO may be set out 

in the Authority Chart. In addition, the Board may from time to time delegate fur-

ther powers and responsibilities to the CEO. 
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6.5.3 Relationship of the CEO with Group Executive Management and Extended 

Group Management and information of the Board 

(a) The CEO may involve the Group Executive Management and the Extended 

Group Management or members of it, in his or her discretion, in all relevant 

matters and resolutions pertaining to his powers and duties. Subject to these 

Organizational Regulations and mandatory provisions of law, he or she shall be 

entitled to delegate some of his or her duties to other members of the Group 

Executive Management and/or members of the Extended Group Management, 

as well as to other members of management of the Group or to third parties, it 

being understood that the CEO remains overall responsible for the duties and 

competencies delegated to him or her by the Board.  

(b) The CEO shall regularly inform the Board at its meetings on the current course 

of business and all major business matters of the Company and the Group, in-

cluding anticipated opportunities and risks. Extraordinary matters including sig-

nificant unanticipated developments shall immediately be reported to the 

Chairman. 

6.6 CFO 

(a) Subject to the inalienable and non-transferable powers of the Board, and in co-

operation with the CEO, the Chief Financial Officer shall be responsible for Fi-

nancial and Accounting (financial accounting, management accounting, debtors, 

creditors), Corporate Treasury, Corporate Controlling (group reporting, group 

consolidation, property insurance),Taxes, Legal and IT. 

(b) In particular, subject to the inalienable and non-transferable powers of the 

Board, in cooperation with the CEO, the Chief Financial Officer: 

(i) defines and implements the finance strategy of the Group; 

(ii) monitors financial performance against targets, reports the results to the 

ARC and the Board and endorses these reports in all material respects 

as to their completeness, reliability and accuracy; 

(iii) has responsibility for ensuring good financial governance and as such: 

(1) oversees all financial planning, budgeting (short- and midterm), re-

porting and risk management activities; 

(2) ensures the implementation of systems and procedures to seek to 

ensure compliance with regulatory requirements for financial infor-

mation, reporting, disclosure requirements, and internal control; 

(3) leads global initiatives to improve performance and/or compliance 

in accounting, finance & controlling, tax and risk management; 

(4) assists the ARC in the effective discharge of its functions; 
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(5) oversees cash flow and cash flow forecasting to ensure the liquidi-

ty of the Group, oversees and manages all financial risk exposures 

of the organization, provides and facilitates appropriate funding in 

order to realize the Group’s business strategy and minimize financ-

ing costs, and initiates appropriate strategies to enhance cash po-

sitions; and 

(6) maintains the relationship of the Group with its financing banks and 

monitors compliance with related reporting and other duties (in-

cluding maintenance of related covenants). 

(c) In addition, the CFO has the following duties: 

(i) regarding taxes, is responsible for the establishment of the Group’s tax 

strategy, the management of tax risks and tax compliance; 

(ii) monitors and leads capital budgeting process and the CAPEX approval 

process; 

(iii) is responsible for compliance with applicable accounting rules (i.e. IFRS 

and CO); 

(iv) maintains internal control safeguards and coordinates the external audit 

activities; 

(v) maintains the Group Authority Levels document and monitors compliance 

therewith; 

(vi) supports the CEO in the oversight of the business units and review of 

business performance, capital expenditure requests, large projects and 

other operational issues. 

(d) In addition to his other duties as member of the Group Executive Management, 

the CFO is, in particular, responsible for the creation of transparency in respect 

of the financial development, events, prospects and risks of the Group. He en-

sures efficient planning and supervision of the business activities of the Group 

through a transparent information system and is tasked to ensure that any devi-

ations from targets are identified early on, that the CEO and the Board are in-

formed in time and that correcting measures are being taken. 

(e) He proposes measures to improve performance and procedures and ensures 

compliance with legal requirements, professional standards (best practice), 

Group policies as well as the instructions of the Board. In doing so, he has a di-

rect responsibility towards and reports directly to the Board and the internal and 

external auditors while concurrently informing the CEO. 
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6.7 SCD (Supply Chain Director) 

(a) Subject to the inalienable and non-transferable powers of the Board, and in co-

operation with the CEO, the SCD shall be responsible for the management of 

the material supply chain functions and lead and support key strategic and tac-

tical initiatives to optimize the performance of the supply chain. 

(b) In particular, subject to the inalienable and non-transferable powers of the 

Board, in cooperation with the CEO, the SCD shall be responsible for the follow-

ing: 

(i) Direct and coordinate all activities involved in purchasing components, 

raw materials, production supplies, other products, services and after-

market service parts. Establish and maintain relationships with vendors 

while continually searching for improved costs, materials, suppliers and 

processes. 

(ii) Set strategic direction and support staff in the development, implementa-

tion, and execution of supply chain processes in support of supply chain 

and business objectives; 

(iii) Oversee and maintain relationships with cross-functional teams in all ar-

eas related to product to market timeline; 

(iv) Manage managers who are responsible for managing planners & buyers 

who create and achieve production/purchase plans in support of goals & 

objectives; 

(v) Provide management and finance inventory projections, service level is-

sues, revenue constraints, and issues impacting profitability; 

(vi) Schedule, plan and forecast inventory within the global manufacturing fa-

cilities; 

(vii) Identify and implement standardized operating models by creating tools, 

templates or procedures; 

(viii) Develop a supply chain talent strategy that aligns with business needs 

and continues to drive a high performance culture; 

(ix) Monitor the sales growth trend in order to align the production capacity 

with company needs; 

(x) Receive customers feedback through sales department in order to main-

tain  and augment the level of quality and services; 

(xi) Coordinate purchasing and planning department in order to satisfy mar-

ket’s requests according to sales previsions; and 
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(xii) Establish and maintain relationship with strategic suppliers. 

6.8 Extended Group Management (Erweiterte Geschäftsleitung; Direzione allargata) 

(a) The Group Executive Management under the leadership of the CEO shall be 

supported by additional members of management, which are designated and 

appointed by the CEO and who together with members of the Group Executive 

Management form the Extended Group Management. The current additional 

management functions and members being part of the Extended Group Man-

agement are recorded in Annex 1 (as amended by the CEO if and when appli-

cable). 

(b) Meetings of the Extended Group Management shall be convened by the CEO 

whenever he deems appropriate.  

(c) The Extended Group Management has no decision making powers but shall be 

a body to prepare, inform about, and coordinate the implementation of, deci-

sions of the CEO and the Group Executive Management within the Group.  

7. EXECUTIVE BODIES OF THE SUBSIDIARIES 

(a) The responsibilities of the bodies of the subsidiaries of the Company are limited 

to the non-transferrable legal duties which shall be exercised, to the extent le-

gally permissible, in the overall interests of the Group. 

(b) The supervisory bodies (Board, supervisory board etc.) of the subsidiaries shall 

be staffed with members of the operational management of the Group. As far as 

possible and useful as well as legally permissible, the principle of separation of 

the supervisory and executing functions shall thereby be observed. 

(c) The supervisory bodies of the subsidiaries shall be as small as legally permissi-

ble and operationally useful. 

8. COMPLIANCE AND QUALITY ASSURANCE 

8.1 Compliance 

(a) The CEO shall designate a Group compliance officer ("Compliance Officer") 

who is responsible to develop and maintain compliance policies, promote a cul-

ture of responsibility, conduct risk analyses, identify remediation needs, and 

provide training, and take other steps to assist the Group in meeting its legal, 

regulatory, and ethical obligations. Unless designated otherwise by the CEO the 

Compliance Officer shall also act as the data protection officer of the Group. 

(b) The Compliance Officer reports to the CEO. However, the Compliance Officer 

shall have direct access to the ARC and report to the ARC whenever requested 

by the ARC or if there exists a significant compliance or risk issue that involves 

or implicates a member of the Group Executive Management which the Compli-
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ance Officer believes cannot be or has not been appropriately addressed by, or 

directly implicates, the CEO. 

(c) Further details shall be set out in a compliance policy of the Group. 

8.2 Quality Assurance 

The CEO shall designate a head of quality assurance ("Quality Director") who re-

ports to the CEO. The Quality Director heads the Group's quality control and assur-

ance team responsible for setting, reviewing, monitoring, revising and implementing 

the Group's quality management and control systems and programs to meet the rele-

vant medical device industry standards and ensure high quality products, processes 

and related customer support. 

9. OTHER PROVISIONS 

9.1 Signatory Powers 

9.1.1 Board  

(a) All members of the Board shall have joint signatory power and shall sign by two 

signatories. Additional signatory powers for the Company shall be granted by 

the Board. 

(b) Signatory powers for the subsidiaries shall be granted by the relevant board. 

However, signatory powers shall always be exercised jointly by two signatories. 

9.1.2 Group Executive Management 

All members of the Group Executive Management shall have joint signatory power 

and shall sign by two signatories and the respective holders shall be registered in the 

company register. 

9.2 Confidentiality, Return of Documents 

(a) The Board Member and the members of the Group Executive Management as 

well as all other bodies and employees of the Group shall be obliged to keep 

confidential towards third parties all transactions and other business activities or 

facts about the Company, its subsidiaries, other Group companies and its par-

ent company and its shareholders of which they obtain knowledge during the 

exercise of their professional activities. This duty of confidentiality shall survive 

the termination of employment of the above-named persons with the Company. 

(b) Upon termination of their employment with the Company, they shall return all 

files and documents of the Company.  

(c) Directors may communicate publicly (e.g. through lectures, publications, social 

media) information related to the Company’s affairs only in a manner consistent 

with agreed Company positions and policies and after coordination with the 
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Chairman. If a Director comments on other matters in public, the comments 

should be clearly identified as representing the personal view of the individual. 

Any views attributed publicly to the Board or the Company should be cleared in 

advance, preferably with the full Board, but at least with the Chairman. 

9.3 Conflict of Interest 

(a) The Board Members and the members of the Group Executive Management 

shall arrange their personal and business affairs so as to avoid, as much as 

possible, a conflict of interest. 

(b) Furthermore, each Board Member and each member of the Group Executive 

Management shall disclose to the Chairman and the CEO, respectively, any 

conflict of interest arising or relating to any matter to be discussed at a meeting, 

as soon as the Board Member or member of the Group Executive Management 

becomes aware of its potential existence. 

(c) The Chairman (or, if applicable, the Lead Independent Director) and the CEO, 

respectively, shall decide upon appropriate measures to avoid any interference 

of such conflict of interests with the decision-making of the Company. In the 

event of doubt, the Chairman (or, if applicable, the Lead Independent Director) 

and the CEO, respectively, shall request the respective corporate body (under 

exclusion of the members who are subject to the potential conflict of interest) to 

determine whether a conflict of interest exists and to decide upon appropriate 

measures. 

(d) As a rule, subject to exceptional circumstances in which the best interests of the 

Company dictate otherwise, the Board Member or member of the Group Execu-

tive Management shall not participate in the decision-making involving the mat-

ter at stake. The person with a conflict shall have the right to, or may be re-

quired by the Chairman and the CEO, respectively, to provide a statement of his 

or her view of the matter. 

9.4 Other offices or investments 

(a) Any Board Member and any member of the Group Executive Management shall 

obtain the written consent of the Chairman and the Chairman himself/herself, as 

applicable, the written consent of the Lead Independent Director prior to: 

(i) accepting (i) any board memberships of publicly listed companies and, in 

the case of members of the Group Executive Management, any listed 

and non-listed companies, or (ii) any major external appointments. If a 

Board Member has been qualified by the Board as independent or non-

executive, the agreement of the Chairman (or the Lead Independent Di-

rector, as applicable) should also be sought before accepting additional 

commitments that might conflict with that qualification; or 

(ii) accepting any board memberships or other role with, or making or hold-

ing any investment in, a company or other entity which is or is about to be 
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in competition with the Group, except for investments in a scheme or ar-

rangement (including collective investment funds or investment compa-

nies) where the assets of the scheme or arrangement include a multitude 

of assets and are invested at the discretion of a third party.  

(b) In addition, any Board Member and any member of the Group Executive Man-

agement shall inform the Chairman (or the Lead Independent Director, if appli-

cable) before accepting any membership of boards of directors or other signifi-

cant commitments involving affiliation with other businesses or governmental 

units. Changes to such board memberships or significant commitments shall be 

reported as well. 

(c) The approval and information requirements for members of the Group Execu-

tive Management shall be further set out in their employment agreements. 

(d) In any case, each Board Member and each member of the Group Executive 

Management shall comply with the maximum number of offices permitted by the 

Articles of Association. 

9.5 Code of Conduct etc. 

(a) The Board shall adopt and maintain a Code of Conduct. 

(b) The Board shall adopt internal policies to ensure compliance by the Group and 

its officers and employees with the reporting duties as well as with insider and 

other market behaviour rules applicable in connection with the listing of the 

Company's shares on SIX Swiss Exchange.   

9.6 Business Year 

The business year of the Company starts on 1 January and ends on 31 December. 

10. FINAL PROVISIONS 

10.1 Entry into Force 

These Organizational Regulations shall enter into force on the date of adoption by the 

Board. 

10.2 Revisions and Amendments 

As a general rule, these Organizational Regulations shall be reviewed and, if neces-

sary, amended every two years at the first meeting of the Board following the annual 

general meeting. Changes to these Organizational Regulations require the approval of 

at least two thirds of the Board Members present at the respective Board meeting.  



21 March 2019 

On behalf of the Board: 

Chairman 

/ 

Annexes: 
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Annex 3: RemCo Charter 

Annex 4: ARC Charter 
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1. BASIS AND DEFINITIONS 

(a) This charter (the "Charter") of the Remuneration Committee has been adopted 

as set forth in clause 1.2(b) of the organizational regulations of the board of di-

rectors of Medacta Group SA (the "Organizational Regulations").  

(b) Unless defined otherwise herein, capitalized terms have the same meaning as 

in the Organizational Regulations. In this Charter, the following capitalized 

terms have the following meaning: 

Covered Persons 

Board Members, the CEO, members of the Group Execu-

tive Management (GEM) and other employees whom the 

RemCo deems appropriate to cover in light of its powers 

and duties under this Charter. 

Related Matters 

• Remuneration principles strategy and policy, including 

structure, instruments, funding, allocations, and pay-

outs; 

• Contracts, mandates, loans and other agreements with 

Covered Persons; 

• Policies for business and non-business travel, enter-

tainment and other expenses of Covered Persons, in-

cluding any travel or other benefits for family or compan-

ions; 

• Remuneration governance, including appropriate pro-

cesses, controls and reporting, and the alignment of 

Remuneration with performance and compliance; 

• Compliance by Covered Persons with the policies, rules 

and guidance relating to Remuneration. 

Remuneration 

Any type of remuneration or benefits, including salaries, 

fees, entitlements, daily and other allowances, bonuses, 

pensions, sign-on payments, termination payments, special 

payments, and fringe benefits, whether past, current or 

future. 

2. MISSION 

(a) The purpose of the Remuneration Committee is to support the Board remunera-

tion matters by exercising the duties assigned to it under the Articles of Associa-

tion, the Organization Regulations, this RemCo Charter ("Charter") and appli-

cable laws and regulations. In particular, the RemCo shall support the Board in 

(i) establishing and reviewing the compensation strategy of the Group, (ii) pre-
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paring the proposals to the shareholders' meeting regarding the compensation 

of the Board and the Group Executive Management, and (iii) performing such 

other duties as set forth in the Articles of Association, the Organizational Regu-

lations and this Charter. 

(b) In carrying out its duties under this Charter, the RemCo shall be guided by the 

principle that the Company's remuneration system shall be designed and oper-

ated to: 

(i) be consistent with sound financial, performance management, compli-

ance, and governance principles, as well as applicable laws and regula-

tions; 

(ii) attract, motivate and retain world-class talent. 

(c) The RemCo consists of at least two Board Members. The chairman of the 

RemCo shall be independent. The members of the RemCo are elected annually 

and individually by the AGM for a one-year period until the next AGM. One 

member of the RemCo will be appointed as chairman of the RemCo by the 

Board in accordance with clause 2.1.1(b)(ii) of the Organizational Regulations. 

(d) Each member of the RemCo shall have the necessary qualifications, skills, ex-

perience and time in order to be able to effectively fulfil its duties as member of 

the RemCo. 

3. DUTIES, RESPONSIBILITIES AND AUTHORITY 

(a) The RemCo shall have the following duties in accordance with in the Articles of 

Association: 

(i) make proposals to the Board regarding the compensation structure for 

the Group pursuant to the principles set forth in the Articles of Associa-

tion; 

(ii) make proposals to the Board regarding the determination of compensa-

tion-related targets for the Group Executive Management and other 

members of senior management; 

(iii) make proposals to the Board regarding the approval of the individual 

compensation of the Board, Group Executive Management and other 

Covered Persons, including, where applicable, their further terms of em-

ployment and titles; 

(iv) make proposals to the Board regarding the maximum aggregate fixed 

and variable remuneration amount for the Board and Group Executive 

Management respectively to be submitted for shareholder approval; 
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(v) make proposals to the Board regarding amendments to the Articles of 

Association with respect to the compensation scheme of members of the 

Group Executive Management; 

(vi) make proposals to the Board regarding additional activities of the mem-

bers of the Group Executive Management; and 

(vii) undertake such further duties and responsibilities as provided for in the 

Articles of Association, the Organizational Regulations or the law. 

(b) In addition to the matters referred to above, the RemCo shall provide the Board 

with 

(i) a yearly report on the activities of the RemCo; 

(ii) a report on individual remuneration amounts paid to Covered Persons in-

cluding a breakdown of remuneration elements; 

(iii) a review of the remuneration process on an annual basis; 

(iv) any other extraordinary remuneration related matters as deemed appro-

priate by the RemCo. 

(c) The RemCo may further perform such other tasks in relation to Remuneration 

and Related Matters as deemed appropriate in view of its duties under this 

Charter, the Organizational Regulations, the Articles of Association, and appli-

cable law and regulations. In particular, the RemCo shall oversee the overall 

Remuneration approach of the Group and all aspects of the Remuneration to 

Covered Persons and Related Matters as set out in this Charter. 

(d) The RemCo shall conduct its duties in a manner mindful of the responsibilities 

of the RemCo, the Board, the Audit and Finance Committee and the Company's 

management. In the event of a conflict between the RemCo's recommendations 

and the resolutions of the Board, the Board must, if so requested by the Rem-

Co, include in its meeting minutes a summary of the relevant recommendations 

of the RemCo and the reasons for not adopting such recommendations. 

(i) be informed in advance of any matter bearing on its areas of responsibil-

ity that comes before the Board or the General Meeting, and to provide its 

Input thereto; 

(ii) request and receive reports from the Group Executive Management on 

matters which the RemCo deems necessary to perform its duties and re-

sponsibilities; 

(iii) have unrestricted access to all data, documents and records of the Com-

pany which the RemCo deems necessary to perform its duties and re-

sponsibilities; 
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(iv) have unrestricted access to the Group Executive Management, Board 

members, consultants, employees, and relevant providers of services to 

the Company, all of whom shall cooperate fully with the RemCo and an-

swer promptly and fully any questions submitted by the RemCo and at-

tend any meetings as requested by the RemCo; 

(v) organize itself and its work in the manner it deems appropriate, con-

sistent with the Articles of Association, the Organizational Regulations 

and this Charter, including establishing subcommittees or working 

groups; 

(vi) bring any matter at its sole discretion to the attention of the Board and 

may present reports to the Board regarding its work and any issues relat-

ed to it. 

(e) The RemCo may retain the services of independent counsel and other advisers 

as deemed appropriate, to request full and detailed information for any party 

within the Group or from the external auditor, and to conduct or authorize inves-

tigations (including inspection of any relevant documents) into any matters with-

in the scope of its duties. 

4. MEETINGS AND REPORTING 

(a) The RemCo shall meet at such frequency as it deems necessary to fulfill its du-

ties, normally ahead of ordinary Board meetings and at least four times per 

year. Additional meetings may be held and may be convened at the request of 

either the Board or any RemCo member.  

(b) RemCo meetings shall be convened by the chairman of the RemCo. Meetings 

of the RemCo will be chaired by the chairman of the RemCo or in his absence 

by another member elected as chairman of the day by the present members. 

(c) The RemCo may invite to meetings and shall communicate periodically with the 

CEO, the CFO and the Head HR, as well as such other persons as the RemCo 

deems appropriate. 

(d) Unless specifically stated otherwise in this Charter, the organizational rules ap-

plicable to Board meetings as set out in clause 2.1.2 (Meetings, Calling of Meet-

ings and Agenda), 2.1.3 (Quorum, Passing of Resolutions and Minutes), and 

2.1.4 (Information and Reporting) of the Organizsational Regulations apply by 

analogy to meetings of the RemCo. 

4.2 MISCELLANEOUS 

(a) The RemCo shall annually: 

(i) review its own performance and assess whether it is functioning effective-

ly and efficiently; 
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(ii) review and reassess the adequacy of the provisions applicable to it; and 

(iii) take or propose the Board to take, the appropriate measures to cure any 

deficiencies detected and to implement possible improvements.  

(b) The RemCo shall ensure that it has appropriate timely training, both in the form 

of an induction program for new members and on an ongoing basis for all 

members. 

(c) Unless provided specifically otherwise in this Charter, Clauses 9.2 (Confidential-

ity, Return of Documents, 9.3 (Conflicts of Interest), and 9.4 (Other Offices or 

investments) of the Organization Regulations shall apply by analogy. 

(d) In case of any conflict between this Charter on the one hand and the Articles of 

Association, the Organizational Regulations or any applicable laws or regula-

tions on the other hand, the latter prevail. 

Approved upon recommendation of the RemCo by the Board on the date set forth on the cover 

page with immediate effect. 
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1. BASIS 

This charter (the "Charter") of the Audit and Risk Committee has been adopted as set 

forth in clause 1.2(b) of the organizational regulations of the board of directors of Me-

dacta Group SA (the "Organizational Regulations"). Unless defined otherwise here-

in, capitalized terms have the same meaning as in the Organizational Regulations. 

2. MISSION 

(a) The purpose of the Audit and Risk Committee is to support the Board in fulfilling 

its responsibilities defined by applicable law, the Articles of Association, this 

Charter and other applicable laws and regulations with respect to matters in-

volving the financial and risk management aspects of governance of the Com-

pany and the Group.  

(b) In particular, the ARC shall support the Board in fulfilling its oversight responsi-

bility to the shareholders, potential shareholders, the Investment community and 

other relating to (i) the integrity of the Company's and Group's financial state-

ments, (ii) the effectiveness of the internal control over financial reporting of the 

Company and the Group, (iii) the compliance by the Company and the Group 

with legal and regulatory requirements, (iv) the independent auditor's qualifica-

tion and independence, (v) the performance of the Company's and Group's ex-

ternal auditors, and (vi) the effectiveness of the Company's and Group's risk 

management, compliance and quality assurance systems and processes. 

(c) The ARC shall consist of at least two members appointed by the Board. The 

Chairman of the ARC shall be independent. The members of the ARC shall 

have the necessary qualifications and skills and shall possess financial literacy 

and keep themselves up to date regarding risk management best practices. 

3. DUTIES, RESPONSIBILITIES AND AUTHORITY 

The ARC has the following roles and responsibilities: 

(a) assessment of the adequacy and effectiveness of the Group's internal and pru-

dential systems and controls in respect of both financial and non-financial risks, 

including the risk of fraud, the Company's and the Group's compliance with le-

gal obligations, workplace health and safety, environmental, insurance and oth-

er regulatory requirements and other relevant compliance matters, as well as 

with policies issued by the Company, including through discussions with and re-

viewing reports from the external auditor, internal officers (including in particular 

the Compliance Officer) and management and through the consideration of and 

adaptation to major legislative and regulatory developments with significant im-

pact on the Group, local management's procedures to comply with local laws, 

and the Company's and the Group's system to handle external and internal 

complaints; 
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(b) evaluating the external auditors, regarding the fulfillment of the necessary quali-

fications and independence according to the applicable legal provisions, and 

making proposals to the Board concerning the choice of the external auditors; 

(c) assessing the work performed by the external auditors and approving the budg-

et for auditing fees; 

(d) reviewing the external audit reports with the external auditors, and issuing the 

necessary applications and recommendations to the Board; 

(e) pre-approving any necessary non-audit specific services provided by the exter-

nal auditors; 

(f) examining, reviewing and approving the Company's accounting policies and 

changes thereto, as well as monitoring compliance with such accounting poli-

cies; 

(g) reviewing the interim financial statements and annual audited financial state-

ments (including material items not shown on the annual balance sheet) of the 

Company and the Group with the external auditor and the relevant members of 

the Group Executive Management as well as issuing the necessary applications 

and recommendations to the Board prior to the publication of the financial 

statements; thereby the Committee shall review (including the review from the 

external auditors): (i) the Company's selection or application of accounting prin-

ciples and the adequacy and effectiveness of internal control over financial re-

porting, (ii) significant financial reporting issues and judgments applied by man-

agement, (iii) effects of significant regulatory and accounting initiatives, and (iv) 

the completeness and clarity of the disclosures in the financial statements; 

(h) reviewing and approving all related-party transactions required to be disclosed; 

(i) reviewing and discussing earnings press releases, as well as financial infor-

mation and earnings guidance provided to analysts, the investment community 

and rating agencies; 

(j) reviewing and discussing with management and the external auditor any defi-

ciencies in internal control, including internal control over financial reporting, as 

well as management's respective remediation measures and their implementa-

tion; 

(k) approving the Company's Group treasury policy, and reviewing the Company's 

funding strategy and position, as well as the Company's liquidity risk manage-

ment, foreign exchange risk management, interest risk management and coun-

terparty credit risk management processes; 

(l) reviewing the Company's tax planning and tax compliance processes, including 

the design and implementation of transfer pricing guidelines; 
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(m) reviewing the status of material legal proceedings that the Company is party to, 

including measures taken by management to protect the interests of the Com-

pany; 

(n) reviewing the Company's insurance programs; 

(o) reviewing the Company's Enterprise Risk Management System, Management's 

assessment of the Company's major risks, as well as evaluating the respective 

measures taken by the Group; 

(p) review of the Group's short-term incentive and long-term incentive targets, cal-

culations and adjustments; and 

(q) generally assessing the yearly business expenses of the members of the Group 

Executive Management. 

The ARC may retain the services of independent counsel and other advisers as 

deemed appropriate, to request full and detailed information for any party within the 

Group or from the external auditor, and to conduct or authorize investigations (includ-

ing inspection of any relevant documents) into any matters within the scope of its du-

ties. 

4. MEETINGS AND REPORTING 

(a) The ARC shall meet at such frequency as it deems necessary to fulfill its duties, 

normally ahead of ordinary Board meetings and at least four times per year. 

Additional meetings may be held and may be convened at the request of either 

the Board or any ARC member. The ARC shall further meet upon request of the 

Compliance Officer. 

(b) ARC meetings shall be convened by the chairman of the ARC. Meetings of the 

ARC will be chaired by the chairman or in his absence by another member 

elected as chairman of the day by the present members. 

(c) The ARC may invite to meetings and shall communicate periodically with the 

CEO, the CFO, the Compliance Officer, and the external auditor as well as such 

other persons as the ARC deems appropriate. 

(d) Unless specifically stated otherwise in this Charter, the organizational rules ap-

plicable to Board meetings as set out in clause 2.1.2 (Meetings, Calling of Meet-

ings and Agenda), 2.1.3 (Quorum, Passing of Resolutions and Minutes), and 

2.1.4 (Information and Reporting) of the Organizsational Regulations apply by 

analogy to meetings of the ARC. 

4.2 MISCELLANEOUS 

(a) The ARC shall annually: 
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(i) review its own performance and assess whether it is functioning effective-

ly and efficiently; 

(ii) review and reassess the adequacy of the provisions applicable to it; and 

(iii) take or propose the Board to take, the appropriate measures to cure any 

deficiencies detected and to implement possible improvements.  

(b) The ARC shall ensure that it has appropriate timely training, both in the form of 

an induction program for new members and on an ongoing basis for all mem-

bers. 

(c) Unless provided specifically otherwise in this Charter, Clauses 9.2 (Confidential-

ity, Return of Documents, 9.3 (Conflicts of Interest), and 9.4 (Other Offices or 

investments) of the Organization Regulations shall apply by analogy. 

(d) In case of any conflict between this Charter on the one hand and the Articles of 

Association, the Organizational Regulations or any applicable laws or regula-

tions on the other hand, the latter prevail. 

Approved upon recommendation of the ARC by the Board on the set forth on the cover page 

with immediate effect. 


