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Notice
Extraordinary General Meeting 2024

ULTIMA CAPITAL SA, Zug

27 December 2024, 07:30 CET

Zug, Switzerland

DEAR SHAREHOLDERS,

The Board of Directors is pleased to inform you that an Extraordinary General Meeting
will take place on 27 December 2024, at 07:30 CET, in the Park Hotel Zug, Industri-
estrasse 14, 6302 Zug, Switzerland.

Please find enclosed the proxy statement for the meeting for instruction of the inde-
pendent voting rights representative, together with the agenda and items to be voted.
Even if you cannot attend the Extraordinary General Meeting in person, your vote is
important.

Jean Pierre Verlaine
Chairman
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BACKGROUND AND PLANNED TRANSACTION
Planned Transaction, Company Board and Intentions of the Company

This Extraordinary General Meeting is called for in the context of an intended
transaction which would substantially increase the Company's assets, signifi-
cantly strengthen its balance sheet and materially reorganize the current share-
holder structure of the Company, as further described below.

The intended transaction consists of the following main elements (collectively, the
"Transactions"):

Capital Increase, Conversion of MCNs and other Elements of the Transactions

An ordinary capital increase (the "Capital Increase") within which Yoda PLC,
Cyprus ("Yoda"), intends to contribute the shares in Papacamp Investments
Limited, Cyprus, a company directly or indirectly invested in real estate assets in
Greece that is currently valued at EUR 515.6 million, to the Company against the
issuance of new registered shares of the Company for an issue price of CHF
60.00 per share (the "Yoda Contribution"). In addition, also in the context of the
Capital Increase, Atale Enterprise Limited, Cyprus (the "Additional Investor"),
intends to contribute its shares in Truegrip LTD, Cyprus, a company indirectly
invested in real estate in Greece at CHF 12.5 million to the Company against the
issuance of new registered shares of the Company for the same issue price of
CHF 60.00 per share (the "Additional Investor Contribution" and together with
the Yoda Contribution, the "Contributions"). The valuation of the Contributions
has been made in EUR. Accordingly, the final number of registered shares of the
Company to be allocated to Yoda and the Additional Investor based on their
Contributions may depend on the relevant EUR/CHF exchange rate on the date
of the Capital Increase. See also Section Ill.2 Additional Explanations regarding
the Agenda Items-Agenda Item 2 of this Invitation.

Yoda is a Cyprus-based investment corporation with shares listed on the Cyprus
Stock Exchange. It has a diversified portfolio with strong focus in real estate and
shipping. Yoda has strategically expanded its presence in the real estate market
and owns high-quality properties and development projects in the Mediterranean.
Yoda has a strong financial position with low debt and high liquidity.

In addition, also in the context of the Capital Increase, a claim by Alpine 1 SCSp,
Luxembourg ("Alpine 1"), against the Company in the amount of approximately
CHF 7.7 million is contemplated to be converted into new registered shares of the
Company at the same issue price of CHF 60.00 per share. Further conversions
of claims (debt-equity swap) may be agreed in the context of the Transactions.

In addition, prior to or concurrently with the completion of the Capital Increase, the
outstanding 2027 mandatory convertible notes ("MCNs") with a principal amount
of CHF 20 million and the Tranche B 2028 MCNs with a principal of CHF 35 million
are intended to be repaid. The Tranche A 2028 MCNSs with a principal amount of
CHF 40 million are intended to be converted into registered shares of the Com-
pany at the same issue/conversion price of CHF 60.00 per share. Upon the exer-
cise of the Tranche A 2028 MCNs, the respective registered shares of the Com-
pany will be delivered out of the Company's existing conditional capital (all such
conversions, the "Conversion").



In the context of these transactions, it is also intended that Alpine 2 SCSp, Lux-
embourg ("Alpine 2") sells down 735,726 shares (the "Sell-down") to a third party
investor (the "Investor 2") and that the Tranche A 2028 MCNs currently held in-
directly by Max-Hervé George or the number of shares resulting from their con-
version are sold to a third party investor (the "Investor 3"), in order to increase
the free float of the Company.

In addition, Alpine 2 holds certain call options against Mr Byron Baciocchi and
Kometa Holding SA for a total of 1,477,481 registered shares of the Company
(the "Baciocchi/Kometa Option Agreements"). The Company understands that
Alpine 2 (directly or through one of its affiliates) intends to exercise the call options
under the Baciocchi’/Kometa Option Agreements (the "Baciocchi/Kometa Op-
tion Exercise"). Following the settlement of the Baciocchi/Kometa Option Exer-
cise, which is intended to occur no later than 17 December 2024, Alpine 2 will be
required to make, and Alpine 2 will make, a mandatory public tender offer in ac-
cordance with Swiss takeover law (the "Optima Offer").

The main shareholder structure following completion of the Capital Increase, the
Conversion, the Sell-down and the settlement of the Baciocchi/Kometa Option
Exercise is currently expected to be as follows: (i) Max-Hervé George, through
Alpine 1, will hold approximately 0.86% of all issued shares, (ii) the Investor 2 will
hold approximately 4.90% of all issued shares, (iii) Alpine Holding Kft, Hungary
("Alpine Holding"), through Alpine 2, will hold approximately 18.05% of all issued
shares (post Capital Increase and therefore not affecting the Optima Offer),
(iv) the Investor 3 will hold approximately 4.44% of all issued shares, (v) Yoda
holds approximately 53.79% of all issued shares, (vi) the Additional Investor will
hold approximately 1.39% of all issued shares and (vii) the five minority share-
holder vehicles reported on the website of BX Swiss as a shareholder sales group
(who have a call/put option relationship with Alpine Holding) will hold approxi-
mately 15.57% of all issued shares. As the number of new Shares to be issued
for the Contributions may be subject to exchange rate fluctuations, these percent-
ages are subject to change.

In order to implement the Transactions, a general opting-out from the obligations
to make a public takeover offer (the "Opting-out") is proposed to be added to the
Company's articles of association (see Section IIl.1 for further explanations on the
Opting-out). If approved and implemented, the Opting-out would not apply to the
Optima Offer as described above.

Separately, Alpine 2 (through its affiliates) holds certain call options against Atlan-
tis Partners SCSp (the "Atlantis Option Agreement"). The Company under-
stands that Alpine 2 (directly or through one of its affiliates) intends to exercise the
call option under the Atlantis Option Agreement (the "Atlantis Option Exercise"),
which shall be settled subsequently to the Capital Increase, following which Alpine
2 is expected to hold 22.13% of all issued shares.

Further, Yoda has agreed to provide an unsecured CHF 71 million loan to the
Company. CHF 46.5 million of such loan is intended to finance the repayment of
certain outstanding debt of the Company. The remainder is intended to finance
general corporate purposes. The drawdown of the loan is intended to be in two
tranches, with an initial tranche of CHF 20 million being intended to be drawn
before the Extraordinary General Meeting in order to repay the 2027 MCNs with



a principal amount of CHF 20 million. If the Transactions are not completed, (a)
this initial tranche would have to be repaid by the Company, with such repayment
obligation being guaranteed by Alpine Holding and Alpine 2 and (b) the further
tranche would not become effective and not be made available.

In addition, Yoda and Alpine 2 have agreed under certain conditions to be bound
by a shareholders' agreement, which among other things provides for certain put
options of Alpine 2 vis-a-vis Yoda. The effectiveness of the shareholders' agree-
ment is subject, among other things, to the Swiss Takeover Board having made
certain determinations upon application by the Company and to the Opting-out
and the Capital Increase having been registered in the Commercial Register (see
Section lI1.1 for further explanations on the content and effectiveness of the share-
holders' agreement).

New Composition of the Board of Directors & Compensation Committee

Proposed changes to the board of directors (the "Board of Directors") and the
Compensation Committee are part of the contemplated Transactions.

The Board of Directors proposes that the following individuals be elected to the
Board as new members with effect as of the entry of the Capital Increase in the
Commercial Register of the Canton of Zug:

- Alon Bar (CEO of Yoda)

Mr. Alon Bar serves as the Chief Executive Officer at YODA PLC. With
over 19 years of experience in real estate and capital markets, Mr. Bar has
gained extensive expertise in the investment and corporate finance world
as well as the tech and shipping sectors. His professional background en-
compasses high-ranking roles in family offices and private equity funds.

Mr. Bar holds a Bachelor’s degree (BA) in Computer Science from The
Interdisciplinary Center (IDC) Herzeliya. His studies included a major in
Entrepreneurship through The Sam Zell Program, and he graduated with
honors. Additionally, he attained a Joint Executive MBA from The Kellogg
School of Management at Northwestern University and Tel Aviv University.
Mr. Bar also successfully finished the Advanced Management Program
(AMP) at INSEAD Business School.

- Stavros loannou (CFO of Yoda)

Mr. Stavros loannou is Chief Financial Officer at YODA PLC. For over a
decade, Mr. loannou held various positions in the financial services sector,
including a management role in the Investment Management and Private
Equity team at Deloitte LLP, and Vice President at J.P. Morgan Asset Man-
agement, London. Additionally, he fulfilled executive roles in family offices
and private equity firms, both in London and Cyprus.

Mr. loannou graduated with a BA in Accounting and Finance from the Uni-
versity of Manchester, UK. He is also a qualified Chartered Accountant
(ACA) and a full member of the Institute of Chartered Accountants in Eng-
land and Wales (ICAEW). Additionally, he has obtained advanced certifi-
cation from the Cyprus Securities and Exchange Commission



- Laszlo Gut (CFO of Optima)

Laszlé Gut is the Group CFO and a member of the Management Board of
Optima Investments and Real Estate Services Ltd (Hungary), and a mem-
ber of the Supervisory Board of Globe Trade Centre S.A. (Poland), a real
estate investment company listed on the Warsaw Stock Exchange (holding
both positions since August 2023). Before that, he served as Head of Fi-
nance at Optima Investments and Real Estate Services Ltd (2022-2023),
and as Audit Associate, Audit Senior and Audit Manager at Ernst & Young
(2014-2022). He is a Certified Public Accountant and holds a Bachelor’s
degree in Accounting and Finance from Budapest Business University.

If these new members were to be elected and upon effectiveness of the condi-
tional resignations received from Dimitri Waeber (current member) and Beat
Sporri (current member), the composition of the Board of Directors as of the entry
of the Capital Increase in the Commercial Register of Canton Zug would be as
follows: Jean-Pierre Verlaine (Chairman), Alon Bar (member), Stavros loannou
(member), Laszlo Gut (member) and Petar Krstic (member). Alon Bar and Stavros
loannou would be the representatives of Yoda, and Laszlo Gut and Petar Krstic
would be the representatives of Alpine 2.

The Board of Directors proposes the election of Alon Bar as a new member of the
Compensation Committee.

The Board of Directors has unanimously concluded that the planned Transactions
are in the best interest of the Company and its stakeholders. Petar Krstic ab-
stained from voting on such resolution due to conflict reasons because he is the
current representative of Alpine 2 on the Board of Directors. The intended contri-
bution of new real estate by Yoda and the Additional Investor will result in an ex-
pansion of the Company's portfolio, with the Company's asset increasing by more
than 40%. Together with the Conversion, these Contributions also significantly
strengthen the Company's balance sheet. The Board of Directors is further of the
opinion, after due consideration of the relevant properties and planned develop-
ments, that the quality and strategic orientation of the assets to be contributed are
in line with and to the benefit of the Company's strategy.

Intentions of the Company

Following the implementation of the Transactions, the Company intends to focus
on implementing its strategic objective to become a best-in-class provider of lux-
ury and premium all-year-round holiday experiences, leveraging on its post-com-
bination portfolio of (i) current destination offerings located in Switzerland, France
and Greece and (ii) newly acquired summer destination-related Yoda and Addi-
tional Investor assets located across the Mediterranean. As part of the Company's
post-transaction endeavor to become one of the go-to providers of all-season ho-
tels and villas throughout the year, the Company envisages that its hotels, resorts,
facilities and chalets in Crans-Montana, Gstaad, Megéve and Schonried, respec-
tively, will undergo a rebranding and repositioning, also utilizing the competencies
and know-how of Yoda in this field. Following its sale of the "Quai Wilson" prop-
erty, as announced on 5 August 2024, the Company may consider to sell certain
further properties going forward. The Company further plans on intensifying the
collaboration with luxury brands across its portfolio, following Yoda's example with



respect to the Yoda assets, both with respect to retail points of sale on its premises
and otherwise embedded in the resorts' structure and offerings.

Against this background, the Board of Directors proposes the resolutions as set
out below in Section Il. Agenda ltems and Motions by the Board of Directors.

Overview of Contributed Real Estate Assets

The asset to be contributed by Yoda in connection with the Capital Increase con-
sists of all shares in Papacamp Investments Limited, Nicosia, Cyprus, which is
invested in the following real estate either directly or indirectly through different
wholly or partially owned subsidiaries, currently valued EUR 515.6 million in the
aggregate:

— Two One&Only villas (first Villa Gaia and Villa Kyma), located on the Athe-
nian Riviera;

— Ziller villa, a former ambassador's villa located at 25" Martiou 14 in central
Athens, developed into an ultra-luxury private residence;

— Mykonos AQABA: a hotel and resort development including villas on My-
konos island; and

— alegally binding and enforceable right (subject to legal reservations) to ac-
quire the legal and beneficial ownership of 30% of Porto Paros develop-
ment on Paros island.

The One&Only Aesthesis villas are a luxury villa complex in Athens, Greece. The
villas are situated on the Athenian Riviera overlooking the Saronic gulf. The prop-
erty is composed of different villas. Two of those villas (i.e., the One&Only Aes-
thesis villas) are part of the contributed assets and are held via long term leases
running until 2081 by a subsidiary of Papacamp Investments Limited. Villa Gaia
is a two bedroom villa with a sea view and approximately 150 square meters in-
door space and an outdoor area of approximately 760 square meters. Villa Kyma
is a two bedroom villa with a sea view and approximately 150 square meters of
indoor space and outdoor areas of approximately 710 square meters. The
One&Only Aesthesis villas are already operational.

The Ziller villa is a classical villa situated in the Palaio Psychico area of Athens,
one of the most affluent areas of the Greek capital. Ziller villa formerly served as
the U.S. Ambassador to Greece's residence and has since undergone a thorough
renovation. The property will total a gross internal area of more than 700 square
meters. A subsidiary of Papacamp Investments Limited holds the right to acquire
the relevant real estate properties encompassing the villa pursuant to a prelimi-
nary sale contract (notarized), according to which the parties agreed to transfer
the property to the relevant subsidiary of Papacamp Investments Limited. The
final sale contract will be signed by 31 March 2025. The villa is finishing the con-
struction phase and is expected to be completed in the first quarter of 2025.

The Mykonos AQABA resort is a luxury hotel and resort complex on the island of
Mykonos, Greece. The Mykonos resort is situated on a full peninsula which is a
five minute boat ride away from the main attractions of Mykonos island. The prop-
erty is intended to be composed of a luxury hotel and various villas. The resort,



once completed and operational, is expected to include several branded restau-
rants as well as retail boutique offerings, sports facilities and a branded wellness
and spa area. The Mykonos property complexes cover a total of approximately
40,000 square meters of land. Post completion the sites are intended to include a
luxury 6-star hotel, most with an unobstructed view across the sea and direct and
private access. The resort and the sites are intended to comprise more than 70
suites and includes bungalows spread across the various sites. Additionally the
sites are intended to contain various villas at different elevations to the main com-
plexes, with each individual estate to be sea front facing with direct access to the
sea, extensive outdoor terraces and a roof top/garden areas. All of the above are
intended to be operated under management agreements by a leading, interna-
tionally recognized brands, including hospitality, F&B, sports and entertainment.
The estates are under refurbishments, while the main resort is under construction
phase and all such assets are expected to be delivered and completed within
2026.

The Porto Paros resort is a luxury resort on the island of Paros, Cyclades, Greece.
Located in one of the island's premium areas opposite the village of Naousa, the
property has unobstructed views of the Aegean Sea and the town. The hotel is
located at a premium location with unobstructed views from all angles opposite
Naousa. It has more than 110,000 square meters available for development with
direct access to a beach frontage of approximately 1,000 meters. The hotel is
under development and it is intended to have a wide variety of different room
types, with suites with private pools, beach villas, and a number of different public
pools. Further, approximately 10 different food and beverage outlets as well as
approximately 30 retail shops are intended to be operated in the resort. Once op-
erational, the hotel is expected to be operated by an up-market internationally
active hotel operator with deep knowledge of the hospitality industry and a favor-
able reputation. Porto Paros is in the process of undergoing the planning and con-
struction permit stage. It is currently expected that the Porto Paros resort becomes
operational in 2027.

The asset to be contributed by the Additional Investor in connection with the Cap-
ital Increase consists of all shares in Truegrip LTD, Cyprus, which indirectly holds
another One&Only villa (second Villa Gaia), located on the Athenian Riviera, and
is intended to be contributed at CHF 12.5 million.



AGENDA ITEMS AND MOTIONS BY THE BOARD OF DIRECTORS

Amendment of the Articles of Association: Opting-out (Conditional Reso-
lution)

The Board of Directors proposes to introduce a general opting-out from the duties
pursuant to Art. 135 FinMIA (opting-out within the meaning of Art. 125 Abs. 3
FinMIA; "Opting-out") and to this end to introduce a new article 2.5 (Opting-out)

in the Company's articles of association as follows:

2.5 Opting-out

The obligation to make a public purchase or
takeover offer pursuant to art. 135 of the
Federal Act on Financial Market Infrastruc-
tures and Market Conduct in Securities and
Derivatives Trading (FinMIA) is waived, irre-
spective of how the threshold is exceeded.

2.5 Opting-out

Die Pflicht zur Unterbreitung eines o6ffentli-
chen Kauf- oder Ubernahmeangebots ge-
maéss Art. 135 des Bundesgesetzes (iber die
Finanzmarktinfrastrukturen und das Markt-
verhalten im Effekten- und Derivatehandel
(FinfraG) ist wegbedungen, unabhéngig da-

von, wie der Grenzwert liberschritten wird.

The resolution to add article 2.5 to the Company's articles of association is subject
to the suspensive condition that the general opting-out is legally valid under Swiss
takeover law and the Extraordinary General Meeting approves agenda items 2 -
5 and article 2.5 must be filed for registration in the Commercial Register and be
registered in the Commercial Register prior to or, if the opting-out also applies to
the capital increase proposed under agenda item 2 and the resulting sharehold-
ings in the event of a simultaneous registration, at the latest simultaneously with
the capital increase proposed under agenda item 2.

If the Extraordinary General Meeting does not approve the introduction of the Opt-
ing-out according to agenda item 1 and/or if the Opting-out according to agenda
item 1 is legally invalid under takeover law, all subsequent agenda items shall
lapse.

Ordinary Capital Increase (with Exclusion of Subscription Rights) (Condi-
tional Resolution)

The Board of Directors proposes to increase the share capital by means of an
ordinary capital increase as follows:

1. Nominal amount by which the share capital is to be increased: a minimum of
CHF 700,000.00 and a maximum of CHF 841,379.80. The Board of Directors
is authorized to determine the final amount.

2. Amount of contributions to be made thereon: 100% of the nominal value (fully
paid up).

3. The number, par value and type of newly issued shares and any privileges
attached to individual classes of shares:

Number: a minimum of 7,000,000 and a maximum of 8,413,798. The Board
of Directors is authorized to determine the final number.

Nominal value: CHF 0.10 each



Type of shares: registered shares
Privileges: none

4. Issue price: CHF 60.00 per share. The difference between the issue price and
the par value of the new registered shares with restricted transferability to be
issued shall be credited as premium to the legal capital reserve of the Com-

pany.

5. Time of dividend and voting entitlement: The new registered shares to be is-
sued shall be entitled to dividends and voting with the entry of the capital in-
crease in the Commercial Register of the Canton of Zug.

6. Type of contributions:

The issue price shall be paid via set-off, in cash or contribution in kind, as
determined by the Board of Directors.

7. Transferability of new registered shares:

The transfer of the new shares to be issued shall be restricted in accordance
with the articles of association (restriction on transferability).

8. Restriction or cancellation of subscription rights and the consequences of
subscription rights not exercised or withdrawn: The subscription rights of all
shareholders in respect of this capital increase are withdrawn. The Board of
Directors is authorized to allocate subscription rights in the interest of the
Company.

The resolution under this agenda item 2 is subject to the suspensive condition that
agenda items 1 and 3 through 5 are approved by the Extraordinary General Meet-
ing and the capital increase proposed under this agenda item 2 must be filed for
registration in the Commercial Register and be registered in the Commercial Reg-
ister in such a way that the filing and registration requirements for article 2.5 pro-
posed under agenda item 1 and for the capital increase proposed under this
agenda item 2 are fulfilled as set out under agenda item 1.

If the Extraordinary General Meeting does not approve the ordinary capital in-
crease according to agenda item 2, all subsequent agenda items shall lapse.

Elections to the Board of Directors (Conditional Resolution)

The Board of Directors proposes that the following persons shall be elected indi-
vidually as members of the Board of Directors for at term of office until the conclu-
sion of the next Ordinary General Meeting:

1. Election of Alon Bar as a member
2. Election of Stavros loannou as a member
3. Election of Laszlo Gut as a member

The election of the proposed new members of the Board of Directors is subject to
the suspensive condition that the ordinary capital increase pursuant to agenda
item 2 is entered in the Commercial Register of the Canton of Zug and becomes
effective only from this point in time.



If the Extraordinary General Meeting does not approve the elections of Alon Bar
and Stavros loannou as members of the Board of Directors according to agenda
item 3, all subsequent agenda items shall lapse.

The Board of Directors informs to take note of the resignations of Dimitri Waeber
and Beat Spdrri as members of the Board of Directors subject to and effective
from the ordinary capital increase pursuant to agenda item 2 being entered into
the Commercial Register of the Canton of Zug.

Election to the Compensation Committee (Conditional Resolution)

The Board of Directors proposes that Alon Bar be elected individually as member
of the Compensation Committee for a term of office until the conclusion of the next
Ordinary Shareholders Meeting.

The election of the proposed new member of the Compensation Committee is
subject to the suspensive conditions that the ordinary capital increase pursuant to
agenda item 2 is entered into the Commercial Register of Canton Zug and be-
comes effective only from this point in time.

If the Extraordinary General Meeting does not approve the election to the Com-
pensation Committee according to agenda item 4, all subsequent agenda items
shall lapse.

The Board of Directors informs to take note of the resignation of Beat Sporri as
member of the Board of Directors, which includes his resignation as a member of
the Compensation Committee, subject to and effective from the ordinary capital
increase pursuant to agenda item 2 being entered into the Commercial Register
of the Canton of Zug.

Amendment of the Articles of Association: Cancellation of Conditional
Capital for Employee Participation Plans (Conditional Resolution)

The Board of Directors proposes to cancel the conditional share capital for em-
ployee participation plans as per article 2.1a (Conditional Capital for Employee
Participations) and to abolish the respective article 2.1a in the Company's articles
of association.

The resolution to abolish article 2.1a to the Company's articles of association is
subject to the suspensive condition that the ordinary capital increase pursuant to
agenda item 2 is registered in the Commercial Register of the Canton of Zug and
it becomes effective only from this point in time.

Amendments of the Articles of Association: Revisions due to Swiss Cor-
porate Law Reform & Transaction-related

The Board of Directors proposes to amend articles 2.2, 2.3, 2.5, 3.1, 3,2, 3.4, 3.5,
3.6,4.1,4.3,4.4,4.7,4.9, 5 and 6 of the Company's articles of association and to
abolish article 2.4 of the Company's articles of association. The proposed amend-
ments to the articles of association are structured thematically and will be submit-
ted to the Extraordinary General Meeting to a vote under different agenda items
as listed below. The reasoning of the Board of Directors behind these proposed
amendments to the Company's articles of associations is further set out in Part

-10-



6.1

l1l., Additional Explanations, regarding the Agenda Items of this invitation. In ad-
dition, the proposed changes made to the Company's articles of association are
visible in detail in the comparison attached to this invitation as Annex 1 (includes
the changes to the Company's articles of association proposed per agenda items
1,2 and 5).

Shares

The Board of Directors proposes to amend articles 2.2 (Share Register), 2.3
(Share Certificates and Share Conversion) and 2.5 (Transfer Limitations (Listed
Shares)) as follows and to delete article 2.4 (Transfer Limitations (Non-listed

Shares)).
2.2 Share Register

The Company shall maintain, itself or
through a third party, a share regqister for the
registered shares that lists the first and last
name (in the case of a legal entity, the com-
pany name), the address (including, if pro-
vided, electronic address) and nationality (in
the case of a legal entity, the registered of-
fice) of the shareholders or usufructuaries. A
person registered in the share register shall
notify the share registrar of any change in
address. Until such notification has oc-
curred, all written or, respectively, electronic
communications by the Company to persons
registered in the share register shall be
deemed to have validly been made if sent to
the address previously recorded in the share
register.

2.3 Share Certificates and Share Conver-
sion

Subject to paragraphs 2 and 4 of this article,
the registered shares of the Company are is-
sued as simple uncertificated securities (in
terms of the Swiss Code of Obligations) and
as intermediated securities (in terms of the
Federal Act on Intermediated Securities).

The Company may withdraw shares issued
as intermediated securities from the custo-
dian system (Verwahrungssystem).

Provided that the shareholder is registered
in the shareholders register, the shareholder
may request from the Company a statement
of the registered shares held by it at any
time.

The shareholder has no right to the printing
and delivery of certificates. The Board of Di-
rectors may, however, print and deliver cer-
tificates (individual share certificates, certifi-
cates or global certificates) for shares at any

“11-

2.2 Aktienregister

Die Gesellschaft oder ein von ihr beauftrag-
ter Dritter fiihrt fir die Namenaktien ein Ak-
tienbuch, in welches die Eigentiimer und
Nutzniesser mit Name und Vorname (bei ju-
ristischen Personen die Firma), Adresse (in-
klusive, wenn angegeben, elektronische Ad-
resse) und Staatsangehorigkeit (bei juristi-
schen Personen der Sitz) eingetragen wer-
den. Wechselt eine im Aktienbuch eingetra-
gene Person ihre Adresse, so hat sie dies
dem Aktienbuchfiihrer mitzuteilen. Solange
dies nicht geschehen ist, gelten alle briefli-
chen bzw. elektronischen Mitteilungen der
Gesellschaft an die im Aktienbuch eingetra-
genen Personen als rechtsgliltig an die bis-
her im Aktienbuch eingetragene Adresse er-
folgt.

2.3 Zertifikate und Aktienumwandlung

Die Namenaktien der Gesellschaft werden
vorbehéiltlich von Absatz 2 und 4 dieses Ar-
tikels als einfache Wertrechte ausgegeben
(im Sinne des Obligationenrechts) und als
Bucheffekten gefiihrt (im Sinne des Buchef-
fektengesetzes).

Die Gesellschaft kann als Bucheffekten aus-
gegebene Aktien aus dem Verwahrungssys-
tem zuriickziehen.

Der Aktionédr kann, sofern er im Aktienbuch
eingetragen ist, von der Gesellschaft jeder-
zeit die Ausstellung einer Bescheinigung
liber seine Namenaktien verlangen.

Der Aktionér hat keinen Anspruch auf Druck
und Auslieferung von Urkunden. Der Verwal-
tungsrat kann demgegeniiber jederzeit Ur-
kunden (Einzelurkunden, Zertifikate oder
Globalurkunden) ftir Aktien drucken und



time. The Company may, with the consent of
the shareholder, cancel issued certificates
that are returned to the Company.

Intermediated securities based on regis-
tered shares of the Company cannot be
transferred by way of assignment. A security
interest in any such intermediated securities
also cannot be granted by way of assign-
ment.

2.4 (abolished)
2.4 Transfer Limitations (Listed Shares)

This Article 2.4 is applicable if and as long
as the shares of the Company are listed.

The registration of acquirers of shares as
shareholders with voting rights is in any case
subject to the approval by the Board of Di-
rectors.

A person who has acquired registered
shares will, upon application, be entered in
the share register as shareholder with voting
right, provided that he, she or it expressly
states that he, she or it has acquired the
Shares concerned in his, her or its own name
for his, her or its own account, that there is
no agreement on the redemption or return of
corresponding shares and that he, she or it
bears the economic risk associated with the
shares. Any person not providing such state-
ment will be registered as nominee into the
share register only if he, she or it declares in
writing that he, she or it is prepared to dis-
close the name, address and shareholding
of any person for whose account he, she or
it is holding shares and he, she or it immedi-
ately discloses this information in writing
upon first demand.

The Company may, after consulting with the
affected shareholder, cancel entries in the
shareholders’ register if such entry was
based on untrue information given by the ac-
quirer. The acquirer shall be informed of the
cancellation immediately.
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ausliefern. Mit der Zustimmung des Aktio-
nérs kann die Gesellschaft ausgegebene Ur-
kunden, die bei ihr eingeliefert werden, an-
nullieren.

Bucheffekten, denen Namenaktien der Ge-
sellschaft zugrunde liegen, kénnen nicht
durch Zession Ulibertragen werden. An die-
sen Bucheffekten kénnen auch keine Sicher-
heiten durch Zession bestellt werden.

2.4 (geléscht)
2.4 Vinkulierung (kotierte Aktien)

Dieser Artikel 2.4 ist anwendbar, wenn und
solange die Aktien der Gesellschaft kotiert
sind.

Die Eintragung von Aktienerwerbern als Ak-
tiondre mit Stimmrecht bedarf in jedem Falle
der Genehmigung durch den Verwaltungs-
rat.

Erwerber von Namenaktien werden auf Ge-
such als Aktionére mit Stimmrecht im Aktien-
buch eingetragen, sofern sie ausdriicklich
erkldren, diese Namenaktien im eigenen Na-
men und fiir eigene Rechnung erworben zu
haben und zu halten, dass keine Vereinba-
rung Uber die Ricknahme oder die Rlick-
gabe entsprechender Aktien besteht und
dass sie das mit den Aktien verbundene wirt-
Schaftliche Risiko tragen. Personen, die
diese Erklérung nicht erbringen, werden als
Nominee nur dann mit Stimmrecht im Aktien-
buch eingetragen, wenn sie sich schriftlich
bereit erkléren, die Namen, Adressen und
Aktienbesténde derjenigen Person offen zu
legen, fiir deren Rechnung sie Aktien halten
bzw. wenn sie diese Informationen auf erste
Aufforderung hin unverziiglich schriftlich of-
fen legen.

Die Gesellschaft kann nach Anhérung des
Betroffenen Eintragungen im Aktienbuch
streichen, wenn diese durch falsche Anga-
ben des Erwerbers zustande gekommen
sind. Der Erwerber muss (ber die Streichung
sofort informiert werden.



6.2

General meeting

The Board of Directors proposes to amend articles 3.1 (Right and Duty to Call a
Meeting), 3.2 (Form of the Convocation), 3.4 (Right to Vote, Proxy, and Independ-
ent Proxy), 3.5 (Organization of the General Meeting of Shareholders and Adop-
tion of Resolutions) and 3.6 (Powers) of the Company's articles of association as

follows:

3.1 Right and Duty to Call a Meeting

General Meetings of Shareholders are
called by the Board of Directors and, if nec-
essary, by the Auditors. The Liquidators are
also entitled to call a General Meeting of
Shareholders.

The Annual General Meeting of Sharehold-
ers shall be held within six months following
the close of the business year. The annual
report, the auditor's report and the compen-
sation report, including the auditor's report,
must be made available to the shareholders
no later than 20 days before the Annual
General Meeting of Shareholders. If these
documents are not available electronically,
each shareholder may request that they be
sent to him in good time.

A General Meeting of Shareholders is also
to be called upon a demand of one or more
shareholders representing at least five per-
cent of the share capital or the votes. The
demand to call a meeting shall be in writing
and shall specify the items and the pro-
posals to be submitted to the meeting.

Shareholders holding alone or jointly at least
0.5 percent (or 5 percent, if the Company's
shares are not or are no longer listed on a
stock exchange) of the share capital or the
votes may (jointly) request that an item be
placed on the agenda. The inclusion of an
item on the agenda must be requested in
writing at least 45 days before the meeting,
stating the item to be discussed and the mo-
tions. Under the same conditions, share-
holders may request that motions relating to
items on the agenda be included in the no-
tice convening the meeting.

3.2 Form of the Convocation, Venue,
Electronic Execution

The General Meeting of Shareholders shall
be called not less than twenty days prior to
the meeting. The notice shall be given in
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3.1 Recht und Pflicht der Einberufung

Die Generalversammlung wird durch den
Verwaltungsrat, nétigenfalls durch die Revi-
sionsstelle einberufen. Das Einberufungs-
recht steht auch den Liquidatoren zu.

Die ordentliche Generalversammlung ist
fjéhrlich innerhalb von sechs Monaten nach
Abschluss des Geschéftsjahres abzuhalten.
Spétestens 20 Tage vor der ordentlichen
Generalversammlung sind der Geschéftsbe-
richt, der Revisionsbericht sowie der Vergii-
tungsbericht samt Priifungsbericht den Akti-
ondren zugénglich zu machen. Sofern diese
Unterlagen nicht elektronisch zugénglich
sind, kann jeder Aktionédr verlangen, dass
ihm diese rechtzeitig zugestellt werden.

Die Einberufung einer Generalversammliung
kann auch von einem oder mehreren Aktio-
néren verlangt werden, die zusammen min-
destens fiinf Prozent des Aktienkapitals oder
der Stimmen vertreten. Die Einberufung wird
schriftlich unter Angabe des Verhandlungs-
gegenstands und der Antrédge anbegehrt.

Aktionére, die allein oder zusammen min-
destens 0,5 Prozent (respektive 5 Prozent,
sofern die Aktien der Gesellschaft nicht oder
nicht mehr an einer Bérse kotiert sind) des
Aktienkapitals oder der Stimmen vertreten,
kdnnen (gemeinsam) die Traktandierung ei-
nes Verhandlungsgegenstandes verlangen.
Die Traktandierung muss mindestens 45
Tage vor der Versammlung schriftlich unter
Angabe des Verhandlungsgegenstandes
und der Antrdge ersucht werden. Unter den
gleichen Voraussetzungen kdnnen Aktio-
nére verlangen, dass Antrdge zu Verhand-
lungsgegensténden in die Einberufung auf-
genommen werden.

3.2 Form der Einberufung, Tagungsort,
elektronische Durchfiihrung

Die Generalversammlung wird mindestens
zwanzig Tage vor der Versammlung einbe-
rufen. Die Einberufung erfolgt schriftlich oder
durch Email. Zusétzlich oder alternativ kann



writing or by email. In addition or as an alter-
native, the convocation may occur through
publication of the invitation in the Swiss Offi-
cial Gazette of Commerce.

The notice shall state the date, time, nature
and location of the General Meeting of
Shareholders, the items on the agenda and
the proposals of the Board of Directors, to-
gether with a brief statement of the reasons
for such proposals, the proposals together
with a brief statement of the reasons for such
proposals of the shareholders, who have
correctly requested that a General Meeting
of Shareholders be held or whose proposals
for the agenda have been approved, and the
name and address of the Independent
Proxy. The items on the agenda may be
summarized in the notice of the meeting,
provided that further information is made
available to the shareholders by other
means.

The General Meeting of Shareholders may
be held at one or simultaneously at different
venues. The Board of Directors may provide
that shareholders who are not present at the
place of the General Meeting of Sharehold-
ers may exercise their rights by electronic
means.

The General Meeting of Shareholders may
also be held without a venue exclusively by
electronic means (including telephone,
video conference or other audiovisual or
electronic means of communication).

The General Meeting of Shareholders may
be held abroad.

3.4 Right to Vote, Proxy, and Independ-
ent Proxy

Each share entitles its holder to one vote.
Voting by proxy is permitted under a written
proxy. The Board of Directors shall decide
whether a proxy is to be accepted.

The General Meeting of Shareholders shall
elect an Independent Proxy who may either
be an individual, a legal entity or a partner-
ship. The independence of the Independent
Proxy shall be construed in accordance with
art. 728 CO. The term of the Independent
Proxy shall end with the closing of the next
ordinary General Meeting of Shareholders
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die Einberufung auch durch Publikation der
Einladung im Schweizerischen Handelsblatt
erfolgen.

In der Einberufung sind Datum, Zeit, die Art
und der Ort der Generalversammlung sowie
die Verhandlungsgegensténde und Antrdge
des Verwaltungsrats samt kurzer Begriin-
dung dieser Antrége, die Antrdge samt kur-
zer Begriindung der Aktionére, welche die
Durchfiihrung einer Generalversammlung
korrekt verlangt haben bzw. deren Traktan-
dierungsbegehren genehmigt wurden, sowie
der Name und die Adresse des unabhéngi-
gen Stimmrechtsvertreters bekannt zu ge-
ben. Die Verhandlungsgegensténde kénnen
in der Einberufung summarisch dargestellt
werden, sofern den Aktiondren weiterfiih-
rende Informationen auf anderem Wege zu-
génglich gemacht werden.

Die Generalversammlung kann an einem
oder an verschiedenen Tagungsorten
gleichzeitig durchgefiihrt werden. Der Ver-
waltungsrat kann vorsehen, dass Aktionére,
die nicht am Ort der Generalversammliung
anwesend sind, ihre Rechte auf elektroni-
schem Weg austliben.

Die Generalversammlung kann auch ohne
Tagungsort ausschliesslich unter Verwen-
dung elektronischer Mittel (einschliesslich
Telefon-, Videokonferenz oder andere audi-
ovisuelle oder elektronische Kommunikati-
onsmittel) durchgefiihrt werden.

Die Generalversammlung kann im Ausland
durchgefiihrt werden.

3.4 Stimmrecht, Stellvertretung und un-
abhéngiger Stimmrechtsvertreter

Jede Aktie gibt das Recht auf eine Stimme.
Stellvertretung ist zuldssig aufgrund einer
schriftlichen Vollmacht. Der Verwaltungsrat
entscheidet (iber deren Anerkennung.

Die Generalversammlung wéhlt einen unab-
héngigen Stimmrechtsvertreter. Wéhlbar
sind natiirliche oder juristische Personen
oder Personengesellschaften. Die Unabhén-
gigkeit des unabhéngigen Stimmrechtsver-
treters richtet sich nach Art. 728 OR. Die
Amtsdauer des unabhéngigen Stimmrechts-
vertreters endet mit der Beendigung der auf
seine Wahl folgenden ordentlichen General-
versammlung. Wiederwahl ist méglich.



following the General Meeting of Sharehold-
ers that elected the Independent Proxy. Re-
election is permissible.

The Board of Directors shall ensure that the
shareholders have the opportunity to give in-
structions to the Independent Proxy with re-
spect to each agenda point mentioned in the
notice to the meeting. In addition, the share-
holders shall be given the opportunity to give
general instructions with respect to motions
made at the meeting concerning an agenda
point or with respect to an agenda point not
previously announced in the invitation
(art. 704b CO).

The Board of Directors shall ensure that the
shareholders may give their proxy or instruc-
tions, also electronically to the Independent
Proxy.

If the Independent Proxy cannot exercise
his, her or its office or if the Company does
not have an independent proxy, the proxies
and instructions given to it, shall be deemed
to have been given to the independent proxy
appointed by the Board of Directors.

The Independent Proxy shall treat the in-
structions of the individual shareholders con-
fidentially until the General Meeting of
Shareholders. He may provide the Company
with general information on the instructions
received. He may not provide the information
earlier than three working days before the
General Meeting of Shareholders and must
explain at the General Meeting of Sharehold-
ers what information he has provided to the
Company.

3.5 Organization of the General Meeting
of Shareholders and Adoption of Resolu-
tions

The General Meeting of Shareholders shall
be chaired by the Chairman, or, in his ab-
sence, by another member of the Board of
Directors or by a chairperson elected by the
General Meeting of Shareholders. The
Chairman designates a secretary for the
minutes and one or several scrutineers for
the counting of the votes. Neither the secre-
tary nor the scrutineers need to be share-
holders.

The Board of Directors is responsible for the
keeping of the minutes which are to be
signed by the Chairman and the secretary.
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Der Verwaltungsrat stellt sicher, dass die Ak-
tiondre die Mobglichkeit haben, dem unab-
héngigen Stimmrechtsvertreter zu jedem in
der Einberufung gestellten Antrag zu Ver-
handlungsgegenstédnden Weisungen zu er-
teilen. Zudem miissen sie die Mdglichkeit
haben, zu nicht angekiindigten Antrégen zu
Verhandlungsgegenstdnden sowie zu neuen
Verhandlungsgegensténden gemaéass
Art. 704b OR allgemeine Weisungen zu er-
teilen.

Der Verwaltungsrat stellt sicher, dass die Ak-
tiondre ihre Vollmachten und Weisungen,
auch elektronisch dem unabhéngigen
Stimmrechtsvertreter erteilen kénnen.

Kann der unabhéngige Stimmrechtsvertreter
sein Amt nicht ausiiben oder hat die Gesell-
schaft keinen unabhéngigen Stimmrechts-
vertreter, dann gelten die ihm erteilten Voll-
machten und Weisungen als dem vom Ver-
waltungsrat  ernannten unabhéngigen
Stimmrechtsvertreter erteilt.

Der unabhéngige Stimmrechtsvertreter be-
handelt die Weisungen der einzelnen Aktio-
nére bis zur Generalversammlung vertrau-
lich. Er kann der Gesellschaft eine allge-
meine Auskunft (ber die eingegangenen
Weisungen erteilen. Er darf die Auskunft
nicht friiher als drei Werktage vor der Gene-
ralversammlung erteilen und muss anléss-
lich der Generalversammlung erklédren, wel-
che Informationen er der Gesellschaft erteilt
hat.

3.5 Organisation der Generalversamm-
lung und Beschlussfassung

Den Vorsitz der Generalversammlung fiihrt
der Prasident, bei dessen Verhinderung ein
anderes Mitglied des Verwaltungsrats oder
ein von der Versammlung gewéhlter Tages-
président. Der Vorsitzende bezeichnet den
Protokollfiihrer und einen Stimmenzé&hler,
die nicht Aktioné&re sein miissen.

Der Verwaltungsrat sorgt fiir die Flihrung
des Protokolls, das vom Vorsitzenden und
vom Protokollfiihrer zu unterzeichnen ist.



Any shareholder may request that the
minutes be made available to him or her
within 30 days of the General Meeting of the
Shareholders.

The resolutions and the election results shall
be made available electronically within 15
days of the General Meeting of the Share-
holders, stating the exact voting proportions.

The shareholders' meeting may resolve all
matters and may conduct elections with the
absolute majority of the votes cast, except to
the extent law or these articles require oth-
erwise. When counting a ballot, abstentions
and empty ballot papers shall not be taken
into account.

In respect of resolutions regarding the re-
lease of the members of the Board of Direc-
tors from liability, persons who are in any
fashion involved in the management, have
no right to vote.

A General Meeting of Shareholders may
also be held without complying with the rules
applicable to the convening of meetings if
the resolutions are passed in writing on pa-
per or in electronic form (including email,
facsimile or any other form of transmission
enabling the resolution to be evidenced by
text), unless a shareholder or his repre-
sentative requests verbal deliberation.

No resolutions may be passed on motions
relating to items on the agenda that have not
been duly announced, with the exception of
motions to convene an Extraordinary Gen-
eral Meeting of Shareholders, to conduct a
special investigation and to elect an auditor.
No prior announcement is required for the
submission of motions within the scope of
the items on the agenda or for negotiations
without the adoption of resolutions.

The General Meeting of Shareholders may
only approve the annual financial state-
ments and decide on the use of the balance
sheet result if an audit report is available and
the auditors are present. The General Meet-
ing of Shareholders may waive the presence
of the auditors by unanimous resolution.
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Jeder Aktiondr kann verlangen, dass ihm
das Protokoll innerhalb von 30 Tagen nach
der Generalversammlung zugénglich ge-
macht wird.

Die Beschliisse und die Wahlergebnisse
sind unter Angabe der genauen Stimmen-
verhéltnisse innerhalb von 15 Tagen nach
der Generalversammlung auf elektroni-
schem Weg zugénglich zu machen.

Die Generalversammlung fasst ihre Be-
schliisse und vollzieht ihre Wahlen, soweit
das Gesetz oder die Statuten es nicht anders
bestimmen, mit der absoluten Mehrheit der
abgegebenen Stimmen. Bei der Berechnung
der Mehrheit werden Stimmenthaltungen
und leer eingelegte Stimmen nicht beriick-
sichtigt.

Bei Beschliissen (ber die Entlastung des
Verwaltungsrates haben Personen, die in ir-
gendeiner Weise an der Geschéftsfiihrung
teilgenommen haben, kein Stimmrecht.

Eine Generalversammlung kann ebenfalls
ohne Einhaltung der fiir die Einberufung gel-
tenden Vorschriften abgehalten werden,
wenn die Beschliisse auf schriftlichem Weg
auf Papier oder in elektronischer Form (ein-
schliesslich Email, Telefax oder in einer an-
deren Form der Ubermittlung, die den Nach-
weis des Beschlusses durch Text ermég-
licht) erfolgen, sofern nicht ein Aktionér oder
dessen Vertreter die mindliche Beratung
verlangt.

Uber Antrége zu nicht gehérig angekiindig-
ten Verhandlungsgegenstdnden kénnen
keine Beschliisse gefasst werden; ausge-
nommen sind Antrége auf Einberufung einer
ausserordentlichen  Generalversammliung,
auf Durchfiilhrung einer Sonderuntersu-
chung und auf Wahl einer Revisionsstelle.
Zur Stellung von Antrdgen im Rahmen der
Verhandlungsgegenstdnde und zu Verhand-
lungen ohne Beschlussfassung bedarf es
keiner vorgéngigen Ankiindigung.

Die Generalversammliung darf die Jahres-
rechnung nur abnehmen und Uber die Be-
handlung des Bilanzergebnisses beschlies-
sen, wenn ein Revisionsbericht vorliegt und
die Revisionsstelle anwesend ist. Auf die An-
wesenheit der Revisionsstelle kann die Ge-
neralversammlung durch einstimmigen Be-
schluss verzichten.



6.3

3.6 Powers

The General Meeting of Shareholders has
the following inalienable powers:

3.6 Befugnisse

Die Generalversammlung hat folgende un-
libertragbare Befugnisse:

1. to adopt and amend the Articles of 1. die Festsetzung und Anderung der
Association; Statuten;

2. to elect and remove the members of 2. die Wahl und Abberufung der Mitglie-
the Board of Directors, the Chairman, der des Verwaltungsrates, des Prési-
the members of the Compensation denten des Verwaltungsrats, der Mit-
Committee, the Auditors and the In- glieder des Vergiitungsausschusses,
dependent Proxy; der Revisionsstelle und des unabhén-

gigen Stimmrechtsvertreters;

3. to approve the management report 3. die Genehmigung des Lageberichts
and the consolidated accounts; und der Konzernrechnung;

4. to approve the annual accounts and 4. die Genehmigung der Jahresrech-
resolutions on the allocation of the nung sowie die Beschlussfassung
disposable profit, and in particular to tber die Verwendung des Bilanzge-
set the dividend and the shares of winns, insbesondere die Festsetzung
profits paid to board members; der Dividende und der Tantieme;

5. the approval of the compensation of 5. die Genehmigung der Verglitung der
the members of the Board of Direc- Mitglieder des Verwaltungsrates, der
tors, of the persons whom the Board Personen, die vom Verwaltungsrat
of Directors has entrusted with the mit der Geschéftsfiihrung betraut sind
executive management as well as sowie der Mitglieder eines allfélligen
the members of any Advisory Board Beirats geméss Art. 4.9 der Statuten;
in accordance with art. 4.9 of the Arti-
cles of Association;

6. the determination of the interim divi- 6. die Festsetzung der Zwischendivi-
dend and the approval of the interim dende und die Genehmigung des da-
financial statements required for this fur erforderlichen Zwischenabschlus-
purpose; ses;

7. the passing of resolutions on the re- 7. die Beschlussfassung liber die Riick-
payment of the statutory capital re- zahlung der gesetzlichen Kapitalre-
serve; serve;

8. to discharge the members of the 8. die Entlastung der Mitglieder des Ver-
Board of Directors; waltungsrats;

9. the delisting of the Company's equity 9. die Dekotierung der Beteiligungspa-
securities; piere der Gesellschaft;

10. to pass resolutions concerning the 10.  die Beschlussfassung (ber die Ge-

matters reserved to the General
Meeting of Shareholders by law or
the Articles of Association.

Board of directors

gensténde, die der Generalversamm-
lung durch das Gesetz oder die Sta-
tuten vorbehalten sind.

The Board of Directors proposes to amend articles 4.1 (Constitution and Term of
Office), 4.2 (Duties), 4.3 (Organization, Resolutions, Minutes), 4.4 (Principles of
Remuneration of Expenses) last paragraph, 4.5 (Compensation Committee)
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fourth paragraph, 4.7 (Additional Mandates), 4.8 (Employment and Mandate Con-
tracts) and 4.9 (Approval of Compensation in the General Meeting) of the Com-
pany's articles of association as follows:

4.1 Constitution and Term of Office

The Board of Directors shall consist of at
least one member or multiple members,
who do not need to be shareholders. The
Board of Directors organises itself, subject
to the election of the Chairman and the
members of the Compensation Committee
by the General Meeting of Shareholders. It
may designate a Vice Chairman and a
Secretary. The Secretary does neither
have to be shareholder nor a member of
the Board of Directors. Further details on
the composition of the Board of Directors
shall be set forth in the Organizational Reg-
ulations.

If the office of the Chairman is vacant, the
Board of Directors shall appoint a new
Chairman for the remainder of the term of
office.

The members of the Board of Directors
shall be elected by the General Meeting of
Shareholders for a term of one year, begin-
ning with the day of their election and end-
ing with the closing of the next ordinary
General Meeting of Shareholders. Direc-
tors shall hold their offices until they are re-
placed or re-elected, unless they retire or
are removed earlier. If a director is re-
placed, his successor shall continue in of-
fice until the end of his predecessor's term.
Re-election (also repeatedly) is permitted.

4.2 Duties

The Board of Directors is entrusted with the
ultimate direction of the Company and the
supervision of and the control over the
management.

By enactment of an Organizational Regu-
lation, the Board of Directors may com-
pletely or partially delegate the power to
manage and to represent the Company to
one or more of its members (managing di-
rectors) or to third persons (managers).

The Board of Directors shall have the fol-
lowing non-transferable and inalienable
duties:

1. the ultimate management of the
Company and the issuance of the
necessary directives;
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4.1 Zusammensetzung und Amtsdauer

Der Verwaltungsrat besteht aus mindes-
tens einem Mitglied oder mehreren Mitglie-
dern, welche nicht Aktionére sein miissen.
Vorbehéltlich der Wahl des Présidenten
und der Mitglieder des Vergitungsaus-
schusses durch die Generalversammlung
konstituiert sich der Verwaltungsrat selbst.
Er kann einen Vizeprésidenten und einen
Sekretdr bezeichnen. Der Sekretdr muss
weder Aktiondr noch Mitglied des Verwal-
tungsrates sein. Weiteres betreffend Zu-
sammensetzung des Verwaltungsrates
wird im Organisationsreglement geregelt.

Ist das Amt des Préasidenten vakant, so er-
nennt der Verwaltungsrat fiir die verblei-
bende Amtsdauer einen neuen Présiden-
ten.

Die Verwaltungsratsmitglieder werden von
der Generalversammlung fiir eine Amts-
dauer von einem Jahr gewéhilt, die mit dem
Tag ihrer Wahl beginnt und bis zum Ab-
schluss der néchsten ordentlichen Gene-
ralversammlung lauft. Sie verbleiben, so-
fern sie nicht vorher ausscheiden, bis zur
Ernennung ihres Nachfolgers oder bis zu
ihrer Wiederwahl im Amt. Wird ein Mitglied
vor Ablauf seiner Amtszeit ersetzt, so tritt
sein Nachfolger in dessen Amtszeit ein.
Wiederwahl (auch wiederholte) ist zuléssig.

4.2 Befugnisse

Dem Verwaltungsrat obliegt die oberste
Leitung der Gesellschaft und die Aufsicht
und Kontrolle (iber die Geschéftsfiihrung.

Der Verwaltungsrat ist berechtigt, die Ge-
schéftsfiihrung und Vertretung durch Er-
lass eines Organisationsreglements ganz
oder zum Teil an einzelne Mitglieder (Dele-
gierte) oder an Dritte (Direktoren) zu tiber-
tragen.

Der Verwaltungsrat hat folgende uniiber-

tragbare und unentziehbare Aufgaben:

1. die Oberleitung der Gesellschaft und
die Erteilung der nétigen Weisungen;



10.

11.

the determination of the organization
of the Company;

the structuring of the accounting
system and of the financial controls,
as well as the financial planning in-
sofar as this is necessary in the
management of the Company;

the appointment and the removal of
the members of the Executive Board
and of the persons entrusted with
the management and representation
of the Company and the granting of
signatory power;

the ultimate supervision of the mem-
bers of the Executive Board, particu-
larly with regard to compliance with
the law, these Articles of Association
and regulations and directives;

the preparation of the business re-
port and the compensation report as
well as the preparation of the Gen-
eral Meeting of Shareholders and
the implementation of the latter's
resolutions;

the filing of a petition for debt-re-
structuring moratorium and the noti-
fication of the court in the event of
over-indebtedness;

the passing of resolutions regarding
the subsequent payment of capital
with respect to non-fully paid-in
Shares;

the passing of resolutions confirming
increases or decreases in the share
capital and related amendments to
the Articles of Association;

the examination of the professional
qualifications of the specially quali-
fied auditors in those cases where
appointment of such auditors is pre-
scribed by the law;

other non-transferable and in-aliena-
ble statutory duties as, e.g., accord-
ing to the Swiss Merger Act.
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10.

11.

die Festlegung der Organisation;

die Ausgestaltung des Rechnungs-
wesens, der Finanzkontrolle sowie
der Finanzplanung, sofern diese fiir
die Fihrung der Gesellschaft not-
wendig ist;

die Ernennung und Abberufung der
Mitglieder der Geschéftsflihrung
und der mit der Vertretung betrau-
ten Personen und die Regelung ih-
rer Zeichnungsberechtigung;

die Oberaufsicht iber die Mitglieder
der Geschéftsflihrung, namentlich
im Hinblick auf die Befolgung der
Gesetze, Statuten, Reglemente und
Weisungen;

die Erstellung des Geschéftsberich-
tes und des Vergitungsberichtes
sowie die Vorbereitung der General-
versammlung und die Ausfiihrung
ihrer Beschliisse;

die Einreichung eines Gesuchs um
Nachlassstundung und die Benach-
richtigung des Gerichts im Falle der
Uberschuldung;

die Beschlussfassung (iber die
nachtrégliche Leistung von Einlagen
auf nicht vollstdndig liberierte Ak-
tien;

die Beschlussfassung (ber die
Feststellung von Kapitalerhéhungen
oder Kapitalherabsetzungen und
daraus folgende Statutenédnderun-
gen;

die Priifung der fachlichen Voraus-
setzungen der besonders beféhig-
ten Revisoren fiir die Félle, in wel-
chen das Gesetz den Einsatz sol-
cher Revisoren vorsieht;

andere unlibertragbare und unent-
ziehbare Aufgaben, wie z.B. auf-
grund des Fusionsgesetzes.



4.3 Organization, Resolutions, Minutes

Meetings of the Board of Directors shall be
called whenever needed by its chairman or,
in the absence of the chairman, by the vice-
chairman or another member of the Board
of Directors. A meeting shall also be called
at the written and substantiated request of
any member of the Board of Directors.

The proceedings of and resolutions
adopted by the Board of Directors shall be
recorded in minutes which shall be signed
by the chairman of the Board of Directors
and by the secretary.

For taking valid resolutions at least half of
the members of the Board of Directors must
attend a meeting of the Board of Directors.
The presence of a single member is suffi-
cient for publicly notarized declaratory res-
olutions.

Resolutions shall be adopted by the major-
ity of votes cast. In case of a tie, the chair-
man of the meeting shall have the casting
vote.

The Board of Directors may pass its resolu-
tions:

1. at a meeting with a venue; and/or

2. by electronic means (including tele-
phone, video conference or other au-
diovisual or electronic means of com-
munication); or

3. by written means on paper or in elec-
tronic form (including email or any
other form of transmission enabling
the resolution to be evidenced by

text), unless a Member re-quests oral
deliberation. In the case of resolutions

passed electronically, no signature
shall be required, unless otherwise
determined in writing by the Board of
Directors.

Further details regarding resolutions of the
Board of Directors shall be set forth in the
Organizational Regulations.
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4.3 Organisation, Beschlussfassung,
Protokoll

Sitzungen des Verwaltungsrates werden
vom Présidenten oder, im Falle seiner Ver-
hinderung, vom Vizeprésidenten oder ei-
nem anderen Mitglied des Verwaltungsra-
tes einberufen, so oft dies als notwendig er-
scheint. Eine Sitzung ist auch einzuberufen,
wenn ein Mitglied des Verwaltungsrates
dies schriftlich und unter Angabe der
Griinde verlangt.

Uber die Verhandlungen und Beschliisse
des Verwaltungsrates ist ein Protokoll zu
flihren, das durch den Vorsitzenden und
den Sekretér zu unterzeichnen ist.

Fiir die gliltige Beschlussfassung ist die An-
wesenheit von wenigstens der Hélfte der
Verwaltungsratsmitglieder erforderlich; fir
offentlich zu beurkundende Feststellungs-
beschliisse genligt die Anwesenheit eines
einzelnen Mitgliedes.

Beschliisse werden durch die Mehrheit ab-
gegebenen Stimmen gefasst. Im Falle von
Stimmengleichheit hat der Vorsitzende den
Stichentscheid.

Der Verwaltungsrat kann seine Beschliisse
fassen:

1. an einer Sitzung mit Tagungsort;
und/oder;

2. unter Verwendung elektronischer Mit-
tel (einschliesslich Telefon-, Video-
konferenz oder anderer audiovisueller
oder elektronischer Kommunikations-
mittel); oder

3. auf schriftlichem Weg auf Papier oder
in elektronischer Form (einschliess-
lich E-Mail oder in einer anderen
Form der Ubermittlung, die den Nach-
weis des Beschlusses durch Text er-
moglicht), sofern nicht ein Mitglied die
midndliche Beratung verlangt. Im Fall
der Beschlussfassung auf elektroni-
schem Weg ist keine Unterschrift er-
forderlich; vorbehalten bleibt eine an-
derslautende, schriftliche Festlegung
des Verwaltungsrats.

Weiteres betreffend Beschlussfassung des
Verwaltungsrates wird im Organisations-
reglement geregelt.



4.4 Principles of Remuneration, Reim-
bursement of Expenses

[..]

For persons whom the Board of Directors
has entrusted with the executive manage-
ment who are appointed after the annual to-
tal compensation has been approved, an
additional amount per person newly ap-
pointed as defined by art. 724a CO of no
more than 100 % of the total annual com-
pensation last approved for the members of
the Executive Board is available should the
approved total compensation for the ap-
proval period in question prove to be insuf-
ficient.

4.5 Compensation Committee

[..]

To fulfill its duties, the Compensation Com-
mittee may consult other persons and ex-
ternal consultants and have them partici-
pate in its meetings.

[.]
4.7 Additional Mandates

The members of the Board of Directors,
persons whom the Board of Directors has
entrusted with the executive management
and members of any Advisory Board shall
not assume more than (i) 50 additional re-
munerated mandates, of which not more
than 5 in companies listed at a stock ex-
change, and (ii) 10 non-executive positions
in non-profit legal entities or unpaid posi-
tions, whereas a reimbursement of ex-
penses is not considered remuneration.

A mandate as referred to herein is as a
function in the most senior management
and administrative bodies an enterprise
with an economic purpose and which are
not controlled by the Company. Mandates
in different entities which belong to the
same group are treated as one mandate.

4.8 Employment and Mandate Contracts

Fixed-term employment and mandate
agreements stipulating the remuneration of
members of the Board of Directors persons
whom the Board of Directors has entrusted
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4.4 Grundsaétze der Vergiitung, Ausla-
genersatz

[..]

Fiir Personen, die vom Verwaltungsrat mit
der Geschéftsfiihrung betraut sind und die
nach der Genehmigung der jahrlichen Ge-
samtvergiitung ernannt werden, steht ein
Zusatzbetrag im Sinne von Art. 735a OR
pro neuem Mitglied im Umfang von maximal
100 % des jeweils zuletzt genehmigten Ge-
samtbetrags fir die Vergiitung der Mitglie-
der der Geschéftsfiihrung pro Genehmi-
gungsperiode zur Verfiigung, sofern der ge-
nehmigte Gesamtbetrag fiir die betreffende
Genehmigungsperiode nicht ausreicht.

4.5 Vergiitungsausschuss

[.]

Der Verglitungsausschuss kann zur Erfiil-
lung seiner Aufgaben weitere Personen und
externe Berater beiziehen und an seinen
Sitzungen teilnehmen lassen.

[...]
4.7 Zuséatzliche Mandate

Die Mitglieder des Verwaltungsrates, die
Personen, die vom Verwaltungsrat mit der
Geschéftsfiihrung betraut sind, und die Mit-
glieder eines allfélligen Beirates diirfen
nicht mehr als (i) 50 zusétzliche entgeltliche
Mandate, davon héchstens 5 bei Gesell-
schaften, deren Beteiligungspapiere an ei-
ner Bérse kotiert sind, und (ii) 10 nicht-exe-
kutive Mandate bei gemeinnlitzigen
Rechtseinheiten oder unentgeltliche Man-
date, wobei ein Spesenersatz nicht als Ent-
gelt gilt, innehaben bzw. ausiiben.

Als Mandat gilt die Tétigkeit in obersten Lei-
tungs- oder Verwaltungsorganen von Un-
ternehmen mit wirtschaftlichem Zweck und
die nicht durch die Gesellschaft kontrolliert
werden oder die Gesellschaft nicht kontrol-
lieren. Mandate bei verschiedenen Gesell-
schaften, die der gleichen Unternehmens-
gruppe angehéren, zéhlen als ein Mandat.

4.8 Arbeits- und Mandatsvertrdge

Befristete Arbeits- und Mandatsvertrége,
welche den Vergitungen fiir die Mitglieder
des Verwaltungsrates, Personen, die vom
Verwaltungsrat mit der Geschéftsfiihrung



with the executive management, and mem-
bers of any Advisory Board shall not ex-
ceed a term of one year.

The notice period for open-ended employ-
ment and mandate agreements shall not
exceed one year.

The Company or companies controlled by
it may enter into non-compete agreements
with the persons whom the Board of Direc-
tors has entrusted with the executive man-
agement for the time after termination of
employment. Their duration shall not ex-
ceed one year, and consideration paid for
such non-compete undertaking shall not
exceed the last total annual compensation
of such the person whom the Board of Di-
rectors has entrusted with the executive
management.

4.9 Approval of Compensation in the
General Meeting

The General Meeting of Shareholders ap-
proves the proposals of the Board of Direc-
tors regarding the maximum amounts sep-
arately every year with binding effect as fol-
lows:

1. for the compensation of the Board of
Directors for the term of office until
the next General Meeting of Share-
holders;

2. for persons whom the Board of Di-
rectors has entrusted with the exec-
utive management: the financial
year following the Annual General
Meeting;

3. for the compensation of any Advi-
sory Board for the term of office until
the next General Meeting of Share-
holders.

4, if variable compensation is voted on
prospectively, the compensation re-
port must be submitted to the An-
nual General Meeting for a consulta-
tive vote.

The Board of Directors submits the Com-
pensation Report to the Shareholders’
Meeting for a consultative vote.

The Company may take out a directors and
officers liability insurance in favour of the
members of the Board of Directors, per-
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betraut sind und Mitglieder eines allfélligen
Beirates zugrunde liegen, haben eine
Dauer von maximal einem Jabhr.

Die maximale Klindigungsfrist fiir unbefris-
tete Arbeits- und Mandatsvertrdge betragt
ein Jahr.

Die Gesellschaft oder von ihr kontrollierte
Unternehmen kénnen mit Personen, die
vom Verwaltungsrat mit der Geschéftsfiih-
rung betraut sind, Konkurrenzverbote fiir
die Zeit nach Beendigung eines Arbeitsver-
héltnisses vereinbaren. Deren Dauer darf
ein Jahr nicht lbersteigen, und die fiir ein
solches Konkurrenzverbot bezahlte Ent-
schédigung darf die letzte Gesamtjahres-
verglitung eines solchen einer solchen Per-
son, die vom Verwaltungsrat mit der Ge-
schéftsfiihrung betraut ist, nicht Uberstei-
gen.

4.9 Genehmigung der Vergiitungen
durch die Generalversammlung

Die Generalversammlung genehmigt die
Antrédge des Verwaltungsrates in Bezug auf
die maximalen Gesamtbetrédge jahrlich, ge-
sondert und bindend wie folgt:

1. fur die Verglitung des Verwaltungs-
rates fiir den Zeitraum bis zur
néchsten ordentlichen Generalver-
sammlung;

2. flir Personen, die vom Verwaltungs-
rat mit der Geschéftsfiihrung betraut
sind: das auf die ordentliche Gene-
ralversammlung folgende Ge-
schéftsjahr;

3. fur die Verglitung eines etwaigen
Beirats fiir den Zeitraum bis zur
néchsten ordentlichen Generalver-
sammlung.

4. wird prospektiv (iber variable Vergii-
tungen abgestimmt, so muss der
Generalversammlung der Vergii-
tungsbericht zur Konsultativabstim-
mung vorgelegt werden.

Der Verwaltungsrat unterbreitet der Gene-
ralversammlung den Vergitungsbericht
konsultativ zur Abstimmung.

Die Gesellschaft kann zugunsten der Mit-
glieder des Verwaltungsrats, der Personen,
die vom Verwaltungsrat mit der Geschéfts-



6.4

sons whom the Board of Directors has en-
trusted with the executive management
and members any Advisory Board and pay
the contractual premiums respectively con-
tributions. The payment of the premiums or
other contributions is not deemed as com-
pensation

Members of the Board of Directors, per-
sons whom the Board of Directors has en-
frusted with the executive management
and members of any Advisory Board may
receive compensation for services ren-
dered or work performed for companies
that are directly or indirectly controlled by
the Company, insofar such compensation
would be admissible if they were paid di-
rectly by the Company and insofar they
were approved by the General Meeting of
the Company. The compensation approved
by the General Meeting in accordance with
this provision of the Articles of Association
may be paid by the Company and/or one or
several affiliates of the Company.

A compensation for a particular period that
is covered by an approval by the General
Meeting may partly or entirely be paid also
after the end of such period, provided it is
paid for the period to which the approval re-
lates. In this case the compensation does
not have to be subject to an approval re-
garding the period during which the com-
pensation is paid.

Auditors and financial year

flihrung betraut sind, und der Mitglieder ei-
nes etwaigen Beirats Organhaftpflichtversi-
cherungen abschliessen und die vertragli-
chen Prdmien bzw. Beitrage leisten. Die
Bezahlung der Prémien oder anderer Bei-
trage stellt keine Verglitung dar.

Mitglieder des Verwaltungsrats, Personen,
die vom Verwaltungsrat mit der Geschéfts-
flihrung betraut sind und Mitglieder eines
etwaigen Beirats dirfen Vergiitungen be-
ziehen fir Tétigkeiten in Unternehmen, die
durch die Gesellschaft direkt oder indirekt
kontrolliert werden, sofern die Verglitungen
zuldssig wéren, wenn sie direkt von der Ge-
sellschaft ausgerichtet wiirden und sofern
sie von der Generalversammlung der Ge-
sellschaft genehmigt worden sind. Die von
der Generalversammlung gemdéss dieser
Statutenbestimmung genehmigten Betrdge
kénnen von der Gesellschaft und/oder einer
oder mehreren anderen Gruppengesell-
schaften bezahlt werden.

Eine vom Genehmigungsbeschluss der Ge-
neralversammlung erfasste Vergiitung fiir
eine bestimmte Zeitperiode darf ganz oder
teilweise auch erst nach Abschluss dieser
Zeitperiode ausgerichtet werden, sofern sie
fur die Zeitperiode ausgerichtet wird, auf
welche sich der Genehmigungsbeschluss
bezieht. In diesem Fall muss die Verglitung
nicht vom Genehmigungsbeschluss jener
Zeitperiode erfasst sein, in welcher die Aus-
richtung erfolgt.

The Board of Directors proposes to amend articles 5 (The Auditors) and 6 (Fiscal
Year and Profit Distribution) of the Company's articles of association as follows:

5. The Auditors

The General Meeting of Shareholders
elects the Auditors of the Company.

The term of office of the auditors shall be
one year. Their term of office ends with the
approval of the annual financial statements
of the respective financial year by the
Shareholders' Meeting. Re-election is per-
mitted. The General Meeting of Sharehold-
ers may only dismiss the auditors for im-
portant reasons.

The auditors shall be independent in the
sense of article 728 CO.
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5. Revisionsstelle

Die Generalversammlung wéhlt eine Revisi-
onsstelle.

Die Revisionsstelle wird fiir eine Amtsdauer
von einem Jahr gewéhlt. |hre Amtszeit en-
det mit der Genehmigung der Jahresrech-
nung fiir das betreffende Geschéftsjahr
durch die Generalversammlung. Eine Wie-
derwahl ist méglich. Die Generalversamm-
lung kann die Revisionsstelle nur aus wich-
tigen Griinden abberufen.

Die Revisionsstelle muss nach Artikel 728
OR unabhéngig sein.



6. Fiscal Year and Profit Distribution

The fiscal year of the Company shall be de-
termined by the Board of Directors.

The accounts shall be closed as per the end
of each fiscal year and the financial state-
ments shall be submitted to the auditors for
examination within 4 months after the close
of the fiscal year.

The General Meeting of Shareholders is en-
titled to decide on the appropriation of in-
come, subject to the applicable legal provi-
sions, notably art. 671 ff. CO. The Board of
Directors submits proposals to the General
Meeting of Shareholders regarding the ap-
propriation of income.

The dividend may only be determined after
the allocations to the statutory retained
earnings and to the voluntary retained earn-
ings have been made in accordance with
the law. All dividends which have not been
drawn within five years of their due date
shall be forfeited in favor of the Company
and allocated to the voluntary retained earn-
ings.

6. Geschaftsjahr und Gewinnver-
wendung

Das Geschéftsjahr der Gesellschaft wird
vom Verwaltungsrat festgelegt.

Die Blicher miissen je auf das Ende eines
Geschéftsjahres abgeschlossen und die
Jahresrechnung innert 4 Monaten nach Ab-
schluss des Geschéftsjahres der Revisions-
stelle zur Priifung vorgelegt werden.

Unter Vorbehalt der gesetzlichen Vorschrif-
ten (ber die Gewinnverteilung, insbeson-
dere Art. 671 ff. OR, steht der Bilanzgewinn
zur Verfiigung der Generalversammiung.
Der Verwaltungsrat unterbreitet ihr seine
Vorschlédge.

Die Dividende darf erst festgesetzt werden,
nachdem die dem Gesetz entsprechenden
Zuweisungen an die gesetzliche Gewinnre-
serve und an die freiwilligen Gewinnreser-
ven erfolgt sind. Alle Dividenden, welche in-
nerhalb von fiinf Jahren nach ihrer Félligkeit
nicht bezogen worden sind, verfallen zu-
gunsten der Gesellschaft und werden der
freiwilligen Gewinnreserve zugeteilt.

Discharge of the members of the board of directors

The board of directors proposes that the shareholders grant discharge to the
members of the board of directors for their services rendered during the financial
year 2024 until the date of this Extraordinary General Meeting.
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ADDITIONAL EXPLANATIONS REGARDING THE AGENDA ITEMS

Agenda Item 1: Amendment of the Articles of Association / Opting-out
(Conditional Resolution)

The Board of Directors of the Company has unanimously concluded that the
planned Transactions, including the Capital Increase pursuant to agenda item 2,
are in the best interests of the Company and its stakeholders. The contributions
to be made by Yoda and the Additional Investor will result in a significant expan-
sion of the portfolio of the Company, increasing the assets of the Company by
more than 40%. The competences acquired together with the contributions, along
with publicity and the know-how of Yoda, which will be acquired by the Company
in connection with the Transactions, support the long-term growth and fit perfectly
with the current strategy of the Company. It is expected that the Transactions can
support a positive mid- and long-term share price development, from which all
shareholders would benefit. Furthermore, the Company and Yoda intend to utilize
each other's key competences and know-how in the ultra-luxury hospitality seg-
ment. In addition, various steps of the Transactions are intended to increase the
free float of the Company.

The general Opting-out submitted to the General Meeting under agenda item 1 is
a compulsory element of the planned Transactions and thus also the Capital In-
crease. Without the legally binding incorporation of the Opting-out provision pro-
posed under agenda item 1 into the articles of association of the Company, the
Transactions will not be implemented, as following the submission of the Optima
Offer, neither of the parties intends to make a mandatory offer and the Company
shall remain a public company.

This is to be viewed against the background of article 135 para. 1 and article 125
para. 4 of the Federal Act on Financial Market Infrastructures and Market Conduct
in Securities and Derivatives Trading (FinMIA):

Pursuant to article 135 para. 1 sentence 1 FinMIA, anyone who directly, indirectly
or acting in concert with third parties acquires equity securities of a company and
as a consequence, together with the equity securities he, she or it already owns,
exceeds the threshold of 33'4% of the voting rights (whether exercisable or not)
of the relevant company, must submit a public tender offer for all listed equity
securities of the relevant company (a so-called mandatory offer) in accordance
with the terms of the FinMIA and the implementing ordinances. In particular, a
mandatory offer is subject to a minimum price equal to the higher of the following
two amounts: (i) the highest price paid by the offeror for the target company's
equity securities during the preceding twelve months and (ii) the stock exchange
price of the target company's equity securities (determined in accordance with the
applicable rules).

Pursuant to article 125 para. 4 FinMIA a company may, however, at any time, i.e.
even after the listing of its equity securities, include a provision in its articles of
association (a so-called opting-out) according to which an acquirer is not obliged
to submit a public tender offer pursuant to article 135 para. 1 sentence 1 FinMIA
— i.e., a mandatory offer —, provided that this does not result in unfair treatment
(Benachteiligung) of shareholders within the meaning of article 706 of the Swiss
Code of Obligations.
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In order to enable the Transactions and, in particular, the Capital Increase, the
effectiveness and/or the consummation of the relevant obligations of the respec-
tive parties under the agreements concluded in this context are therefore, inter
alia, subject to the condition that the Swiss Takeover Board (TOB) has determined
that the proposed Opting-out is valid and that the Opting-out has been validly in-
corporated into the articles of association of the Company.

As explained in the description of the Transactions in Section I, upon completion
of the Transactions, Yoda will exceed the threshold of 33%4% of the voting rights
in the Company (for further information on the effects of the Transactions, includ-
ing on the shareholder structure, see Section | above). In addition, Yoda and Al-
pine 2 intend to be bound under a shareholders' agreement (see below) effective
upon, among other things, the registration of the Capital Increase in the Commer-
cial Register, the content of which may be qualified as an acting in concert within
the meaning of article 135 para. 1 sentence 1 FinMIA, whereby these two parties
would jointly exceed the threshold of 33%3% of the voting rights in the Company.
The General Meeting of the Company is therefore called to vote on the abolition
of the obligation to submit a tender offer pursuant to article 135 para. 1 sentence
1 FinMIA by incorporating the Opting-out provision in accordance with agenda
item 1 into the articles of association of the Company.

The Opting-out submitted to the General Meeting under agenda item 1 is a gen-
eral opting-out. With a general opting-out, the obligation to submit a tender offer
pursuant to article 135 para. 1 sentence 1 FinMIA is waived for all persons and all
transactions by which the threshold of 33%4% of the voting rights in the Company
are exceeded. The general Opting-out therefore applies not only to an exceeding
of the 33%3% voting rights threshold in the Company as a result of the Transac-
tions, but also to any future exceeding of the threshold by one or more persons
as a result of other transactions or arrangements.

Therefore, if the Opting-out is validly incorporated in the articles of association of
the Company, this means that acquirors of shares and shareholders of the Com-
pany are not obliged to submit a mandatory offer if they exceed the threshold of
article 135 para. 1 sentence 1 FinMIA, regardless of how the threshold is ex-
ceeded (whether by acquisition or in any other way, including by acting in concert).
For the other shareholders of the Company, this means that they do not have the
opportunity to exit their investment in the Company in accordance with the terms
of the FinMIA and the implementing ordinances (in particular the applicable mini-
mum price) in connection with a corresponding change of control. Consequently,
if a control premium is paid in connection with a sale, there is also no legal obli-
gation to pay the same premium to the other shareholders or to allow them to
participate in such a premium.

Yoda has commented on the Opting-out and its intentions as follows: Yoda does
not intend to make a mandatory offer. Yoda intends to invest in a public company
and Yoda will therefore not implement the Transactions, unless the Opting-out
provision is validly incorporated into the articles of association of the Company.
Yoda intends to acquire the shareholding in the Company as set out in Section |
by way of a contribution in kind and wishes to actively help shaping the future of
the Company as a significant shareholder, including by being represented on the
Board of Directors of the Company (see Section | and agenda item 3). Yoda is

_26-



prepared to work together with Alpine 2 for these purposes and to be bound by a
shareholders' agreement with Alpine 2 effective upon, among other things, the
registration of the Capital Increase and the Opting-out in the Commercial Register,
which shall include, inter alia and subject to certain minimum shareholding thresh-
olds maintained by the respective other party, the obligation to elect the candi-
dates nominated by the other party as members of the Board of Directors of the
Company, with a right to propose one member for each 10% of the share capital,
the obligation, subject to applicable law, to comply with a dividend policy and the
obligation to coordinate with respect to certain resolutions of the General Meeting
and the Board of Directors on various matters to the effect that, among other
things, a party and the members of the Board of Directors of the Company nomi-
nated by that party will not vote in favor of such resolutions if the other party does
not also vote in favor of them. These matters include, inter alia and with certain
exclusions, amendments to the articles of association, increases or decreases in
capital and changes to the capital structure (with exceptions), the listing or admis-
sion to trading or delisting of shares or debt securities of the Company, the enter-
ing into or issuance of certain financing or security instruments, mergers, demerg-
ers, conversions or dissolutions/liquidations, the election of members of the Board
of Directors (see also above), the appointment and removal of members of the
executive management, the issuance or grant of conversion or option rights, divi-
dends, as well as business and operational matters, such as the adoption of or
changes to the business plan, a change in business activity or the approval of
certain material expenditures, contracts, transactions, proceedings or the estab-
lishment of new group companies. In addition, the shareholders' agreement con-
tains provisions regarding the sale of a certain (small) number of shares in the
Company by the parties in order to further increase the free float of the Company,
a tag-along right of Alpine 2 and a drag-along right of Yoda (each being subject to
certain conditions) and certain put options of Alpine 2 relating to the right to sell to
Yoda a number of shares representing approximately 5.44% of the issued shares
upon completion of the Transactions.

Alpine 2 has commented on the Opting-out and its intentions as follows: Alpine 2
will make the Optima Offer. The Optima Offer will be subject to and will be an-
nounced by separate documentation in accordance with Swiss takeover laws.
Even if approved and implemented, the Opting-out will not apply to the Optima
Offer as described above (see also Section | for further context on the Optima
Offer). Apart from that, Alpine 2 wishes to continue to be invested in a public com-
pany and continues to see itself as a significant shareholder who wishes to ac-
tively help shaping the future of the Company as a significant shareholder, includ-
ing by being represented on the Board of Directors of the Company (see Section |
and agenda item 3). For these purposes, Alpine 2 has agreed to be bound by the
above-described shareholders' agreement with Yoda effective upon, among other
things, the registration of the capital increase in the Commercial Register. Alpine
2 has undertaken to Yoda under certain conditions that it will vote in favor of the
agenda items at the General Meeting (to the extent Alpine 2 is not excluded from
the vote and count, respectively — see below).

Pursuant to the proposal of the Board of Directors under agenda item 1, the Opt-
ing-out will become effective upon approval by the General Meeting, if (i) the Opt-
ing-out is valid under Swiss takeover law, and (ii) the General Meeting also ap-
proves the agenda items 2-5, and must be filed for registration in the Commercial
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Register and be registered in the Commercial Register prior to or, if the Opting-
out also applies to the Capital Increase and the resulting shareholdings in the
event of a simultaneous registration, at the latest simultaneously with the Capital
Increase.

Pursuant to the articles of association of the Company, the Opting-out may be
resolved and the articles of association of the Company may be amended accord-
ingly with the approval of an absolute majority of the votes cast (Article 3.5 para. 3
of the articles of association of the Company). For the Opting-out to be validly
introduced under Swiss takeover law, in addition to the aforementioned majority
requirement under the Company's articles of association, the approval of the ma-
jority of the votes represented at the General Meeting as well as the approval of
the majority of the votes represented at the General Meeting of the so-called "mi-
nority shareholders" — the latter is also referred to as the "maijority of the minority"
— is required in accordance with the practice of the TOB.

In accordance with the practice of the TOB, controlling shareholders (holding an
interest of more than 3374% of the voting rights), as well as those who have sub-
mitted a request to the Board of Directors of the Company for the introduction of
the Opting-out provision in the articles of association or who will directly benefit
from the Opting-out provision, do not qualify as "minority shareholders" for the
purposes of the "majority of the minority" requirement, and their votes are there-
fore excluded from such voting and the respective count, respectively. The same
applies, in accordance with the practice of the TOB, to persons acting in concert
in view of the introduction of the Opting-out provision with a person who does not
qualify as a "minority shareholder". The Board of Directors of the Company will
determine the voting entitlements for the General Meeting and the voting on
agenda item 1 and the respective count, respectively, taking into account the re-
quirements laid down in the practice of the TOB.

Agenda Item 2: Ordinary Capital Increase (with Exclusion of Subscription
Rights) (Conditional Resolution)

The approval of this proposal is required to implement the Transactions. The
Board of Directors is of the opinion that the Transactions are to the benefit of the
Company and that the ordinary capital increase, including the exclusion of sub-
scription rights, is required and warranted to implement the Transactions. The ex-
clusion of the subscription rights of the existing shareholders is a requirement in
order to allocate the necessary shares to Yoda and the Additional Investor for the
Contributions. Given the size of Yoda's and the Additional Investor's contribution,
the share capital of the Company will have to be more than doubled, which re-
quires an ordinary capital increase subject to the shareholders approval. Further,
certain of the shares required for the Conversion will have to be sourced from this
ordinary capital increase.

As the Contributions entail Cyprus entities, which in turn indirectly hold real estate
in Greece, the relevant valuation of the Contributions has been made in Euro.
Accordingly, the final amount of registered shares of the Company to be allocated
to Yoda and the Additional Investor based on their Contributions may depend on
the relevant Euro/Swiss Franc exchange rate on the date of the Capital Increase.
The Board of Directors will set the final amount of new registered shares of the
Company to be issued in the Capital Increase accordingly. It is currently agreed
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between the Company and the contributors that 8,285,000 new registered shares
of the Company will be issued for the Contributions, subject to any lower valuation
of the contributed assets based on the applicable Euro/Swiss Franc exchange
rate.

In addition, the conversion of a claim of Alpine 1 against the Company will result
in 128,798 new registered shares of the Company being issued to Alpine 1.

The Board of Directors further believes that the proposed issue price of
CHF 60.00, which is also a commercial requirement for Yoda to conduct the
Transactions, is warranted against the long term value proposition from the con-
tribution real estate assets and the intended strategic reorganization of the Com-
pany, see further Section |. Introduction to/background of the Transaction of this
invitation.

Agenda Item 3: Elections to the Board of Directors (Conditional Resolu-
tion)

The election of the proposed new members of the Board of Directors is a condition
of Yoda on the one hand and of Optima on the other hand to conclude the Trans-
actions. The CVs of the new candidates are stated in Section I.

The Board of Directors believes that the newly proposed composition of the board
is well suited and capable to perform all duties and that they would bring specific
knowledge and competences to the board. As such, the Board of Directors be-
lieves that the election of the proposed new members is in the best interest of the
Company.

Agenda Item 4: Election to the Compensation Committee (Conditional
Resolution)

The election of the proposed new member of the Compensation Committee of
directors (in connection with the resignation of Beat Spaorri) is a condition of Yoda
to conclude the Transactions. The Board of Directors further believes that the pro-
posed new member is well suited to such a position.

Agenda Item 5: Amendment of the Articles of Association: Cancellation
of Conditional Capital for Employee Participation Plans (Conditional Res-
olution)

The deletion of the conditional capital for employee participations plans is a con-
dition to complete the Transactions. Further, the Board of Directors considers that
the Company currently has no instruments issued that would have to be sourced
by shares from this conditional capital and that there are no plans to issue such
instruments or shares in the near future. Accordingly, this authorisation to create
shares from the conditional share capital as per article 2.1a of the Company's
articles of association is proposed to be abolished.

Agenda Item 6: Amendments of the Articles of Association: Revisions due
to Swiss Corporate Law Reform

On 1 January 2023, the revision of company law came into force. This requires
certain amendments of the Company's articles of association, which are proposed
in this agenda item.
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6.1

6.2

Where not explicitly mentioned in the specific reasons below, the proposed
amendments are required to align the Company's articles of association to the
new corporate law. The Board of Directors further took the opportunity of the in-
troduction of the new corporate law and the corresponding required changes to
the Company's articles of association to undergo a complete review of the articles
in order to further improve their overall quality.

Moreover, the proposed changes made to the articles of association are visible in
detail in the comparison attached to this invitation as Annex 1 (includes the other
amendments to the articles of association as per the agenda items of this invita-
tion).

Shares

The proposed amendments to these articles are to align these with the new cor-
porate law and to further align these with the practice of the Company with regard
to the share register. Further, the current articles of association of the Company
include transfer limitations on the sale of shares in case the Company is not listed
on a stock exchange. As it is the clear intention of the Board of Directors to keep
the Company’s shares listed following the Transactions, and any delisting would
require the consent of the shareholders in any case according to the new corpo-
rate law, the Board of Directors proposes to delete this provision.

General Meeting

The proposed amendments to these articles are to align these with the new cor-
porate law and to further align these with the practice of the Company. In particu-
lar, the law now explicitly mentions the possibility of holding general meetings at
different locations or as hybrid events (i.e., that shareholders who are not present
at the venue of the general meeting can participate and exercise their rights elec-
tronically). General meetings may now also be held solely by electronic means.
General Meetings could already before be held abroad. Further, minority rights
were strengthened with the revision of company law. For example, the threshold
for the right to convene an extraordinary general meeting was lowered from 10%
to 5% of the share capital or votes. Shareholders who alone or together represent
at least 0.5% of the share capital or the votes may (jointly) request that an item be
placed on the agenda. Furthermore, the new law provides that in the case of un-
announced items on the agenda, a resolution may also be passed on proposals
submitted for the election of an auditor.

Under the new law, public companies must make the resolutions and election
results electronically available within 15 days after the conclusion of a general
meeting, stating the exact voting results. In addition, shareholders may request
that the minutes be made available to them within 30 days of a general meeting.

The powers of the general meeting and the catalogue of resolutions of the general
meeting requiring a qualified majority have been expanded under the new law and
result in amendments.

Further, clarifications were made regarding the convocation modalities for the
general meeting as well as the modalities of exercising shareholder's votes
through the independent proxy.
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6.3

6.4

These points were taken up by the board of directors in its proposal for amend-
ments to the Company's articles of association as set out above.

Board of Directors

The modalities of the organization of the Board of Directors were updated to align
these with the new corporate law and the practice within the board of directors
over the past years, in particular with the duties of the Board of Directors as well
as the modalities of any meetings held by the Board of Directors. In addition, one
objective of the revision of company law was to transfer the ordinance against
excessive compensation in listed stock corporations (VeguV), which entered into
force on 1 January 2014, into federal law. The majority of the provisions of the
VeguV were transferred into the company law unchanged. Only a few provisions
were amended to this end. These points were taken up by the Board of Directors
in its proposal for amendments to the articles of association as set out above.

Auditors and Financial Year

The proposed changes to these articles are required and are done to align these
to the new corporate law.

Agenda Item 7: Discharge of the members of the board of directors

The board of directors is of the opinion that the performance of each member of
the board of directors during the financial year 2024 until the date of this Extraor-
dinary General Meeting warrant the granting of the discharge by the shareholders
for the same time period. Nothing has come to the attention of the board of direc-
tors, that would reasonably lead to a different conclusion. Therefore, the board of
directors makes the proposal to the Extraordinary General Meeting indicated
above.
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ORGANIZATIONAL NOTES
Voting rights

Shareholders who are entered in the shareholder register on 20 December 2024 (at
23:59 CET) (reporting date) are entitled to exercise their shareholder rights with re-
spect to the annual general meeting. During the period from 20 December 2024
(23:59 CET) through 28 December 2024, no entries of shares will be made in the
shareholders register.

Personal attendance

If a shareholder wishes to attend the extraordinary general meeting in person, the
enclosed registration form may be used to request an admission card. For this pur-
pose, please send the duly completed and signed registration form to sharecomm ag,
Militarstrasse 3, CH-6467 Schattdorf, Switzerland, by no later than 24 December 2024,
16:00 (CET) (time of receipt). Admission cards can also be ordered online until 24 De-
cember 2024, 16:00 (CET). The personal login information is sent to the shareholders
together with the invitation documents for the extraordinary general meeting. The ad-
mission cards will be sent out as from 18 December 2024.

Powers of attorney

Shareholders who do not attend the extraordinary general meeting in person may be
represented as follows:

e by an individual proxy based on written power of attorney, whereby the proxy
does not need to be a shareholder. In this case, the admission card will be sent
directly to the proxy.

e by the independent proxy Buis Burgi AG, Muhlebachstrasse 8, P.O. Box, CH-
8024 Zurich. If the independent proxy cannot be present, the Board of Directors
will appoint a new independent proxy. The powers of attorney granted to the
independent proxy will also be valid for any new independent proxy appointed
by the Board of Directors. In order to authorize the independent proxy, it is suf-
ficient to return the accordingly completed and signed power of attorney form
to sharecomm ag, Militarstrasse 3, CH-6467 Schattdorf, Switzerland, by no
later than 24 December 2024, 16:00 CET (time of receipt), using the enclosed
envelope. The independent proxy will vote in accordance with the instructions
granted by the respective shareholder. For written instructions, please use the
reverse side of the enclosed registration form.

o Shareholders may also grant powers of attorney and issue instructions to the
independent proxy electronically. The personal login information is printed on
the Power of Attorney form, which is sent to the shareholders together with the
notice documents for the annual general meeting. Powers of attorney may be
granted and instructions may be issued electronically to the independent proxy
by no later than 24 December 2024, 16:00 (CET).
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ULTIMA CAPITAL SA

Invitation dated 2 December 2024, as adopted by the Board of Directors on 1 Decem-
ber 2024.

‘/_\ \ /
Jean Pierre Verlaine, Chairman
On behalf of the Board of Directors
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Annex 1

[Overview of the revisions to the Company's articles of association as proposed by the
Board of Directions]

_34.



ARTICLES OF
ASSOCIATION

of

ULTIMA CAPITAL SA

in Zug

1. Name, Registered Office, Duration
and Purpose of the Company

1.1 Name, Registered Office and Duration

Under the name of ULTIMA CAPITAL SA
there exists a corporation with unlimited
duration, which is governed by these Articles
of Association and by the provisions of chapter
26 of the Swiss Code of Obligations (the
"Company"). The registered seat of the
Company is Zug.

1.2 Purpose

The purpose of the Company is the
administration of participations, including their
acquisition and sale, under any form, in Swiss
or foreign companies, in particular in the real
estate sector.

The Company may acquire, hold and sell
patents, trademarks as well as technical and
industrial know-how. The Company may
acquire, hold and sell real estate in
Switzerland and abroad and may establish
branch offices and form subsidiaries in
Switzerland and abroad.

The Company may carry out all activities in the
field of real estate management, in particular
the purchase, sale, investment, promotion,
management and leasing of all types of real
estate.

The Company may engage in any other
activities which directly or indirectly promote
the aforementioned purposes.

STATUTEN

der

ULTIMA CAPITAL SA

in Zug

1. Firma, Sitz, Dauer und Zweck der
Gesellschaft

1.1  Firma, Sitz und Dauer

Unter der Firma ULTIMA CAPITAL SA besteht
auf unbestimmte Dauer eine Aktiengesellschaft,
welche den vorliegenden Statuten und den
Vorschriften des 26. Titels des Schweizerischen
Obligationenrechts untersteht (die
"Gesellschaft"). Der Sitz der Gesellschaft ist
Zug.

1.2 Zweck

Zweck der Gesellschaft ist die Verwaltung von
Beteiligungen, einschliesslich deren Erwerb und
Verkauf, an Unternehmen aller Art im In- und
Ausland, insbesondere im Immobilienbereich.

Die Gesellschaft kann Patente, Handelsmarken
und technische und industrielle Kenntnisse
erwerben, verwalten und Ubertragen,
Grundstiicke im In- und Ausland erwerben,
verwalten und veraussern sowie im In- und
Ausland Zweigniederlassungen errichten und
Tochtergesellschaften griinden.

Die Gesellschaft kann alle Tatigkeiten im
Bereich der Immobilienwirtschaft auslben,
insbesondere  Kauf, Verkauf, Investition,
Promotion, Bewirtschaftung und Vermietung
jedweder Grundstiicke.

Die Gesellschaft kann alle Ubrigen Geschéafte
tatigen, welche die vorgenannten Zwecke
unmittelbar oder mittelbar férdern.



2. Share Capital
21 Capital and Shares
The share capital amounts to CHF 593,435.40

and is divided into 5,934,354 registered shares
with a par value of CHF 0.10 each.

The shares are fully paid in.

price-2.1a (abolished)

2-14b-2.1b Conditional Share Capital for
Financing, Acquisitions and other
Purposes

The share capital may be increased under the
exclusion of the pre-subscription rights of the
shareholders' by the issuance of up to
1,981,984 fully paid-in registered shares with a
par value of CHF 0.10 each, up to an amount

2. Aktienkapital
2.1 Kapital und Aktien

Das Aktienkapital betragt CHF 593'435.40-
593'435.40 und ist eingeteilt in
5034°3545'934'354 Namenaktien zu je
CHF 0.10 nominal.

Die Aktien sind vollstandig liberiert.

2-1b-2.1b Bedingtes Aktienkapital fiir
Finanzierung, Akquisitionen und
andere Zwecke

Das Aktienkapital wird unter Ausschluss der
Bezugsrechte der Aktionare durch Ausgabe
von hochstens 1'981'984 voll zu liberierenden
Namenaktien im Nennwert von je CHF 0.10 um
den Maximalbetrag von CHF 198'198.40 erhéht



of CHF 198,198.40, by means of the exercise
or mandatory exercise of conversion,
exchange, option, warrant or similar rights for
the subscription of shares grated to
shareholders or third parties alone or in
connection with bonds, notes, options,
warrants or other securities or contractual
obligations of the Company or any of its
subsidiaries  (hereinafter collectively the
"Financial Instruments").

The preemptive rights of the existing
shareholders shall be excluded upon the
exercise of any Financial Instruments in
connection with the issuance of shares. The
then-current owners of such Financial
Instruments shall be entitled to acquire the
new shares issued upon conversion, exchange
or exercise of any Financial Instruments. The
main conditions of the Financial Instruments
shall be determined by the Board of Directors.

Financial Instruments shall be exercised by
electronic means (including by email or via
electronic systems or platforms made
available by or for the Company) as further
determined by the Board of Directors, or in
writing, and may be waived in the same form.

The Board of Directors shall be authorized to
restrict or exclude advance subscription rights
of the existing shareholders in connection with
the issuance of Financial Instruments by the
Company or one of its subsidiaries if (1) the
issuance is for purposes of financing or
refinancing, or the payment for, the acquisition
of companies, parts of companies,
participations, products, intellectual property or
licenses, or investment projects or (2) the
issuance occurs in national or international
capital markets or through a private
placement. If the advance subscription rights
are neither granted directly nor indirectly by the
Board of Directors, the following shall apply:

(@) the Financial Instruments shall be
is-sued or entered into at market conditions;
and

(b)  the conversion, exchange or exercise

durch die Auslbung oder Zwangsausibung
von Wandel-, Tausch-, Options-, Bezugs- oder
ahnlichen Rechten auf den Bezug von Aktien,
welche Aktiondren oder Dritten allein oder in
Verbindung mit Anleihensobligationen,
Darlehen, Optionen, Warrants oder anderen
Finanzmarktinstrumenten oder vertraglichen
Verpflichtungen der Gesellschaft oder einer
ihrer Tochtergesellschaften eingerdumt werden
(nachfolgend zusammen die
"Finanzinstrumente").

Bei der Ausgabe von Aktien infolge der
Ausubung der Finanzinstrumente ist das
Bezugsrecht der  bisherigen  Aktionare
ausschlossen. Zum Bezug der neuen Aktien,
die bei der Auslbung von Finanzinstrumenten
ausgegeben werden, sind die jeweiligen
Inhaber der Finanzinstrumente berechtigt. Die
wesentlichen Bedingungen der
Finanzinstrumente sind durch den
Verwaltungsrat festzulegen.

Finanzinstrumente werden auf elektronischem
Weg (einschliesslich durch E-Mail oder uber
von der bzw. fur die Gesellschaft zur Verfigung
gestellte  elektronische  Systeme  bzw.
Plattformen), wie vom Verwaltungsrat naher
bestimmt, oder schriftich ausgelbt, und es
kann in gleicher Form auf sie verzichtet
werden.

Der Verwaltungsrat ist ermachtigt, die
Vorwegzeichnungsrechte der  bisherigen
Aktionare im Zusammenhang mit der Ausgabe
von Finanzinstrumenten durch die Gesellschaft
oder eine ihrer Tochtergesellschaften zu
beschranken oder aufzuheben, falls (1) die
Ausgabe zum Zwecke der Finanzierung oder
Refinanzierung oder Abgeltung der Ubernahme
von Unternehmen, Unternehmensteilen,
Beteiligungen, Produkten,
ImmaterialgUterrechten oder Lizenzen oder von
Investitionsvorhaben oder (2) die Ausgabe auf
nationalen oder internationalen Finanzmarkten
oder im Rahmen einer Privatplatzierung erfolgt.
Wird das Vorwegzeichnungsrecht weder direkt
noch indirekt durch den Verwaltungsrat
gewahrt, gilt folgendes:

(a) Die Finanzinstrumente sind zZu
marktiblichen Bedingungen auszugeben oder
einzugehen; und

Tausch- oder

(b) der Umwandlungs-,



price of the Financial Instruments shall be set
with reference to market conditions prevailing
at the date on which the Financial Instruments
are issued; and

(c) the Financial Instruments may be
converted, exchanged or exercised during a
maximum period of 10 years from the date of
the relevant issuance or entry.

The Board of Directors may use advance
subscription rights that have not been
exercised or that have been excluded in favor
of third parties, existing shareholders or the
Company.

The acquisition of registered shares by means
of the exercise or mandatory exercise of
conversion, exchange, option, warrant or
similar rights for the subscription of shares and
any subsequent transfer of such registered
shares shall be subject to the restrictions of
2.2, 24 and 2.5 of these Articles of
Association.

2.2 Share Register

The Company maintains—a—share—register—in-
which-the-names-and-addressesshall maintain,

sonstige Ausubungspreis der
Finanzinstrumente ist unter Beriicksichtigung
des Marktpreises im Zeitpunkt der Ausgabe der
Finanzinstrumente festzusetzen; und

(c) die Finanzinstrumente sind hdchstens
wahrend 10 Jahren ab dem jeweiligen
Zeitpunkt der betreffenden Ausgabe oder des
betreffenden Abschlusses wandel-, tausch-
oder ausubbar.

Der Verwaltungsrat ist erméachtigt, nicht
ausgelbte oder entzogen
Vorwegzeichnungsrechte zugunsten Dritter,
zugunsten von bestehenden Aktionaren oder
zugunsten der Gesellschaft zu verwenden.

Der Erwerb von Namenaktien durch Ausiibung
oder Zwangsausubung von Wandel-, Tausch-,
Options-, Bezugs- oder dhnlichen Rechten auf
den Bezug von Aktien und jede weitere
Ubertragung der Namenaktien unterliegen den
Ubertragungs- und
Eintragungsbeschrankungen gemass den Art.
2.2, 2.4 und 2.5 der Statuten.

2.2 Aktienregister
Die Gesellschaft fihrt-ein-Aktienregisteroder ein

von _ihr beauftragter Dritter fihrt fir die

itself or through a third party, a share reqister

Namenaktien ein Aktienbuch, in welches die

for the reqistered shares that lists the first and
last name (in_the case of a legal entity, the
company name), the address (including, if

AktiondreEigentimer und Nutzniesser mit
Namen—und-AdresseName und Vorname (bei
juristischen Personen die Firma), Adresse

provided, electronic _address) and nationality

(inklusive, wenn _angegeben, elektronische

(in_the case of a legal entity, the registered

Adresse) und Staatsangehorigkeit  (bei

office) of the shareholders and—theor
usufructuaries—shall-be—entered-—Vis-a-vis. A
person registered in the share register shall

juristischen Personen der Sitz) eingetragen
werden. GegeniiberWechselt eine im
Aktienbuch eingetragene Person ihre Adresse,

notify the share registrar of any change in

so hat sie dies dem Aktienbuchflhrer

address. Until such notification has occurred,

mitzuteilen. Solange dies nicht geschehen ist,

all__written or, respectively, electronic

gelten alle brieflichen bzw. elektronischen

communications by the Company;—enly-these
to persons registered in the share register are-

recoghized-as-shareholdersshall be deemed to

Mitteilungen der Gesellschaft gilt-als-Aktionar;-
wer-im-Aktienregistereingetragen-istan die im

Aktienbuch  eingetragenen  Personen als

have validly been made if sent to the address

rechtsgiiltig an die bisher im Aktienbuch

previously recorded in the share reqister.

2.3 Share Certificates and
Conversion

Share

Subject to paragraphs 2 and 4 of this article,
the registered shares of the Company are

eingetragene Adresse erfolgt.

2.3 Zertifikate und Aktienumwandlung

Die Namenaktien der Gesellschaft werden
vorbehaltlich von Absatz 2 und 4 dieses Artikels



issued as simple uncertificated securities (in
terms of the Swiss Code of Obligations) and
as book-entryintermediated securities (in terms
of the Federal Act on Intermediated
Securities).

The Company may withdraw shares issued as
book—entryintermediated securities from the
custodian system (Verwahrungssystem).

Provided that the shareholder is registered in
the shareholders register, the shareholder may
request from the Company a statement of his-
or-herthe registered shares held by it at any
time.

The shareholder has no right to the printing
and delivery of certificates. The Board of
Directors may, however, print and deliver
certificates  (individual share certificates,
certificates or global certificates) for shares at
any time. The Company may, with the consent
of the shareholder, cancel issued certificates
that are returned to the Company.

. I .
and-vice-versa-by-means-of-an-amendment-of-
Articl y

als einfache Wertrechte ausgegeben (im Sinne
des Obligationenrechts) und als Bucheffekten
geflhrt (im Sinne des Bucheffektengesetzes).

Die Gesellschaft kann als Bucheffekten
ausgegebene Aktien aus dem
Verwahrungssystem zuriickziehen.

Der Aktionar kann, sofern er im Aktienbuch
eingetragen ist, von der Gesellschaft jederzeit
die Ausstellung einer Bescheinigung Uber seine
Namenaktien verlangen.

Der Aktionar hat keinen Anspruch auf Druck
und Auslieferung von Urkunden. Der
Verwaltungsrat kann demgegenlber jederzeit
Urkunden (Einzelurkunden, Zertifikate oder
Globalurkunden) far Aktien drucken und
ausliefern. Mit der Zustimmung des Aktionars
kann die Gesellschaft ausgegebene Urkunden,
die bei ihr eingeliefert werden, annullieren.

Die-Generalversammlung-kann-auf dem-\Wege-
lor S “nd o N Ktioni
Inhaberaktien-umwandeln-und-umgekehrt:



| for it _the B | of Di
decides—to—take—over—thelntermediated
securities based on registered shares {fer-the-
account-of the Company;-certain-shareholders;-

hird ! hei he ti A
the—request—for—approval— The—same-
indemnification—ob gatllen exists—io t.e
Sompany teﬁ the e;;tﬁe Hitre l:SSSF _aplpl_eua ",'

division-of-estate,-matrimenial-property-law-or-
forced-sale: cannot be transferred by way of
assignment. A security interest in_any such

RechnungBucheffekten, de’nen Namenaktien
der Gesellschaft,—bestimmter—Aktionare—oder-

Dritter)zum-wirklichen-Wert-im-Zeitpunkt-des-

verweigert zugrunde liegen, kénnen nicht durch
Zession ubertragen werden. An diesen

intermediated securities _also cannot be

Bucheffekten konnen auch keine Sicherheiten

granted by way of assignment.

w

2.4 2.5 Transfer
Shares)

Limitations (Listed

This Article 2:52.4 is applicable if and as long
as the shares of the Company are listed.

The registration of acquirers of shares as
shareholders with voting rights is in any case
subject to the approval by the Board of
Directors.

A person who has acquired registered shares
will, upon application, be entered in the share
register as shareholder with voting right,
provided that
a)-he-er, she or it expressly states that he-
or, she or it has acquired the shares
concerned in his—er, her or_its own
name for his-er, her or its own account,_
that there is no agreement on the

durch Zession bestellt werden.

2.4 2.5 Vinkulierung (kotierte Aktien)

Dieser Artikel 2.52.4 ist anwendbar, wenn und
solange die Aktien der Gesellschaft kotiert sind.

Die Eintragung von Aktienerwerbern als
Aktionare mit Stimmrecht bedarf in jedem Falle
der Genehmigung durch den Verwaltungsrat.

Erwerber von Namenaktien werden auf Gesuch
als Aktionare mit Stimmrecht im Aktienbuch
eingetragen, sofern:

a)— sie ausdrucklich erklaren, diese
Namenaktien im eigenen Namen und fur
eigene Rechnung erworben zu haben und zu
halten, dass keine Vereinbarung Uber die
Ricknahme oder die Rickgabe
entsprechender Aktien besteht und dass sie

redemption or return of corresponding

das mit den Aktien verbundene wirtschaftliche

shares and that he, she or it bears the

Risiko tragen. Personen, die diese Erklarung

economic risk associated with the

nicht erbringen, werden als Nominee nur dann



shares. Any person not providing such
statement will be registered as
nominee into the share register only if
he-or, she or it declares in writing that
he-er, she or it is prepared to disclose
the name, address and shareholding of
any person for whose account he-er,
she or it is holding shares and he-er,
she or it immediately discloses this
information in writing upon first
demand:

b)—.the —aceceptance —of —an—acquirer—as—a-

chopsheldor—cecepetcocordine to fhoo

The Company may, after consulting with the
affected shareholder, cancel entries in the
shareholders’ register if such entry was based
on untrue information given by the acquirer.
The acquirer shall be informed of the
cancellation immediately.

2.5 Opting Out

The obligation to make a public purchase or

mit Stimmrecht im Aktienbuch eingetragen,
wenn sie sich schriftlich bereit erklaren, die
Namen, Adressen und Aktienbestande
derjenigen Person offen zu legen, fir deren
Rechnung sie Aktien halten bzw. wenn sie
diese Informationen auf erste Aufforderung hin
unverziglich schriftlich offen legen;.

b)—die—Anerkennung—eines—Erwerbers—als-

Die Gesellschaft kann nach Anhdrung des
Betroffenen Eintragungen im  Aktienbuch
streichen, wenn diese durch falsche Angaben
des Erwerbers zustande gekommen sind. Der
Erwerber muss udber die Streichung sofort
informiert werden.

2.5 Opting-out

Die Pflicht zur Unterbreitung eines offentlichen

takeover offer pursuant to art. 135 of the

Federal Act on Financial Market Infrastructures

and Market Conduct in Securities and

Kauf- oder Ubernahmeangebots gemass
Art. 135 des Bundesgesetzes uber die
Finanzmarktinfrastrukturen und das

Derivatives Trading (FinMIA) is waived,

Marktverhalten im Effekten- und Derivatehandel

irrespective of how the threshold is exceeded.

(FinfraG) ist wegbedungen, unabhangig davon,

3. General Meeting of Shareholders

3.1 Right and Duty to Call a Meeting

wie der Grenzwert Uberschritten wird.

3 3-Generalversammlung

3.1 Recht und Pflicht der Einberufung



General Meetings of Shareholders are called
by the Board of Directors and, if necessary, by
the Auditors. The Liquidators are also entitled
to call a General Meeting of Shareholders.

The Annual General Meeting of Shareholders
shall be held within six months following the

close of the business year;—at-leasttwenty-
days—prier—to—the. The annual report, the

auditor's report and the compensation report,
including the auditor's report, must be made
available to the shareholders no later than 20

Die Generalversammlung wird durch den
Verwaltungsrat,  ndétigenfalls  durch  die
Revisionsstelle einberufen. Das
Einberufungsrecht steht auch den Liquidatoren
Zu.

Die ordentliche Generalversammlung ist jahrlich
innerhalb von sechs Monaten nach Abschluss
des Geschéftsjahres abzuhalten;—spétestens-
zwanzig. Spatestens 20 Tage vor der
ordentlichen Generalversammlung sind der
Geschaftsbericht, der Revisionsbericht sowie
der Vergitungsbericht und———die-

days before the Annual General Meeting of

Shareholders-the-annual-business—report-the-
compensation-report-and-the-auditors' reports-
ttod f nation_|

office—Any. If these documents are not

Revisionsberichtesamt  Prufungsbericht den
Aktlonaren am—SHz—der—Gese#sehaﬂ—zw—

kannzuganglich zu machen. Sofern__diese
Unterlagen nicht elektronisch zuganglich sind,
kann jeder Aktiondr verlangen, dass ihm

available electronically, each shareholder may

request that a—eepy—ef—these—deeumeﬂts—b&
immediatelythey sent to him—TFhe-
sha;e#@de#s—are%—b&nehﬂed—kereef—bﬂe&er
in good time.

A General Meeting of Shareholders is also to
be called upon a demand of one or more
shareholders representing at least tenfive
percent of the share capital_or the votes. The
demand to call a meeting shall be in writing
and shall specify the items and the proposals
to be submitted to the meeting.

3.2 Form—of the ConvocationShareholders
holding alone or jointly at least 0.5 percent (or

unverziglich——eine——Ausfertigung——dieser-
Unterlagendiese rechtzeitig zugestellt wird—Die-
Actions - hioril hriftl

Mitteilungzu-unterrichtenwerden.

Die Einberufung einer Generalversammlung
kann auch von einem oder mehreren
Aktionaren verlangt werden, die zusammen
mindestens zehnfunf Prozent des
Aktienkapitals oder der Stimmen vertreten. Die
Einberufung wird schriftlich unter Angabe des
Verhandlungsgegenstands und der Antrage
anbegehrt.

3.2 Form—derAktiondre, die allein oder
zusammen mindestens 0,5 Prozent (respektive

5 percent, if the Company's shares are not or

5 Prozent, sofern die Aktien der Gesellschaft

are no longer listed on a stock exchange) of

nicht oder nicht mehr an einer Borse kotiert

the share capital or the votes may (jointly)

sind) des Aktienkapitals oder der Stimmen

request that an item be placed on the agenda.

vertreten, kdénnen (gemeinsam) die

The inclusion of an item on the agenda must

Traktandierung eines

be requested in writing at least 45 days before

Verhandlungsgegenstandes verlangen. Die

the meeting, stating the item to be discussed

Traktandierung muss mindestens 45 Tage vor

and the motions. Under the same conditions,

der Versammlung schriftlich unter Angabe des

shareholders  may request that motions

Verhandlungsgegenstandes und der Antrége

relating to items on the agenda be included in

ersucht  werden. Unter den  gleichen

the notice convening the meeting.

3.2 Form of the Convocation, Venue,

Electronic Execution

The General Meeting of Shareholders shall be

Voraussetzungen konnen Aktiondre verlangen,
dass Antrage zu Verhandlungsgegenstanden in
die Einberufung_aufgenommen werden.

3.2 Form der Einberufung, Tagungsort,
elektronische Durchfiihrung

Die Generalversammlung wird mindestens



called not less than twenty days prior to the
meeting. The notice shall be given in writing or
by email. In addition or as an alternative, the

convocation may occur through publication of
the invitation in the Swiss Official Gazette of

zwanzig Tage vor der Versammlung
einberufen. Die Einberufung erfolgt durch-

E-Mail-—oder—gewbhnlichen—Brief—an—die-
Aktionareschriftlich oder  durch Email.
Zusatzlich oder alternativ kann die Einberufung

Commerce.

The notice shall specifystate the place,—date-
and, time-of-the-meeting;—as—well-as, nature

auch durch Publikation der Einladung im
Schweizerischen Handelsblatt erfolgen.

In der Einberufung sind Ort,-Datum-und, Zeit,
die Art und der Ort der Generalversammlung

and location of the General Meeting of

Shareholders, the items on the agenda and

the proposals of the Board of Directors—and,

together with a brief statement of the reasons

sowie die Verhandlungsgegenstdnde und
Antrage des Verwaltungsrats unadsamt kurzer
Begrindung dieser Antrage, die Antrdge samt
kurzer Begrindung der Aktiondre-bekannt-zu-

for such proposals, the proposals together with

a_brief statement of the reasons for such
proposals of the shareholders, who properhy-
demandedhave correctly requested that a
General Meeting of Shareholders be called-or;
held or whose proposals for the agenda have

geben, welche die Durchfuhrung einer
Generalversammlung korrekt verlangt haben
bzw. deren Traktandierungsantrage genehmigt
Traktandierungsbegehren genehmigt wurden,
sowie der Name und die Adresse des
unabhangigen Stimmrechtsvertreters bekannt

been approved, and the name and address of

zu geben. Die Verhandlungsgegenstande

the Independent Proxy. The items on the

konnen in der Einberufung summarisch

agenda may be summarized in the notice of

dargestellt werden, sofern den Aktiondren

the meeting, provided that further information

weiterfihrende Informationen auf anderem

is made available to the shareholders by other

Wege zuganglich gemacht werden.wurden-

means.respectively, whose requestfor-adding-
items

to-the-agenda-have been-approved-:

The General Meeting of Shareholders may be

Die Generalversammlung kann an einem oder

held at one or simultaneously at different

an_verschiedenen Tagungsorten gleichzeitig

venues. The Board of Directors may provide

durchgefiihrt werden. Der Verwaltungsrat kann

that shareholders who are not present at the

vorsehen, dass Aktionare, die nicht am Ort der

place of the General Meeting of Shareholders

Generalversammlung anwesend sind, ihre

may exercise their rights by electronic means.

The General Meeting of Shareholders may

Rechte auf elektronischem Weg ausiiben.

Die Generalversammlung kann auch ohne

also be held without a venue exclusively by

Tagungsort ausschliesslich unter Verwendung

electronic means (including telephone, video

elektronischer Mittel (einschliesslich Telefon-,

conference or other audiovisual or electronic

Videokonferenz oder andere audiovisuelle

means of communication).

The General Meeting of Shareholders may be

oder elektronische Kommunikationsmittel)
durchgefiihrt werden.

Die Generalversammlung kann im Ausland

held abroad.

3.3 Meeting of All Shareholders

Shareholders or their proxies representing all
shares issued may hold a meeting of
shareholders without serving the formalities
required for calling a meeting unless objection
is raised. At such meeting, discussion may be
held and resolution passed on all matters

durchgefiihrt werden.

3.3 Universalversammlung

Die Eigentumer oder Vertreter samtlicher
Aktien kénnen, falls kein Widerspruch erhoben
wird, eine Generalversammlung ohne
Einhaltung der fur die  Einberufung
vorgeschlagenen Formvorschriften abhalten.
In dieser Versammlung kann uber alle in den



within the scope of the powers of a General
Meeting of Shareholders for so long as the
shareholders or proxies representing all
shares issued are present.

3.4 Right to Vote,
Independent Proxy

Proxy, and

Each share entitles its holder to one vote.
Voting by proxy is permitted under a written
proxy. The Board of Directors shall decide
whether a proxy is to be accepted.

The General Meeting of Shareholders shall
elect an Independent Proxy who may either be
an individual, a legal entity or a partnership.
The independence of the Independent Proxy
shall be construed in accordance with art. 728
CO. The term of the Independent Proxy shall
end with the closing of the next ordinary
General Meeting of Shareholders following the
General Meeting of Shareholders that elected
the Independent Proxy. Re-election is
permissible.

The Board of Directors shall ensure that the
shareholders have the opportunity to give
instructions to the Independent Proxy with
respect to each agenda point mentioned in the
notice to the meeting. In addition, the
shareholders shall be given the opportunity to
give general instructions with respect to
motions made at the meeting concerning an
agenda point or with respect to an agenda
point not previously announced in the invitation

(art. 700-para.3704b CO).

The Board of Directors shall ensure that the
shareholders may give their proxy or
instructions, also electronically to the
Independent Proxy.

If the Independent Proxy cannot exercise his,

Geschaftskreis der Generalversammlung
fallenden Geschéafte gultig verhandelt und
Beschluss gefasst werden, solange die
Eigentimer oder Vertreter samtlicher Aktien
anwesend sind.

3.4 Stimmrecht, Stellvertretung und
unabhéangiger Stimmrechtsvertreter

Jede Aktie gibt das Recht auf eine Stimme.
Stellvertretung ist zuldssig aufgrund einer
schriftlichen Vollmacht. Der Verwaltungsrat
entscheidet Uber deren Anerkennung.

Die  Generalversammlung wahlt einen
unabhangigen Stimmrechtsvertreter. Wahlbar
sind natlrliche oder juristische Personen oder
Personengesellschaften. Die Unabhangigkeit
des unabhangigen Stimmrechtsvertreters
richtet sich nach Art. 728 OR. Die Amtsdauer
des unabhangigen Stimmrechtsvertreters
endet mit der Beendigung der auf seine Wahl
folgenden ordentlichen Generalversammlung.
Wiederwahl ist méglich.

Der Verwaltungsrat stellt sicher, dass die
Aktiondre die Mdoglichkeit haben, dem
unabhangigen Stimmrechtsvertreter zu jedem
in der Einberufung gestellten Antrag zu
Verhandlungsgegenstdnden Weisungen zu
erteilen. Zudem missen sie die Moglichkeit
haben, zu nicht angeklindigten Antragen zu
Verhandlungsgegenstdnden sowie zu neuen
Verhandlungsgegenstdnden gemass Art. 700-
Abs-3704b OR allgemeine Weisungen zu
erteilen.

Der Verwaltungsrat stellt sicher, dass die
Aktionadre ihre Vollmachten und Weisungen,
auch  elektronisch dem  unabhangigen
Stimmrechtsvertreter erteilen kdnnen.

Kann der unabhéangige Stimmrechtsvertreter

her or its office or if the Company does not

sein _ Amt nicht ausiben oder hat die

have an independent proxy, the proxies and

Gesellschaft keinen unabhangigen

instructions given to it, shall be deemed to

Stimmrechtsvertreter, dann gelten die ihm

have been given to the independent proxy

erteilten Vollmachten und Weisungen als dem

appointed by the Board of Directors.

The Independent Proxy shall exercise—the-
voling-Fights grat ted-to-him, e OF it by-t ©

vom Verwaltungsrat ernannten unabhangigen
Stimmrechtsvertreter erteilt.

Der unabhangige Stimmrechtsvertreter ist
ve pitichtet ehe. Fvon de.“ Aktio rare
tbe tla"gel e. Illl St .eeln!t!e! weisuRgsger ass,
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the—Independent—Proxy—shall—abstain—from-
votingtreat the instructions of the individual

so—enthalt-ersich—der—Stimmebehandelt die
Weisungen der einzelnen Aktionare bis zur

shareholders confidentially until the General

Generalversammlung vertraulich. Er kann der

Meeting of Shareholders. He may provide the

Gesellschaft eine allgemeine Auskunft Uber die

Company with general information on the

eingegangenen Weisungen erteilen. Er darf

instructions received. He may not provide the

die Auskunft nicht friiher als drei Werktage vor

information earlier than three working days

der Generalversammlung erteilen und muss

before the General Meeting of Shareholders

anlasslich der Generalversammlung erklaren,

and must _explain_at the General Meeting of

welche Informationen er der Gesellschaft

Shareholders what _information he has

erteilt hat.

provided to the Company.

3.5 Organization of the General Meeting
of Shareholders and Adoption of
Resolutions

The General Meeting of Shareholders shall be
chaired by the Chairman, or, in his absence,
by another member of the Board of Directors
or by a chairperson elected by the General

Meeting of Shareholders.

The Chairman designates a secretary for the
minutes and one or several scrutineers for the
counting of the votes. Neither the secretary nor
the scrutineers need to be shareholders.

The Board of Directors is responsible for the
keeping of the minutes which are to be signed
by the Chairman and the secretary.

Any shareholder may request that the minutes

3.5 Organisation der
Generalversammlung und
Beschlussfassung

Den Vorsitz der Generalversammlung fuhrt der
Prasident, bei dessen Verhinderung ein
anderes Mitglied des Verwaltungsrats oder ein
von der Versammlung gewahlter
Tagesprasident. Der Vorsitzende bezeichnet
den Protokollfiihrer und einen Stimmenzahler,
die nicht Aktionare sein missen.

Der Verwaltungsrat sorgt fir die Fihrung des
Protokolls, das vom Vorsitzenden und vom
Protokollfihrer zu unterzeichnen ist.

Jeder Aktionar kann verlangen, dass ihm das

be made available to him or her within 30 days

Protokoll innerhalb von 30 Tagen nach der

of the General Meeting of the Shareholders.

The resolutions and the election results shall

Generalversammlung  zuganglich gemacht
wird.

Die Beschliisse und die Wahlergebnisse sind

be made available electronically within 15 days

unter Angabe der genauen

of the General Meeting of the Shareholders,

Stimmenverhaltnisse innerhalb von 15 Tagen

stating the exact voting proportions.

The shareholders' meeting may resolve _all
matters and may conduct elections with the
absolute majority of the votes cast, except to
the extent law or these articles require
otherwise. When counting a ballot, abstentions
and empty ballot papers shall not be taken into
account.

In respect of resolutions regarding the release
of the members of theBoardthe Board of
Directors from liability, persons who are in any
fashion involved in the management, have no
right to vote.

nach der Generalversammlung auf
elektronischem Weg zuganglich zu machen.

Die Generalversammlung fasst ihre
Beschllisse und vollzieht ihre Wahlen, soweit
das Gesetz oder die Statuten es nicht anders
bestimmen, mit der absoluten Mehrheit der
abgegebenen Stimmen. Bei der Berechnung
der Mehrheit werden Stimmenthaltungen und
leer eingelegte Stimmen nicht beriicksichtigt.

Bei Beschlissen Uber die Entlastung des
Verwaltungsrates haben Personen, die in
irgendeiner Weise an der Geschéaftsfiihrung
teilgenommen haben, kein Stimmrecht.

11



A General Meeting of Shareholders may also

Eine Generalversammlung kann ebenfalls

be held without complying with the rules

ohne Einhaltung der fiir die Einberufung

applicable to the convening of meetings if the

geltenden Vorschriften abgehalten werden,

resolutions are passed in writing on paper or in

wenn _die Beschlisse auf schriftichem Weg

electronic form (including email, facsimile or

auf Papier oder in elektronischer Form

any other form of transmission enabling the

(einschliesslich Email, Telefax oder in einer

resolution to be evidenced by text), unless a

anderen Form der Ubermittlung, die den

shareholder or his representative requests

Nachweis des Beschlusses durch Text

verbal deliberation.

No resolutions may be passed on motions

ermdglicht) erfolgen, sofern nicht ein Aktionar
oder dessen Vertreter die miindliche Beratung

verlangt.

Uber Antrdge zu nicht gehérig angekiindigten

relating to items on the agenda that have not

Verhandlungsgegenstanden konnen keine

been duly announced, with the exception of

Beschlliisse gefasst werden; ausgenommen

motions to convene an Extraordinary General

sind Antrage auf  Einberufung einer

Meeting of Shareholders, to conduct a special

ausserordentlichen Generalversammlung, auf

investigation and to elect an auditor. No prior

Durchflihrung einer Sonderuntersuchung und

announcement is required for the submission

auf Wahl einer Revisionsstelle. Zur Stellung

of motions within the scope of the items on the

von Antragen im Rahmen der

agenda or for negotiations without the adoption

Verhandlungsgegenstande und Zu

of resolutions.

Verhandlungen ohne Beschlussfassung bedarf
es keiner vorgangigen Ankiindigung.

The General Meeting of Shareholders may Die Generalversammlung darf die
only approve the annual financial statements Jahresrechnung nur abnehmen und Uber die
and decide on the use of the balance sheet Behandlung des Bilanzergebnisses

result if an audit report is available and the

beschliessen, wenn ein Revisionsbericht

auditors are present. The General Meeting of

vorliegt und die Revisionsstelle anwesend ist.

Shareholders may waive the presence of the

Auf die Anwesenheit der Revisionsstelle kann

auditors by unanimous resolution.

3.6 Powers

The General Meeting of Shareholders has the
following inalienable powers:

1. to adopt and amend the Articles of
Association;
2. to elect and remove the members of the

Board of Directors, the Chairman, the
members of the Compensation
Committee, the Auditors and the
Independent Proxy;

3. to approve the management report and
the consolidated accounts;

4. to approve the annual accounts and
resolutions on the allocation of the
disposable profit, and in particular to set

die Generalversammlung durch einstimmigen
Beschluss verzichten.

3.6 Befugnisse

Die Generalversammlung hat folgende
unubertragbare Befugnisse:

1. die Festsetzung und Anderung der
Statuten;

2. die Wahl und Abberufung der Mitglieder
des Verwaltungsrates, des Prasidenten
des Verwaltungsrats, der Mitglieder des
Vergltungsausschusses, der
Revisionsstelle und des unabhangigen
Stimmrechtsvertreters;

3. die Genehmigung des Lageberichts und
der Konzernrechnung;

4. die Genehmigung der Jahresrechnung

sowie die Beschlussfassung uber die
Verwendung des Bilanzgewinns,
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the dividend and the shares of profits
paid to board members;

5. the approval of the compensation of the
members of the Board of Directors, of
the persons whom the Board of
Directors has entrusted with the
executive management as well as the
members of any Advisory Board in
accordance with art.4.94.9 of the
Articles of Association;

the determination of the interim dividend

|

and the approval of the interim financial

statements required for this purpose;

|~

the passing of resolutions on the

repayment of the statutory capital

reserve;

|

6.—to discharge the members of the
Board of Directors;

|©

the delisting of the Company's equity

securities;

10. Z-—to pass resolutions concerning the
matters reserved to the General Meeting
of Shareholders by law or the Articles of
Association.

4, Board of Directors
41 Constitution and Term of Office

The Board of Directors shall consist of at least
one member or multiple members, who do not
need to be shareholders. The Board of
Directors organises itself, subject to the
election of the Chairman and the members of
the Compensation Committee by the General
Meeting of Shareholders. It may designate a
Vice Chairman and a Secretary. The Secretary
does neither have to be shareholder nor a
member of the Board of Directors. Further
details on the composition of the Board of
Directors shall be set forth in the
Organizational Regulations.

If the office of the Chairman is vacant, the
Board of Directors shall appoint a new
Chairman for the remainder of the term of
office.

The members of the Board of Directors shall

insbesondere die Festsetzung der
Dividende und der Tantieme;

5. die Genehmigung der Vergutung der
Mitglieder des Verwaltungsrates, der
Personen, die vom Verwaltungsrat mit
der Geschaftsfihrung betraut sind sowie
der Mitglieder eines allfalligen Beirats
gemass Art. 4.94.9 der Statuten;

6. die Festsetzung der Zwischendividende
und die Genehmigung des daflr
erforderlichen Zwischenabschlusses;

7. die  Beschlussfassung Uber die
Rickzahlung der gesetzlichen
Kapitalreserve;

8. 6-—die Entlastung der Mitglieder des
Verwaltungsrats;

9. die Dekotierung der Beteiligungspapiere

der Gesellschaft;

10. Z*—die Beschlussfassung Uuber die
Gegenstande, die der
Generalversammlung durch das Gesetz
oder die Statuten vorbehalten sind.

4 4-Verwaltungsrat
41 Zusammensetzung und Amtsdauer

Der Verwaltungsrat besteht aus mindestens
einem Mitglied oder mehreren Mitgliedern,
welche nicht Aktiondre sein mussen.
Vorbehaltlich der Wahl des Prasidenten und
der Mitglieder des Vergutungsausschusses
durch die Generalversammlung konstituiert
sich der Verwaltungsrat selbst. Er kann einen
Vizeprasidenten und einen Sekretar
bezeichnen. Der Sekretdr muss weder
Aktionar noch Mitglied des Verwaltungsrates
sein. Weiteres betreffend Zusammensetzung
des Verwaltungsrates wird im
Organisationsreglement geregelt.

Ist das Amt des Prasidenten vakant, so
ernennt  der Verwaltungsrat fir  die
verbleibende = Amtsdauer einen  neuen
Prasidenten.

Die Verwaltungsratsmitglieder werden von der
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be elected by the General Meeting of
Shareholders for a term of one year, beginning
with the day of their election_and ending with
the closing of the next ordinary General

Generalversammlung fur eine Amtsdauer von
einem Jahr gewahlt, die mit dem Tag ihrer
Wahl beginnt;—sie und bis zum Abschluss der
nachsten ordentlichen Generalversammlung

Meeting of Shareholders. Directors shall hold
their offices until they are replaced or
re-elected, unless they retire or are removed
earlier. If a director is replaced, his successor
shall continue in office until the end of his
predecessor's term.  Re-election  (also
repeatedly) is permitted.

4.2 Duties

The Board of Directors is entrusted with the
ultimate direction of the Company and the
supervision of and the control over the
management.

By enactment of an Organizational Regulation,
the Board of Directors may completely or
partially delegate the power to manage and to
represent the Company to one or more of its
members (managing directors) or to third
persons (managers).

The Board of Directors shall have the following
non-transferable and inalienable duties:

1. the ultimate management of the Company
and the issuance of the necessary
directives;

2. the determination of the organization of

the Company;

3. the structuring of the accounting system
and of the financial controls, as well as
the financial planning insofar as this is
necessary in the management of the
Company;

4. the appointment and the removal of the
members of the Executive Board and of
the persons entrusted with the
management and representation of the
Company and the granting of signatory
power;

5. the ultimate supervision of the members
of the Executive Board, particularly with
regard to compliance with the law, these
Articles of Association and regulations

lauft. Sie verbleiben, sofern sie nicht vorher
ausscheiden, bis zur Ernennung ihres
Nachfolgers oder bis zu ihrer Wiederwahl im
Amt. Wird ein Mitglied vor Ablauf seiner
Amtszeit ersetzt, so tritt sein Nachfolger in
dessen Amtszeit ein._ Wiederwahl (auch
wiederholte) ist zulassig.

4.2 Befugnisse

Dem Verwaltungsrat obliegt die oberste
Leitung der Gesellschaft und die Aufsicht und
Kontrolle tber die Geschéaftsfiuhrung.

Der Verwaltungsrat ist berechtigt, die
Geschéftsfiihrung und Vertretung durch Erlass
eines Organisationsreglements ganz oder zum
Teil an einzelne Mitglieder (Delegierte) oder an
Dritte (Direktoren) zu Ubertragen.

Der Verwaltungsrat hat folgende
unubertragbare und unentziehbare Aufgaben:

1. die Oberleitung der Gesellschaft und die
Erteilung der nétigen Weisungen;

2. die Festlegung der Organisation;

3. die Ausgestaltung des
Rechnungswesens, der Finanzkontrolle
sowie der Finanzplanung, sofern diese
fur die Fdhrung der Gesellschaft
notwendig ist;

4. die Ernennung und Abberufung der
Mitglieder der Geschéftsfiihrung und der
mit der Vertretung betrauten Personen
und die Regelung ihrer
Zeichnungsberechtigung;

5. die Oberaufsicht Gber die Mitglieder der
Geschéftsfuhrung, namentlich im
Hinblick auf die Befolgung der Gesetze,
Statuten, Reglemente und Weisungen;
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and directives;

6. the preparation of the business report and
the compensation report as well as the
preparation of the General Meeting of
Shareholders and the implementation of
the latter's resolutions;

7. the filing of a petition for

debt-restructuring moratorium and the

notification of the judgecourt in the
caseevent of over-indebtedness;

8. the passing of resolutions regarding the
subsequent payment of capital with
respect to non-fully paid-in shares;

9. the passing of resolutions confirming
increases or decreases in the share
capital and related amendments to the
Articles of Association;

10. the examination of the professional
qualifications of the specially qualified
auditors in those cases where
appointment of such auditors is
prescribed by the law;

11. other non-transferable and in-alienable
statutory duties as, e.g., according to the
Swiss Merger Act.

4.3 Organization, Resolutions, Minutes

Meetings of the Board of Directors shall be
called whenever needed by its chairman or, in
the absence of the chairman, by the
vice-chairman or another member of the Board
of Directors. A meeting shall also be called at
the written and substantiated request of any
member of the Board of Directors.

The proceedings of and resolutions adopted
by the Board of Directors shall be recorded in
minutes which shall be signed by the chairman
of the Board of Directors and by the secretary.

For taking valid resolutions at least half of the
members of the Board of Directors must
attend a meeting of the Board of Directors.

6. die Erstellung des Geschéaftsberichtes
und des Vergutungsberichtes sowie die
Vorbereitung der Generalversammlung
und die Ausfiihrung ihrer Beschlisse;

7. die Einreichung eines Gesuchs um
Nachlassstundung und die
Benachrichtigung des RichtersGerichts
im Falle der Uberschuldung;

8. die  Beschlussfassung uber die
nachtragliche Leistung von Einlagen auf
nicht vollstandig liberierte Aktien;

9. die  Beschlussfassung uber die
Feststellung von Kapitalerh6hungen
oder Kapitalherabsetzungen und daraus
folgende Statutendnderungen,;

10. die Prufung der fachlichen
Voraussetzungen der besonders
befahigten Revisoren fir die Falle, in
welchen das Gesetz den Einsatz solcher
Revisoren vorsieht;

11. andere unibertragbare und
unentziehbare Aufgaben, wie z.B.
aufgrund des Fusionsgesetzes.

4.3 Organisation,
Protokoll

Beschlussfassung,

Sitzungen des Verwaltungsrates werden vom
Prasidenten  oder, im  Falle seiner
Verhinderung, vom Vizeprasidenten oder
einem anderen Mitglied des Verwaltungsrates
einberufen, so oft dies als notwendig erscheint.
Eine Sitzung ist auch einzuberufen, wenn ein
Mitglied des Verwaltungsrates dies schriftlich
und unter Angabe der Griinde verlangt.

Uber die Verhandlungen und Beschliisse des
Verwaltungsrates ist ein Protokoll zu fihren,
das durch den Vorsitzenden und den Sekretar
zu unterzeichnen ist.

Fir die gultige Beschlussfassung ist die

Anwesenheit von wenigstens der Halfte der
Verwaltungsratsmitglieder erforderlich;  fir
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The presence of a single member is sufficient
for publicly notarized declaratory resolutions-
Swiss Code of Obliaations.

Resolutions shall be adopted by the majority of
votes cast. In case of a tie, the chairman of the
meeting shall have the casting vote.

The Board of Directors may pass its

offentlich zZu beurkundende
Feststellungsbeschlisse genugt die

An-wesenheitAnwesenheit eines einzelnen
Mitgliedes{Art—651a,-6562¢,653g-OR).

Beschlisse werden durch die Mehrheit
abgegebenen Stimmen gefasst. Im Falle von
Stimmengleichheit hat der Vorsitzende den
Stichentscheid.

Der Verwaltungsrat kann seine Beschliisse

resolutions:

1.  at a meeting with a venue; and/or

2. by electronic means (including telephone,
video conference or other audiovisual or
electronic means of communication); or

| @

5 : f the B D
| . " ¢
telecopy—or—e-mailby written means on

paper _or in_electronic form (including
email or any other form of electronic-
L | .
of —the—resolution,—unless—a—member
5. .

. S .
and——shall——be—recorded——in-
minutestransmission enabling the
resolution to be evidenced by text), unless
a_Member re-quests oral deliberation. In
the case of resolutions passed
electronically, no signature shall be
required, unless otherwise determined in
writing by the Board of Directors.

Further details regarding resolutions of the
Board of Directors shall be set forth in the
Organizational Regulations.

4.4 Principles of Remuneration,
Reimbursement of Expenses

The members of the Board of Directors, the
persons whom the Board of Directors has
entrusted with the executive management as
well as the members of any Advisory Board
are entitled to remuneration commensurate

fassen:

1. an einer Sitzung mit Tagungsort; und/oder;

2. unter Verwendung elektronischer Mittel
(einschliesslich Telefon-, Videokonferenz

oder anderer audiovisueller oder
elektronischer Kommunikationsmittel);
oder

|oo

Beschlusse-des-Verwaltungsrates-kénnen-
aveh—auf schriftichem Weg eoder—per

Telefax—oder—E-Mail-oder—jede—andere-
E | ischen K ikation.

o die Auf Beschlusst
erlaubt—gefasst-werdenauf Papier oder in

elektronischer Form (einschliesslich
E-Mail oder in einer anderen Form der
Ubermittlung, die den Nachweis des
Beschlusses durch Text ermdglicht),
sofern nicht ein Mitglied die _muindliche

Beratung verlangt;—jeder—so—gefasste-
Beschl | ; . Siltickeit wi

. : - .
und-muss-protokelliertwerden. Im Fall der

Beschlussfassung auf _elektronischem
Weg ist keine Unterschrift erforderlich;
vorbehalten bleibt eine anderslautende,
schriftliche Festlegung des

Verwaltungsrats.

Weiteres betreffend Beschlussfassung des
Verwaltungsrates wird im
Organisationsreglement geregelt.

44 Grundsitze der
Auslagenersatz

Vergiitung,

Die Mitglieder des Verwaltungsrates, die
Personen, die vom Verwaltungsrat mit der
Geschéaftsfilhrung betraut sind sowie die
Mitglieder eines allfalligen Beirats haben
Anspruch auf  eine ihrer  Tatigkeit
entsprechende Vergutung. Die Verglitung kann
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with their activities. The remuneration may be
paid by the Company or by a subsidiary
provided it is covered by the total remuneration
approved by the General Meeting of
Shareholders.

The remuneration of the members of the
Board of Directors, the persons whom the
Board of Directors has entrusted with the
executive management as well as the
members of any Advisory Board shall be
reasonable, competitive and
performance-oriented and shall be consistent
with the strategic objectives and performance
of the group.

The members of the Board of Directors are
paid a fixed remuneration and other applicable
elements of remuneration that are not
dependent on performance. The Company
may pay to the members of the Board of
Directors, the persons whom the Board of
Directors has entrusted with the executive
management as well as the members of any
Advisory Board a performance-related
compensation.

Remuneration of the persons whom the Board
of Directors has entrusted with the executive
management consists of a fixed compensation
and may be complemented by a variable
component. The amount of the variable
remuneration paid to the persons whom the
Board of Directors has entrusted with the
executive management depends on the
qualitative and quantitative targets and
parameters defined by the Board of Directors.
The Board of Directors defines and assesses
the targets and their achievement or delegates
this task to the Compensation Committee.

The fixed compensation and the variable
remuneration may be paid in cash or by
allocating equity instruments, conversion or
option rights or other rights to equity
instruments.

The amount of the performance-related
compensation of a member of the Board of
Directors, a person whom the Board of
Directors has entrusted with the executive
management as well as a member of any
Advisory Board shall, as a rule, not exceed
100 % of the fixed compensation of such

durch die Gesellschaft oder durch eine
Gruppengesellschaft ausgerichtet werden,
sofern sie von der durch die
Generalversammlung jeweils genehmigten
Gesamtvergutung gedeckt ist.

Die Vergltungen der Mitglieder des
Verwaltungsrates, der Personen, die vom
Verwaltungsrat mit der Geschéaftsfihrung
betraut sind sowie der Mitglieder eines
allfalligen  Beirats sollen angemessen,
wettbewerbsfahig und leistungsorientiert und in
Ubereinstimmung mit den strategischen Zielen
sowie dem Erfolg der Gruppe festgesetzt
werden.

Die Mitglieder des Verwaltungsrates erhalten
eine fixe Vergutung sowie allfdllige weitere
VerglUtungselemente, welche nicht
erfolgsabhangig sind. Die Gesellschaft kann
den Mitgliedern des Verwaltungsrates, den
Personen, die vom Verwaltungsrat mit der
Geschéaftsfihrung betraut sind sowie den
Mitgliedern eines allfélligen Beirats eine
erfolgsabhangige Vergitung entrichten.

Die Vergltung der Personen, die vom
Verwaltungsrat mit der Geschéaftsfihrung
betraut sind, besteht aus einer fixen Vergitung
und kann durch eine variable Vergitung
erganzt werden. Die Hoéhe der etwaigen
variablen Vergutung der Personen, die vom
Verwaltungsrat mit der Geschéaftsfiihrung
betraut sind, richtet sich nach den vom
Verwaltungsrat festgelegten qualitativen und
quantitativen Zielvorgaben und Parametern.
Die Ziele und deren Erreichung werden vom
Verwaltungsrat oder, soweit an ihn delegiert,
vom Vergltungsausschuss festgelegt und
Uberpruft.

Sowohl die fixe als auch die variable
Vergutung kénnen in bar oder durch Zuteilung
von Eigenkapitalinstrumenten, Wandel- oder
Optionsrechten oder anderen Rechten auf
Eigenkapitalinstrumente ausgerichtet werden.

Der Betrag der erfolgsabhangigen Vergitung
eines Mitglieds des Verwaltungsrates, einer
Person, die vom Verwaltungsrat mit der
Geschéaftsflhrung betraut ist sowie eines
Mitglieds eines etwaigen Beirats soll in der
Regel 100 % seiner fixen Vergltung nicht
Ubersteigen. Der Verwaltungsrat regelt die
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member. The details of the
performance-related compensation of the
members of the Board of Directors, the
persons whom the Board of Directors has
entrusted with the executive management and
the members of any Advisory Board shall be
set forth by the Board of Directors.

The Board of Directors determines the
respective amounts of remuneration within the
remuneration framework approved by the
General Meeting of Shareholders upon
proposal of the Compensation Committee.

As part of the compensation of members of
the Board of Directors, the persons whom the
Board of Directors has entrusted with the
executive management and the members of
any Advisory Board, the Company may also
allocate equity securities, conversion rights,
option rights or other rights with equity
securities as underlying. In case of an
allocation of equity securities, conversion
rights, option rights or other rights with equity
securities as underlying, the amount of the
compensation is equal to the value of the
securities or, respectively, the rights allocated,
determined as at the time of the allocation in
accordance with generally accepted valuation
methods. The Board of Directors may
determine blocking periods for holding the
securities or, respectively, the rights and may
determine when and to what extent entitled
persons acquire an entitlement that is neither
subject to conditions nor requirements and
under which terms and conditions blocking
periods laps and entitled persons acquire
promptly an entitlement that is neither subject
to conditions nor requirements (e.g. in case of
a change of control, a material restructuring or
in case of certain forms of termination of an
employment agreement). Details are to be
determined by the Board of Directors.

Reimbursement of expenses does not qualify
as remuneration. The Company may pay
members of the Board of Directors and the
persons whom the Board of Directors has
entrusted with the executive management and
the members of any Advisory Board a
reimbursement for expenses in the form of and
amount of lump-sum expenses recognized for
tax purposes.

The allocation of equity securities, conversion

Einzelheiten der erfolgsabhangigen
Vergutungen der Mitglieder des
Verwaltungsrates, der Personen, die vom
Verwaltungsrat mit der Geschéaftsfihrung
betraut sind und den Mitgliedern eines
allfalligen Beirats.

Der Verwaltungsrat legt die Ho6he der
entsprechenden Vergutungen im Rahmen der
von der Generalversammlung genehmigten
Betrage auf Antrag des
VerglUtungsausschusses fest.

Die Gesellschaft kann den Mitgliedern des
Verwaltungsrats, den Personen, die vom
Verwaltungsrat mit der Geschéaftsfiihrung
betraut sind und den Mitgliedern eines
allfalligen Beirats im Rahmen ihrer Vergltung
Beteiligungspapiere, Wandel- oder
Optionsrechte, oder andere Rechte auf
Beteiligungspapiere  zuteilen. Bei einer
Zuteilung von Beteiligungspapieren, Wandel-
oder Optionsrechten, oder anderen Rechten
auf Beteiligungspapiere entspricht der Betrag
der Vergltung dem Wert, der den zugeteilten
Papieren bzw. Rechten im Zeitpunkt der
Zuteilung gemass allgemein anerkannten
Bewertungsmethoden zukommt. Der
Verwaltungsrat kann eine Sperrfrist fur das
Halten der Papiere bzw. Rechte festlegen und
bestimmen, wann und in welchem Umfang die
Berechtigten einen festen Rechtsanspruch
erwerben bzw. unter welchen Bedingungen
etwaige Sperrfristen dahinfallen und die

Begunstigten sofort einen festen
Rechtsanspruch erwerben (z.B. bei einem
Kontrollwechsel, bei substantiellen

Umstrukturierungen oder bei bestimmten Arten
der Beendigung des Arbeitsverhaltnisses). Der
Verwaltungsrat regelt die Einzelheiten.

Auslagenersatz gilt nicht als Vergltung. Die
Gesellschaft kann den Mitgliedern des
Verwaltungsrates, den Personen, die vom
Verwaltungsrat mit der Geschéaftsfihrung
betraut sind und den Mitgliedern eines
allfalligen Beirats einen Auslagenersatz in
Form und Hbéhe von steuerlich anerkannten
Pauschalspesen ausrichten.

Die Zuteilung von Beteiligungspapieren,
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rights, option rights or other rights with equity
securities as underlying that members of the
Board of Directors, persons whom the Board of
Directors has entrusted with the executive
management and members of any Advisory
Board receive in their function as shareholders
of the Company (e.g. subscription right within a
capital increase or option rights within a capital
reduction) shall not be regarded compensation
and are not subject to this provision.

For persons whom the Board of Directors has
entrusted with the executive management who
are appointed after the annual total
compensation has been approved, an
additional amount per person newly appointed
as defined by art. 19-of the-Ordinance-Against

Excessive——Compensation——in——Stock-
Companies’24a CO of no more than 100 % of

the total annual compensation last approved
for the members of the Executive Board is
available should the approved total
compensation for the approval period in
question prove to be insufficient.

4.5 Compensation Committee

The General Meeting of Shareholders elects
the members of the Compensation Committee
individually for a term of one year ending at the
conclusion of the next annual General Meeting
of Shareholders. Re-election is permitted. The
Compensation Committee is composed of at
least one member. Only members of the
Board of Directors may be elected. The
Compensation Committee constitutes itself,
subject to the election of the chairman of the
Compensation Committee by the Board of
Directors.

If there are vacancies on the Compensation
Committee, the Board of Directors may
appoint substitute members from among its
members for a term of office extending until
completion of the next ordinary General
Meeting of Shareholders.

The Compensation Committee has the
following fundamental duties and
responsibilities (principles):

1. preparation and periodic review of the
compensation policy and principles of

Wandel- oder Optionsrechten, oder anderen
Rechten auf Beteiligungspapiere, welche die
Mitglieder des Verwaltungsrats, der Personen,
die vom Verwaltungsrat mit der
Geschéaftsfuhrung betraut sind und Mitglieder
eines allfalligen Beirats in ihrer Eigenschaft als
Aktiondre der Gesellschaft erhalten (z.B.
Bezugsrechte im Rahmen einer
Kapitalerhéhung oder Optionen im Rahmen
einer Kapitalherabsetzung), gelten nicht als
Vergitung und fallen nicht unter diese
Bestimmung.

Fur Personen, die vom Verwaltungsrat mit der
Geschéaftsfihrung betraut sind und die nach
der Genehmigung der jahrlichen
Gesamtvergutung ernannt werden, steht ein
Zusatzbetrag im Sinne von Art. 19-\Vegi\/735a
OR pro neuem Mitglied im Umfang von
maximal 100 % des jeweils zuletzt
genehmigten Gesamtbetrags flur die Vergitung
der Mitglieder der Geschéaftsfiuhrung pro
Genehmigungsperiode zur Verfugung, sofern
der genehmigte Gesamtbetrag fir die
betreffende = Genehmigungsperiode  nicht
ausreicht.

4.5 \Vergitungsausschuss

Die Generalversammlung wahlt die Mitglieder
des Vergutungsausschusses je einzeln fir
eine Amtsdauer bis zum Abschluss der
nachsten ordentlichen Generalversammlung.
Wiederwahl ist zulassig. Der
VerglUtungsausschuss besteht aus mindestens
einem Mitglied. Wahlbar sind nur die Mitglieder
des Verwaltungsrates. Der
VerglUtungsausschuss konstituiert sich selbst,
unter Vorbehalt der Wahl des Prasidenten des
VerglUtungsausschusses durch den
Verwaltungsrat.

Bei Vakanzen im Vergutungsausschuss kann
der Verwaltungsrat aus seiner Mitte
Ersatzmitglieder fur eine Amtsdauer bis zum
Abschluss  der  nachsten  ordentlichen
Generalversammlung bezeichnen.

Der Vergltungsausschuss hat folgende
Aufgaben und Zustandigkeiten (Grundsatze):

1. Vorbereitung und periodische
Uberarbeitung der Vergutungspolitik und
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remuneration and the performance
criteria in the area of compensation,
periodic review of their implementation,
and submission of related proposals and
recommendations to the Board of
Directors;

2. preparation of all relevant decisions of
the Board of Directors regarding
compensation of the members of the
Board of Directors, the persons whom
the Board of Directors has entrusted
with the executive management and the
members of any Advisory Board and
submission of related proposals and
recommendations to the Board of
Directors.

To fulfill its duties, the Compensation
Committee may consult other persons and
external consultants and have them participate
in its meetings.

The Board of Directors may assign other tasks
and competencies to the Compensation
Committee. The Board of Directors shall
regulate the organization, method of operation
and reporting of the Compensation Committee
in the Organizational Regulation.

4.6 Loans and Credits

Loans or Credits in a total amount of up to
CHF 3,000,000 may be granted to members of
the Board of Directors, persons whom the
Board of Directors has entrusted with the
executive management and members of any
Advisory Board, in particular as advances for
the costs of civil-, penal- or administrative
proceedings which are related to the activities
of the respective person as a member of the
Board of Directors, persons whom the Board
of Directors has entrusted with the executive
management or members of any Advisory
Board of the Company (in particular court and
lawyers' fees).

4.7 Additional Mandates

The members of the Board of Directors,
persons whom the Board of Directors has
entrusted with the executive management and
members of any Advisory Board shall not

Vergutungsprinzipien und der
Leistungskriterien im  Bereich der
Vergltung und periodische Uberpriifung
der Umsetzung derselben sowie
diesbeziigliche  Antragstellung  und
Abgabe von Empfehlungen an den
Verwaltungsrat;

2. Vorbereitung aller relevanten Entscheide
des Verwaltungsrats betreffend die
Vergltung der Mitglieder des
Verwaltungsrats, der Personen, die vom
Verwaltungsrat mit der
Geschéaftsfihrung betraut sind und der
Mitglieder eines allfdlligen Beirates
sowie diesbezlgliche Antragsstellung
und Abgabe von Empfehlungen an den
Verwaltungsrat.

Der Vergutungsausschuss kann zur Erfiillung
seiner Aufgaben weitere Personen und
ex-terneexterne Berater beiziehen und an
seinen Sitzungen teilnehmen lassen.

Der Verwaltungsrat kann dem
VerglUtungsausschuss  weitere  Aufgaben
zuweisen. Er regelt die Einzelheiten zu

Organisation, Arbeitsweise und
Berichterstattung des Vergutungsausschusses
im Organisationsreglement.

4.6 Darlehen und Kredite

Mitgliedern des Verwaltungsrates, Personen,
die vom Verwaltungsrat mit der
Geschéaftsfihrung betraut sind und Mitgliedern
eines allfalligen Beirats kénnen Darlehen oder
Kredite im Gesamtbetrag von CHF 3'000'000
gewahrt werden, insbesondere in der Form
von Kostenvorschiissen flir Zivil-, Straf- oder
Verwaltungsverfahren, die im Zusammenhang
mit der Tatigkeit der betreffenden Person als
Mitglied des Verwaltungsrats, als Person, die
vom Verwaltungsrat mit der Geschéftsfihrung
betraut ist oder als Mitglied eines etwaigen
Beirats der Gesellschaft stehen (insbesondere
Gerichts- und Anwaltskosten).

4.7 Zusatzliche Mandate
Die Mitglieder des Verwaltungsrates, die
Personen, die vom Verwaltungsrat mit der

Geschéaftsflhrung betraut sind, und die
Mitglieder eines allfalligen Beirates dirfen nicht
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assume more than (i) 50 additional
remunerated mandates, of which not more
than 5 in companies listed at a stock
exchange, and (ii) 10 non-executive positions
in non-profit legal entities or unpaid positions,
whereas a reimbursement of expenses is not
considered remuneration.

A mandate as referred to herein is as a
function in the most senior management and
administrative bodies of-otherlegal-entities-
that—are .ebhge.d to—obtain—an SRtry IF“ the
registeran _enterprise  with an economic
purpose and which are not controlled by the
Company. Mandates in different entities which
belong to the same group are treated as one
mandate.

4.8 Employment and Mandate Contracts

Fixed-term  employment and mandate
agreements stipulating the remuneration of
members of the Board of Directors persons
whom the Board of Directors has entrusted
with the executive management, and members
of any Advisory Board shall not exceed a term
of one year.

The notice period for open-ended employment
and mandate agreements shall not exceed
one year.

The Company or companies controlled by it
may enter into non-compete agreements with
the persons whom the Board of Directors has
entrusted with the executive management for
the time after termination of employment. Their
duration shall not exceed one year, and
consideration paid for such non-compete
undertaking shall not exceed the last total
annual compensation of such the person
whom the Board of Directors has entrusted
with the executive management.

49 Approval of Compensation in the
General Meeting

The General Meeting of Shareholders
approves the proposals of the Board of

mehr als (i) 50 zusatzliche entgeltliche
Mandate, davon hochstens 5 bei
Gesellschaften, deren Beteiligungspapiere an
einer Borse kotiert sind, und (ii)10
nicht-exekutive Mandate bei gemeinnltzigen
Rechtseinheiten oder unentgeltliche Mandate,
wobei ein Spesenersatz nicht als Entgelt gilt,
innehaben bzw. ausuben.

Als Mandat gilt die Tatigkeit in obersten
Leitungs- oder Verwaltungsorganen anderer
Rechise eite e "eEI.e tets d.su—:lnms
Ha d"e SFeg stef Sde. Si—vergiels bares

lassen;von _Unternehmen mit wirtschaftlichem
Zweck und die nicht durch die Gesellschaft
kontrolliert werden oder die Gesellschaft nicht
kontrollieren. Mandate bei verschiedenen
Gesellschaften, die der gleichen
Unternehmensgruppe angehdren, zahlen als
ein Mandat.

4.8 Arbeits- und Mandatsvertrage

Befristete Arbeits- und Mandatsvertrage,
welche den Vergutungen fur die Mitglieder des
Verwaltungsrates, Personen, die vom
Verwaltungsrat mit der Geschéaftsfiihrung
betraut sind und Mitglieder eines allfalligen
Beirates zugrunde liegen, haben eine Dauer
von maximal einem Jahr.

Die maximale Kundigungsfrist fur unbefristete
Arbeits- und Mandatsvertrage betragt ein Jahr.

Die Gesellschaft oder von ihr kontrollierte
Unternehmen konnen mit Personen, die vom
Verwaltungsrat mit der Geschéaftsfihrung
betraut sind, Konkurrenzverbote fiir die Zeit
nach Beendigung eines Arbeitsverhéltnisses
vereinbaren. Deren Dauer darf ein Jahr nicht
Ubersteigen, und die flr ein solches
Konkurrenzverbot bezahlte Entschadigung darf
die letzte Gesamtjahresvergitung eines
solchen einer solchen Person, die vom
Ver-waltungsratVerwaltungsrat mit der
Geschéftsfuhrung betraut ist, nicht
Ubersteigen.

49 Genehmigung der Vergiitungen
durch die Generalversammlung

Die Generalversammlung genehmigt die
Antrage des Verwaltungsrates in Bezug auf die
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Directors regarding the maximum amounts
separately every year with binding effect as
follows:

1. for the compensation of the Board of
Directors for the term of office until the
next General Meeting of Shareholders;

2. for persons whom the Board of Directors
has entrusted with the executive
management: the financial year
following the Annual General Meeting;

3. for the compensation of any Advisory
Board for the term of office until the next
General Meeting of Shareholders.

if variable compensation is voted on

|+

prospectively, the compensation report

must be submitted to the Annual

General Meeting for a consultative vote.

The Board of Directors submits the
Compensation Report to the Shareholders’
Meeting for a consultative vote.

The Company may take out a directors and
officers liability insurance in favour of the
members of the Board of Directors, persons
whom the Board of Directors has entrusted
with the executive management and members
any Advisory Board and pay the contractual
premiums respectively contributions. The
payment of the premiums or other
contributions is not deemed as compensation

Members of the Board of Directors, persons
whom the Board of Directors has entrusted
with the executive management and members
of any Advisory Board may receive
compensation for services rendered or work
performed for companies that are directly or
indirectly controlled by the Company, insofar
such compensation would be admissible if
they were paid directly by the Company and
insofar they were approved by the General
Meeting of the Company. The compensation
approved by the General Meeting in
accordance with this provision of the Articles of
Association may be paid by the Company
and/or one or several affiliates of the
Company.

maximalen Gesamtbetrage jahrlich, gesondert
und bindend wie folgt:

1. fur die Vergutung des Verwaltungsrates
fur den Zeitraum bis zur néachsten
ordentlichen Generalversammlung;

2. fur Personen, die vom Verwaltungsrat
mit der Geschéaftsfihrung betraut sind:
das auf die ordentliche
Generalversammlung folgende
Geschéftsjahr;

3. fur die Vergltung eines etwaigen Beirats
fur den Zeitraum bis zur néachsten
ordentlichen Generalversammlung.

4. wird prospektiv uber variable
Vergutungen abgestimmt, so muss der
Generalversammlung der
Vergutungsbericht zZur
Konsultativabstimmung vorgelegt
werden.

Der Verwaltungsrat unterbreitet der
Generalversammlung den Vergutungsbericht
konsultativ zur Abstimmung.

Die Gesellschaft kann zugunsten der
Mitglieder des Verwaltungsrats, der Personen,
die vom Verwaltungsrat mit der
Geschéftsfiuhrung betraut sind, und der
Mitglieder eines etwaigen Beirats
Organhaftpflichtversicherungen abschliessen
und die vertraglichen Pramien bzw. Beitrage
leisten. Die Bezahlung der Pramien oder
anderer Beitrage stellt keine Vergutung dar.

Mitglieder des Verwaltungsrats, Personen, die
vom Verwaltungsrat mit der Geschéftsfihrung
betraut sind und Mitglieder eines etwaigen
Beirats durfen Vergltungen beziehen fir
Tatigkeiten in Unternehmen, die durch die
Gesellschaft direkt oder indirekt kontrolliert
werden, sofern die Vergltungen zuldssig
waren, wenn sie direkt von der Gesellschaft
ausgerichtet wirden und sofern sie von der
Generalversammlung der Gesellschaft
genehmigt worden sind. Die von der
Generalversammlung gemass dieser
Statutenbestimmung genehmigten Betrage
kénnen von der Gesellschaft und/oder einer
oder mehreren anderen
Gruppengesellschaften bezahlt werden.
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A compensation for a particular period that is
covered by an approval by the General
Meeting may partly or entirely be paid also
after the end of such period, provided it is paid
for the period to which the approval relates. In
this case the compensation does not have to
be subject to an approval regarding the period
during which the compensation is paid.

5. The Auditors

The General Meeting of Shareholders elects
the Auditors of the Company.

il X |
o | lormici :

The term of office of the auditors shall be one
year. TheTheir term of office ends on-the-day-
the—auditors—are-required-to-present-the-final-
auditors'report-to-the-Generalwith the approval

Eine vom Genehmigungsbeschluss der
Generalversammlung erfasste Vergutung fur
eine bestimmte Zeitperiode darf ganz oder
teilweise auch erst nach Abschluss dieser
Zeitperiode ausgerichtet werden, sofern sie fur
die Zeitperiode ausgerichtet wird, auf welche
sich der Genehmigungsbeschluss bezieht. In
diesem Fall muss die Vergitung nicht vom
Genehmigungsbeschluss jener Zeitperiode
erfasst sein, in welcher die Ausrichtung erfolgt.

5. Revisionsstelle

Die  Generalversammlung  wahlt  eine
Revisionsstelle.

Die Revisionsstelle wird fir eine Amtsdauer
von einem Jahr gewahlt. Letzterelhre Amtszeit
endet mit der Genehmigung der
Jahresrechnung far das betreffende

of the annual financial statements of the

Geschéftsjahr durch die Generalversammlung;-

respective financial year by the Shareholders'
Meeting—of—Shareholders. Re-election is
permitted. The General Meeting  of
Shareholders may only dismiss the auditors

may-at-any-time-be-removed-without-noticefor

important reasons.

The auditors shall be independent in the sense
of artarticle 728 CO.

6. Fiscal Year and Profit Distribution

The fiscal year of the Company shall be
determined by the Board of Directors.

The accounts shall be closed as per the end of
each fiscal year and the financial statements
shall be submitted to the auditors for
examination within 4 months after the close of

welcher-derletzte Bericht zu-erstatten-ist. Eine
Wlederwahl ist mogllch Eme—AbbeH#uﬂg—rs{—

Die
Generalversammlung kann die Revisionsstelle
nur aus wichtigen Griinden abberufen.

Die Revisionsstelle muss nach Art-Artikel 728
OR unabhangig sein.

6. Geschiftsjahr und
Gewinnverwendung

Das Geschéaftsjahr der Gesellschaft wird vom
Verwaltungsrat festgelegt.

Die Bucher mussen je auf das Ende eines
Geschéftsjahres abgeschlossen und die
Jahresrechnung innert 4 Monaten nach
Abschluss des Geschéftsjahres der
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the fiscal year.

The General Meeting of Shareholders is
entitled to decide on the appropriation of
income, subject to the applicable legal
provisions, notably art. 671 ff. CO. The Board
of Directors submits proposals to the General
Meeting of Shareholders regarding the
appropriation of income.

The dividend may only be determined enlyx-
after the required-allocations to the statutory
reservesretained earnings and to the voluntary
retained earnings have been made-—ln-addition-
to-statutory reserves;-otherreserves-may-be-
acerued in__accordance with the law. All
dividends which have not been cellecteddrawn

Revisionsstelle zur Prifung vorgelegt werden.

Unter Vorbehalt der gesetzlichen Vorschriften
Uber die Gewinnverteilung, insbesondere
Art. 671 ff. OR, steht der Bilanzgewinn zur
Verflgung der Generalversammlung. Der
Verwaltungsrat  unterbreitet  ihr  seine
Vorschlage.

Die Dividende darf erst festgesetzt werden,
nachdem die dem Gesetz entsprechenden
Zuweisungen an die gesetzlichen—Reserven-
abgezogen—worden—sind.—Neben—der-
Reserven——geschaffen——werdengesetzliche

Gewinnreserve _und _an__die _freiwilligen

within five years of their payabledue date
areshall be forfeited tein favor of the Company

and are—allocated to general—reservesthe

voluntary retained earnings.

7. Dissolution and Liquidation

Should the Company be dissolved, the Board
of Directors shall carry out the liquidation
unless the General Meeting of Shareholders
decides otherwise.

8. Notices and Announcements

Official publications of the Company shall be
made in the Swiss Official Gazette of
Commerce. Notices to shareholders shall be
given by mail or e-mail if their names and
addresses are known and if not otherwise
described by law.

In the event of conflicts between the German
version of these Articles of Association and
the English version the German text shall
prevail.

9. Contributions in kind

In the course of the capital increase on 5 July
2019, the Company acquires in accordance
with the contribution in kind agreements dated
5 July 2019 the contributions listed below from
the contributors listed below in consideration
for the issuance of the amount of paid-in
bearer shares of the Company as indicated
below:

Gewinnreserven erfolgt sind. Alle Dividenden,
welche innerhalb von finf Jahren nach ihrer
Falligkeit nicht bezogen worden sind, verfallen
zugunsten der Gesellschaft und werden der
allgemeinen————Reservefreiwilligen

Gewinnreserve zugeteilt.

7. Auflésung und Liquidation

Wird die Gesellschaft aufgeldst, so flhrt der
Verwaltungsrat die Liquidation durch, sofern
die Generalversammlung nicht etwas anderes
beschliesst.

8. Mitteilungen und Bekanntmachungen

Publikationsorgan ist das Schweizerische
Handelsamtsblatt. Die Mitteilungen an die
Aktionadre erfolgen durch gewohnlichen Brief
oder durch E-Mail, soweit deren Namen und
Adressen bekannt sind und das Gesetz nichts
anderes vorschreibt.

Falls sich zwischen der deutschen und der
englischen Fassung dieser Statuten
Differenzen ergeben, gilt der deutsche
Originaltext.

9. Sacheinlagen

Die  Gesellschaft Gbernimmt bei der
Kapitalerhéhung vom 5. Juli 2019 gemass den
Sacheinlagevertragen vom 5. Juli 2019 von den
nachfolgend aufgefiihrten Sacheinlegern die
nachfolgend genannten Einlagen gegen
Ausgabe der jeweils nachfolgend angegebenen
Anzahl Inhaberaktien der Gesellschaft:
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100 registered shares with a nominal
value of CHF 1'000.00 each; i.e. with a
total nominal value of CHF 100'000.00,
in G SEVENS SA; 50 bearer shares
with a nominal of CHF 1'000.00 each;
i.e. with a total nominal value of CHF
50'000.00, in LIMITLESS HOLDING
SA; 50 shares with a nominal value of
EUR 400 each; i.e. with a total nominal
value of EUR 20'000.00 (converted into
CHF 22'856.00), in SILICIUM S.A;
15'000 shares with a nominal value of
EUR 1.00 each, i.e. with a total nominal
value of EUR 15'000.00 (converted into
CHF 17'142.00) in, Luna Capital
Investment S.A.; 15'000 shares with a
nominal value of EUR 1.00 each; i.e.
with a total nominal value of
EUR 15'000 (converted into
CHF 17'142.00), in Eclipse Capital
Investment S.A., wherefore 119'701
fully paid-in bearer shares with a
nominal value of CHF 1.00 each and for
an issue price of CHF 1.73047844 each
are issued to the contributor, Byron
Baciocchi, in Monaco;

25 bearer shares with a nominal value
of CHF 1'000.00 each, i.e. with a total
nominal value of CHF 25'000.00, in
FAITH MOUNTAIN AG; 100 shares
with a nominal value of EUR 310.00
each, i.e. with a total nominal value of
EUR 31'000.00 (converted into
CHF 35'427.00), in FAIR TRADE S.A;;
50 bearer shares with a nominal value
of CHF 1'000.00 each, i.e. with a total
nominal value of CHF 50'000.00, in
LIMITLESS HOLDING SA; 50 shares
with a nominal value of EUR 400.00
each, i.e. with a total nominal value of
EUR 20'000.00 (converted into
CHF 22'856.00), in SILICIUM S.A;
15'000 shares with a nominal value of
EUR 1.00 each, i.e. with a total nominal
value of EUR 15'000.00 (converted into
CHF 17'142.00), in Luna Capital
Investment S.A.; 15’000 shares with a
nominal value of EUR 1.00 each, i.e.
with a total nominal value of
EUR 15'000.00 (converted into
CHF 17'142.00), in Eclipse Capital
Investment S.A., wherefore 167'567
fully paid-in bearer shares with a

100 Namenaktien im Nennwert von je
CHF 1'000.00, d.h. im Nennwert von
insgesamt CHF 100'000.00 an der G
SEVENS SA; 50 Inhaberaktien im
Nennwert von je CHF 1'000.00, d.h. im
Nennwert von insgesamt CHF 50'000.00
an der LIMITLESS HOLDING SA; 50
Aktien im Nennwert von je EUR 400, d.h.
im Nennwert von insgesamt EUR
20'000.00 (bzw. wumgerechnet CHF
22'856.00) an der SILICIUM S.A.; 15'000
Aktien im Nennwert von je EUR 1.00,
d.h. im Nennwert von insgesamt EUR
15'000.00 (bzw. umgerechnet CHF
17'142.00) an der Luna Capital
Investment S.A.; 15'000 Aktien im
Nennwert von je EUR 1.00, d.h. im
Nennwert von insgesamt EUR 15'000
(bzw. umgerechnet CHF 17'142.00) an
der Eclipse Capital Investment S.A,,
wofir dem  Sacheinleger  Byron
Baciocchi, in Monaco, 119701 voll
liberierte Inhaberaktien im Nennwert von
je CHF 1.00 und zum Ausgabebetrag
von je CHF 1.73047844 ausgegeben
werden;

25 Inhaberaktien im Nennwert von je
CHF 1'000.00, d.h. im Nennwert von
insgesamt CHF 25'000.00 an der FAITH
MOUNTAIN AG; 100 Aktien im
Nennwert von je EUR 310.00, d.h. im
Nennwert von insgesamt EUR 31'000.00
(bzw. umgerechnet CHF 35'427.00) an
der FAIR TRADE S.A.; 50 Inhaberaktien
im Nennwert von je CHF 1'000.00, d.h.
im Nennwert von insgesamt CHF
50'000.00 an der LIMITLESS HOLDING
SA; 50 Aktien im Nennwert von je EUR
400.00, d.h. im Nennwert von insgesamt
EUR 20'000.00 (bzw. umgerechnet CHF
22'856.00) an der SILICIUM S.A.; 15'000
Aktien im Nennwert von je EUR 1.00,
d.h. im Nennwert von insgesamt EUR
15'000.00 (bzw. umgerechnet CHF
17'142.00) an der Luna Capital
Investment S.A.; 15'000 Aktien, im
Nennwert von je EUR 1.00, d.h. im
Nennwert von insgesamt EUR 15'000.00
(bzw. umgerechnet CHF 17'142.00) an
der Eclipse Capital Investment S.A,,
wofir dem Sacheinleger Max-Hervé
George, in Gstaad, 167'567 voll liberierte
Inhaberaktien im Nennwert von je CHF
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nominal value of CHF 1.00 each and for
an issue price of CHF 1.00 each are
issued to the contributor, Max-Hervé
George, in Gstaad; and

75 bearer shares with a nominal value
of CHF 1'000.00 each, i.e. with a total
nominal value of CHF 75'000.00, in
FAITH MOUNTAIN AG, wherefore
75'000 fully paid-in bearer shares with a
nominal value of CHF 1.00 each and for
an issue price of CHF 1.00 each are
issued to the contributor, KOMETA
HOLDING SA, in Fribourg.

Zug, [34+Juhy19] December 2024

[Dimitri Waebers]

1.00 und zum Ausgabebetrag von je
CHF 1.00 ausgegeben werden; und

75 Inhaberaktien im Nennwert von je
CHF 1'000.00, d.h. im Nennwert von
insgesamt CHF 75'000.00 an der FAITH
MOUNTAIN AG, woflr der
Sacheinlegerin KOMETA HOLDING SA,
in Fribourg, 75'000 voll liberierte
Inhaberaktien im Nennwert von je CHF
1.00 und zum Ausgabebetrag von je
CHF 1.00 ausgegeben werden.

Zug, [3419.-Juli] Dezember 2024
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