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1. Basis and Scope of Application 
1.1. Basis

Based on Art. 716 of the Swiss Code of Obligations (CO), Art. 716b CO, Art. 732 et seq. CO and Art. 16 of the 
Articles of Association, the Board of Directors of the VAT Group Ltd (“Company”) adopts the following organi-
zational regulations (“Organizational Regulations”).

1.2. Scope of Application
The Organizational Regulations describe in summarized form the top management structure of the VAT Group  
with all its associated companies (“Group companies”). Supplementary rules at the level of the subsidiaries are 
reserved, provided that they do not contradict these Organizational Regulations or are essential for the appli-
cable jurisdiction (foreign companies).

1.3. Objective
The Organizational Regulations identify the management committees, describe their tasks and powers in man- 
aging the Company and the Group, and regulate the working processes as well as the collaboration between  
the different governing and executive bodies responsible for the management of the Group.

2. Corporate Bodies
The governing and executive bodies of the Company are:
(a) Board of Directors;
(b) Chairman of the Board of Directors and Vice-Chairman of the Board of Directors;
(c) Board Committees;
(d) Group Executive Committee;
(e) CEO (Chief Executive Officer);
(f) COO;
(g) CFO;
(h) EVP Semiconductor Solutions Group (EVP SSG)

3. Board of Directors
3.1. Election and Term of Office

The Board of Directors shall consist of at least three members. The term of office of the members of the Board 
of Directors and of the Chairman shall correspond to the maximum term of office of one year permitted by law 
and shall expire at the close of the next ordinary General Meeting. Re-election is permitted provided that the 
member concerned has not yet reached the age of 72 at the time of election or re-election and has not been a 
member of the Board of Directors for more than twelve years.
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3.2. Constitution
The Chairman of the Board of Directors is elected by the Annual General Meeting, and the Vice-Chairman is 
appointed by the Board of Directors.

The Board of Directors can appoint a secretary who does not need to be a member of the Board of  
Directors. The Committees may appoint their own secretaries. If the secretary is absent, the Board of Directors 
appoints a person, who does not have to be a member of the Board of Directors, to keep the minutes for the  
meeting in question.

3.3. Tasks, Powers and Delegation
3.3.1. The Board of Directors of the Company has a dual function in managing the Group

 –  On the one hand, it is a corporate body as defined by the law. Its obligations and the procedural principles that 
apply to the Board are set out in the law, the Articles of Association of the Company and the Organizational 
Regulations. 
 –  And on the other hand, it is the most senior management body of the Group. Its obligations in this regard are set 
out in the Organizational Regulations. To the extent permitted by law, it has initiative, supervisory and superor-
dinate decision-making functions vis-à-vis the other Group companies.

3.3.2. Basic tasks of the Board of Directors
The Board of Directors has the non-delegable responsibility for the overall management of the company as well 
as the control and supervision of the Group Executive Committee. It deals with all issues and is authorized to 
take decisions on all matters that have not been conferred upon another governing body of the Company by 
law, the Articles of Association or the Organizational Regulations. 

It receives regular reports on the performance of the Company and the Group and discusses the re-
ports and proposals submitted to it by the Board Committees and the Group Executive Committee.

3.3.3. Delegation
The Board of Directors delegates the management of the Company and the entire Group to the Group Execu-
tive Committee under the management of the CEO. This includes the uniform management of the Company 
and the Group, unless determined otherwise by the law, the Articles of Association or these Organizational 
Regulations.

The Board of Directors may also delegate the preparation and execution of its decisions or the super-
vision of specific tasks to one or more of its members, the Committees, the CEO or the Group Executive Com-
mittee. The Board of Directors ensures that its members receive proper reports on these matters.

3.3.4. Tasks and powers in matters relating to the Company
The Board of Directors has the following specific tasks and powers in relation to the Company:
(a)  Supervising the management of the Company, including adopting the strategy, for the Company and the 

Group and issuing the necessary directives.
(b)  Determining the organizational structure, in particular adopting, supplementing and amending these Or-

ganizational Regulations and passing resolutions concerning the opening of new branch offices, the es-
tablishment and sale of subsidiaries and the acquisition and sale of investments in other companies.

(c)  Structuring the accounting system, financial control and financial planning, monitoring and assessing the 
risks and the internal auditors.

(d)  Structuring the risk management and risk assessment system.
(e)  Appointing and dismissing the Group Executive Committee and other persons entrusted with the man-

agement of business operations and representation duties as well as assigning their signatory powers.
(f)  Supervising the persons entrusted with the management of business operations, in particular with regard 

to compliance with the law, the Articles of Association, and all regulations and directives.
(g)  Discussing the reports by the Group Executive Committee and the external auditors.
(h)  Drawing up the Annual Report.
(i)  Drawing up the Report on Non-financial Matters pursuant to Art. 964c CO.
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(j) Preparing the Annual General Meeting and implementing its resolutions.
(k)  Drawing up the Compensation Report pursuant to Art. 13 of the Ordinance against Excessive Remunera- 

tion in Listed Companies Limited by Shares (ERCO) as proposed by the NCC.
(l)  Passing resolutions about subsequent contributions on shares that have not been fully paid up and the  

resulting amendments to the Articles of Association.
(m)  Checking the independence of the audit company and the qualifications of the auditors.
(n)  Passing resolutions on share capital changes, provided that this power has been delegated to the Board 

of Directors, and implementing share capital changes and the resulting amendments to the Articles of 
Association.

(o)  Passing resolutions on contracts concerning mergers, splits, changes of corporate form and asset trans-
fers pursuant to the Mergers Act and the non-transferable and irrevocable tasks and powers of the Board  
of Directors pursuant to other laws.

(p)  Submitting a petition for a debt-restructuring moratorium and inform the court in the event of over-in-
debtedness.

(q)  Passing resolutions concerning the exercise of the right to vote when electing Board members and audi-
tors at the General Annual Meetings of the important subsidiaries.

(r)  Granting and raising loans and credits to finance business activities, incurring liabilities on bills and 
pledging collateral, provided that these exceed CHF 25 million..

(s) Buying, encumbering and selling land or property, provided that the value exceeds CHF 2 million.
(t)  Passing resolutions on instigating and discontinuing legal proceedings and concluding settlements, pro- 

vided that the estimated amount in dispute is more than CHF 0.5 million.
(u)  Determining the total amount payable as remuneration to the members of the Board of Directors and the 

Group Executive Committee and submitting the compensation report to the Annual General Meeting in 
accordance with Art. 12 of the Articles of Association.

(v)  Assessing the performance of the Board of Directors and each of its members..

3.3.5. Tasks and powers in matters relating to the Group
With regard to the management of the Group, the Board of Directors of the Company has the following specific 
powers and duties in addition to the tasks listed in section 3.2.4:

Strategy and Business Policy
(a)  Determining the strategy and business policy of the Group and passing resolutions on taking up new and 

discontinuing existing business activities, always after listening to the proposals of the CEO and/or the 
Group Executive Committee.

(b)  Approving the budget and business plans for the Group and for the individual segments and divisions as 
proposed by the Group Executive Committee.

(c)  Approving the corporate philosophy and determining the individual business principles and philosophy of 
the Group.

(d)  Deciding on and approving all corporate actions, and in particular the acquisition and sale of material in-
vestments.

Organization and Supervision of the Group Executive Committee
(e) Issuing the Organizational Regulations.
(f) Issuing other regulations, directives and guidelines prepared by the Group Executive Committee.
(g) Deciding on and approving the financial, legal and organizational structure of the Group.
(h) Discussing the reports by the internal auditors.
(i) Discussing the periodic reports by the Group Executive Committee.
(j) Approving transactions of members of the corporate bodies.
(k)  Passing resolutions on important contracts that do not concern day-to-day operations, on the instigation 

of legal proceedings and on pending legal disputes, all from an amount in excess of CHF 0.5 million.
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Accounting, Financial Control and Financial Planning
(l)  Accepting reports on the business performance, the Group’s quarterly financial statements and extraordi-

nary business transactions.
(m)  Approving the budget and planning documents that have to be prepared by the Group Executive Commit-

tee before the end of every year; in particular the income, cost and investment budget and the statement 
of expected cash flows.

(n)  Approving requested budget overruns (investments, costs) of more than 10% of the approved annual 
budget.

(o)  Monitoring the financial equilibrium (security, liquidity, profitability).
(p)  Accepting quarterly reports and, if necessary, adopting resolutions on 

– projects with more than CHF 10 million investment volume 
– new projects of more than CHF 5 million that are not covered by the Investment Budget 
– M&A projects

Personnel Matters
(q) Appointing and dismissing the members of the Group Executive Committee.
(r) Approving the personnel policy.

3.4. Meetings, Convocation and Agenda
3.4.1.  The Board of Directors meets on invitation of the Chairman as often as business 

requires, but at least four times a year.
Every member of the Board of Directors and the CEO can request the Chairman to call a meeting by stating the 
reasons. If the Chairman does not call this meeting within 10 working days, the Vice-Chairman is authorized to 
call the meeting.

3.4.2. The invitation to the meeting
(a) is made in writing (including by e-mail) at least 10 working days in advance;
(b) indicates the day, time and venue as well as the items on the agenda;
(c) is followed by the relevant documents for the meeting at least 7 calendar days before the meeting.

If the matter is urgent, shorter deadlines are acceptable; the Chairman – or as the case may be the Vice-Chair-
man – can decide whether a matter is urgent. Deviations from these formal requirements are permitted if all the 
members are present and agree; the meeting may in particular also pass resolutions on matters that are not 
included in the agenda for the meeting.

A meeting can be convened without complying with the formal requirements if the only purpose of 
the meeting is to confirm the execution of a share capital changes, pass a resolution on the report on the share 
capital changes and formulate the subsequent amendments to the Articles of Association.

3.4.3.  The meeting is chaired by the Chairman, or in his absence by the Vice-Chairman or 
another director who is appointed by the Board of Directors.

At meetings of the Board of Directors, all the members have the right to open a discussion on proposals con-
cerning items on the agenda as well as topics that have not been included in the agenda. This right can also be 
exercised by way of correspondence.

3.4.4.  The Chairman of the Board of Directors decides whether and which non-members 
may participate in Board meetings.

As a rule, the members of the Group Executive Committee attend meetings of the Board of Directors in an ad-
visory capacity.

The members of the Group Management Board usually attend at least one meeting for which the 
agenda includes the strategy or other specific topics relevant to their segment. 

The Board of Directors also meets regularly without any other participants.
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3.5. Quorum, Resolutions and Minutes
3.5.1.

The Board of Directors shall constitute a quorum if the majority of its members are present at the meeting 
(quorum); individual members are permitted with the consent of the Chairman to participate in the meeting via 
electronic communication means (telephone, video conference, etc.).

The quorum does not have to be observed if the only purpose of the meeting is to confirm the execu-
tion of a share capital changes, pass a resolution on the report on the share capital changes and formulate the 
subsequent amendments to the Articles of Association.

3.5.2. 
The Board of Directors passes its resolutions with a majority of the votes cast (simple majority). Abstentions do  
not count as votes. If votes are tied, the director chairing the  meeting has the casting vote.

3.5.3. 
Resolutions can also be adopted by circular letter (letter, fax, PDF file, e-mail), provided that no member re-
quests by phone or in writing (including e-mail) within five working days of receiving the proposal in question  
that the matter be discussed at a meeting. Resolutions adopted by circular letter require the approval of the  
majority of all members (although not all members are required to vote). Circular resolutions, which need be 
submitted to the Commercial Register, require the signature of all members of the Board of Directors.

3.5.4. 
If all members participate, urgent resolutions can also be passed at a meeting conducted through electronic 
communication means, provided that no member requests that the matter be discussed at a meeting. The 
Chairman is authorized to decide that a matter is urgent. Resolutions passed at a meeting conducted through 
electronic communication means require the approval of a majority of all members.

3.5.5. 
All resolutions, summaries of the discussions and statements by directors submitted for the minutes must be 
included in the minutes of the meeting. The minutes must be signed by the Chairman and the secretary and 
must be approved by the Board of Directors.

Resolutions passed by circular letter and at a meeting conducted through electronic communication 
means must be recorded in the minutes of the next meeting.

3.6. Information and Reports
All members of the Board of Directors may request information on all matters concerning the Company and the 
Group companies.

At every meeting of the Board of Directors, the attending members of the Group Executive Commit-
tee must report on the current course of business and all material business transactions. Members of the Board 
of Directors must be informed immediately of extraordinary events by circular letter, if needed with advance 
notice by telephone, e-mail or fax.

Members of the Board of Directors can also request information or ask to inspect the business docu-
ments at any time outside of meetings. Such requests must be addressed in writing to the Chairman of the 
Board of Directors.

If required to perform a task, every member of the Board of Directors can request access to the 
books and files from the Chairman. If the Chairman refuses a request for information, consultation or inspec-
tion, the Board of Directors must decide on the matter.

3.7. Compensation
The type and amount of compensation paid to the Board of Directors and the Group Executive Committee are 
governed by the Company’s Articles of Association and the applicable statutory provisions.
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4. Chairman of the Board of Directors
The Annual General Meeting elects the Chairman of the Board of Directors from among the directors. If the 
position of chairman is vacant, the Board of Directors appoints a chairman.

The Chairman of the Board of Directors is responsible for the formal and organizational management of the 
Board of Directors and has the following specific powers and duties:
(a)  Convening and chairing the meetings of the Board of Directors, deciding on whether third parties should 

attend the Board meetings in an advisory capacity, and signing the minutes summarizing the discussions 
and resolutions of the Board of Directors together with the secretary.

(b)  Preparing the Annual General Meetings.
(c)  Representing the Board of Directors vis-à-vis the public, government authorities and shareholders, where-

by the representation of the Group in public should as a rule be discussed with the CEO in advance.
(d)  Organizing and monitoring the provision of timely and sufficient information to the Board of Directors. 

Monitoring the implementation of the measures adopted by the Board of Directors.
(e)  In extraordinary and very urgent cases, the Chairman is also authorized and obliged to instruct the insti- 

gation of immediate measures in areas that fall within the remit of the Board of Directors. The Board of  
Directors must be informed as soon as possible and be suitably involved in the decision-making process..

5. Board Committees
5.1. General
5.1.1. 

The Board of Directors may delegate the preparation and implementation of its resolutions and the monitoring 
of business operations to Committees. The Committees are authorized to investigate all matters within their 
remit or to delegate such investigations to others. If necessary they may engage independent experts.

5.1.2. 
The Board Committees consist of a chairman and at least one additional member who, except for the members 
of the Nomination and Compensation Committee, are elected by the Board of Directors from among its mem-
bers. The Audit Committee and the Nomination and Compensation Committee each consists of at least three 
members. The members of the Nomination and Compensation Committee are elected by the Annual General 
Meeting as per the proposal of the Board of Directors every year. The Committees constitute themselves.

The term of office of the Committee members corresponds to their term of office as a member of the 
Board of Directors and runs for one year i.e. until the next Annual General Meeting.

5.1.3. 
The Committees meet upon invitation of their Chairman as often as business requires, but usually before the 
regular Board meetings.

Meetings are convened in accordance with section 3.3.2.
In addition to the elected Committee members, other members of the Group Executive Committee 

and other persons may attend the meetings on invitation of the Chairman of the Committee and in agreement 
with the Chairman of the Board of Directors and possibly also the CEO.
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5.1.4. 
The Committees may pass resolutions or prepare proposals if at least half of their members are present in per-
son (but always at least two members) or participate in the meeting through electronic communication means.

Resolutions must be passed and proposals to the Board of Directors have to be submitted with the 
majority of the votes cast. Abstentions do not count as votes. If votes are tied, the matter must be submitted to 
the Board of Directors.

Resolutions and proposals to the Board of Directors may also be made by circular letter, unless one 
of the members requests that the matter be discussed verbally.

5.1.5. 
Minutes are kept of the discussions and resolutions of the Committee that must be signed by the Chairman 
and the secretary. Copies of the minutes are sent to all the members of the Board of Directors and the CEO.

5.1.6. 
The Committees also report on their activities to the Board of Directors at the next regular Board meeting, or 
immediately if the matter is urgent.

5.2. Audit Committee
5.2.1. 

The Audit Committee supports the Board of Directors in its supervisory function, namely with regard to the 
completeness of the financial statements, compliance with the statutory provisions, the qualifications of the 
external auditors, and the performance of the internal auditors and the external audit company.

The Audit Committee assesses the appropriateness of the financial reporting, the internal control 
system and the general monitoring of business risks. It ensures ongoing communication with the external and 
internal auditors regarding the financial situation and business performance of the Group.

5.2.2. 
The Audit Committee has the following tasks and powers in particular:
(a)  Evaluating the external auditors and ensuring their qualification in accordance with the applicable statu-

tory provisions and submitting a proposal to the Board of Directors for the election of the auditors at the 
Annual General Meeting.

(b)  Assessing the work of the current auditors and approving on request of the CFO the budgeted fee for the 
auditing activities of the external auditors.

(c)  Structuring and nomination of the internal audit unit; issuing instructions to the internal auditors (upon 
request of the Board of Directors as the case may be) and assessing their work.

(d)  Checking, discussing with the affected parties and approving the audit plans of the internal and external 
auditors.

(e)  Approving any non-audit services by the external auditors.
(f)  Inquiring the Group Executive Committee and the internal and external auditors on the Group’s significant 

risks, contingent liabilities and other liabilities and assessing the measures to manage these risks and lia-
bilities that were implemented by the Group.

(g)  Reviewing and discussing the interim and annual financial statements of the Company and the Group, in-
cluding material off-balance sheet items with the relevant members of the Group Executive Committee.

(h)  Discussing the results of the annual audit with the external auditors, discussing the reports of the internal 
auditors and issuing proposals or recommendations to the Board of Directors.

(i)  Assessing and facilitating collaboration between the internal and external auditors.
(j)  Summarily assessing the annual business expenses incurred by the members of the Group Executive 

Committee.
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5.3. Nomination and Compensation Committee (NCC)
The basic tasks and responsibilities are set out in the Company’s Articles of Association.

The NCC has the following tasks and powers in particular:
(a)   Submitting proposals to the full Board of Directors regarding the Group’s compensation system.
(b)  Submitting proposals to the full Board of Directors regarding the determination of the compensation-rel-

evant objectives for the Group Executive Committee.
(c)  Submitting proposals to the full Board of Directors regarding the approval of the individual compensation 

for the Chairman of the Board of Directors and the other members of the Board of Directors as well as the 
individual maximum total compensation for the CEO.

(d)  Submitting proposals to the full Board of Directors regarding the individual compensation (fixed salary 
and variable payments) for the other members of the Group Executive Committee as well as their other 
employment conditions and titles.

(e)  Submitting proposals to the full Board of Directors regarding amendments to the Articles of Association 
concerning the compensation system applying to payments to the members of the Group Executive Com-
mittee.

(f)  Submitting proposals to the Board of Directors regarding the appropriate size and balanced composition 
of the Board of Directors, whose majority of members should be independent, and adopting the criteria 
for this independence.

(g)  Developing and formulating criteria for the election/re-election of members to the Board of Directors and 
the nomination of members to the Group Executive Committee.

(h)  Assessing potential members of the Board of Directors on the basis of fixed criteria and submitting an 
opinion to the Board of Directors regarding their nomination for the attention of the Annual General Meet-
ing.

(i)  Assessing proposals from the CEO to the Board of Directors regarding nominations and dismissals of 
other members of the Group Executive Committee and, as the case may be, submitting an opinion in this 
regard to the Board of Directors.

(j)  Approving agreements and employment contracts with the Chairman of the Board of Directors, the CEO 
and the other members of the Group Executive Committee.

(k)  Reviewing the succession and emergency plans for the Group Executive Committee.
(l)  Approving the acceptance of external mandates by members of the Board of Directors and the Group 

Executive Committee in accordance with Art. 23 of the Articles of Association

5.4. TECHNOLOGY COMMITTEE (TC)
The Technology Committee (TC) is a technical committee appointed by the Board of Directors. Its main task is 
to assist the Board of Directors in fulfilling its oversight responsibilities. In particular, it provides support with 
regard to the selection of adequate technology and product options and the far-reaching effects of these deci-
sions.

The TC’s tasks include:
(a)   evaluating and investigating potential technology plans and alternatives necessary to implement VAT’s 

business strategy, required technical resources, technology roadmaps, product roadmaps and VAT tech-
nology performance targets; and

(b)  advising the Board of Directors on this matter.
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6.  Group Executive Committee
6.1. Constitution

The members of the Group Executive Committee (“Member(s)”) are appointed and dismissed by the Board of 
Directors on request of the CEO and the NCC. The Group Executive Committee consists of the CEO of the 
Group, the COO and the CFO and the EVP SSG.

The Board of Directors appoints the CEO.
The Group Executive Committee appoints a secretary who does not have to be a member of the 

Group Executive Committee. 

6.2. Meetings, Convocation and Agenda
The Group Executive Committee meets as often as business requires, but at least once a month. 

Meetings are convened by the CEO or, if he is unable to do so, by another member of the Group Exec-
utive Committee.

Meetings are called at least three working days in advance. The agenda must be included in the invi-
tation to the meeting.

Meetings are chaired by the CEO or, if he is unable to do so, by another Member.
At meetings of the Group Executive Committee, all the Members have the right to submit proposals 

to the items on the agenda and to open a discussion on topics that have not been included in the agenda.
The CEO decides if persons who do not belong to the Group Executive Committee should participate 

in an advisory capacity in meetings of the Group Executive Committee.

6.3. Quorum, Resolutions and Minutes 
The Group Executive Committee constitutes a quorum when the majority of its Members take part in the meet-
ing.

To the extent possible, the Group Executive Committee endeavors to find amicable solutions to all 
topics put to the vote. Resolutions are based on the opinion of the full Group Executive Committee and the 
decision of the CEO.

Resolutions can also be passed in writing by circular letter (including by e-mail). 
All proposals and resolutions must be recorded in minutes. The minutes must be signed by the CEO 

and the secretary. 
Resolutions passed by circular letter and at a meeting conducted through electronic communication 

means must be recorded in the minutes of the next meeting. 

6.4. Structure and Function 
The Group Executive Committee of the Company has a dual function in managing the business unit:

 –  Except where this falls in the remit of the Board of Directors, it is on the one hand responsible for managing 
the business of the Company.
 –  And on the other hand, it is responsible for the operational management of the business of the entire Group 
as well as the individual segments and divisions and the individual Group companies, unless these powers 
have been assigned to the Board of Directors of the Company under these Regulations or to the Boards of 
Directors of the subsidiaries by law. 
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6.5. Tasks, Powers and Duties 
The Group Executive Committee to whom the management of the business has been delegated has the follow-
ing non-transferable tasks and powers in particular:
(a)  Managing the operations of the Company and the Group, implementing the business strategy, implement-

ing these Organizational Regulations, preparing the regulations described therein for the attention of the 
Board of Directors and implementing the approved regulations.

(b)  Preparing the underlying documents and proposals for the discussion and adoption of the Group’s strat-
egy by the Board of Directors.

(c)  Executing and supervising the ongoing business transactions of the Group and its subsidiaries as defined 
in these Organizational Regulations; this does not include decisions with a material impact for which the 
prior consent of the Company’s Board of Directors must be obtained.

(d)  Formulating and monitoring the general principles of business strategy, the corporate objectives, the an-
nual targets and budget, and the general personnel and salary policy.

(e)  Determining the guidelines for risk monitoring.
(f)  Establishing an efficient and well-structured process organization and an efficient internal control system 

designed to limit and avoid all types of risk.
(g)  Monitoring the employees working in the market with regard to their compliance with the internal guide-

lines.
(h)  Preparing and implementing the organizational chart.
(i) Preparing and implementing the organizational guidelines.
(j) Preparing and implementing the accounting system, financial control and financial planning.
(k)  Preparing the budget and business plans for discussion and approval by the Board of Directors and sub-

mitting proposals concerning budget overruns (costs, investments) of more than 10% of the annual bud-
get during a financial year to the Board of Directors of the Company.

(l)  Preparing and submitting the annual financial statements, the quarterly financial statements and the an-
nual report to the Boards of Directors of the Company and the subsidiaries and submitting to them the 
periodic reports on the Group’s business performance prescribed by law.

(m)  Preparing and implementing the general personnel policy as well as general matters concerning the em-
ployees and the staff appointment scheme.

(n)  Determining the salaries of the employees (excluding those of the Group Executive Committee).
(o)  Supervising the employees, in particular with regard to compliance with the law, the Articles of Associa-

tion and all regulations and directives.
(p)  Passing resolutions on important contracts that do not concern day-to-day operations. Passing resolu-

tions on the instigation of legal proceedings and on pending legal disputes, all up to an anticipated 
amount (or amount in dispute) of CHF 0.5 million.

(q)  Informing the Board of Directors immediately by telephone and in writing if current transactions become 
subject to higher risks and if extraordinary events occur.

(r)  Informing the Chairman of the Board of Directors of the Company as well as its subsidiaries of the loss of 
capital and overindebtedness (Art. 725 CO) or other risks to a company of the Group.

The Group Executive Committee may pass resolutions on all matters that are not reserved for or were not  
transferred to the Board of Directors or another governing body of the Company by the law, the Articles of  
Association or these Organizational Regulations.   
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7.  CEO (Chief Executive Officer)
7.1. Election

The CEO is appointed and dismissed by the Board of Directors.

7.2. Tasks and Powers
The CEO is the head of the Group Executive Committee, calls the meetings of the Group Executive Committee  
and chairs these meetings. Together with the secretary, he signs the minutes of the discussions and resolu- 
tions of the Group Executive Committee. 

The CEO has the following non-transferable tasks and powers in particular:
(a)  Managing the operations of the Group and chairing the Group Executive Committee. Within the Group 

Executive Committee, the CEO is responsible for assigning tasks, issuing general or special directives 
(authority to give directions), monitoring their fulfilment and guaranteeing the close coordination of the 
tasks of the Group Executive Committee with those of the Board of Directors.

(b)  Preparing all the information and documents needed by the Board of Directors.
(c)  Preparing proposals to the Board of Directors and the Committees regarding matters that have to be 

discussed and decided by the Board of Directors with the support of the Group Executive Committee.
(d)  Implementing the resolutions passed by the Board of Directors.
(e)  When necessary, immediately informing the Chairman of the Board of Directors and the individual mem-

bers of the Board of Directors about extraordinary events.
(f)  Preparing proposals concerning the Group’s strategy in collaboration with the Group Executive Commit-

tee for the attention of the Board of Directors.
(g)  Appointing and dismissing all persons entrusted with managing the business operations and represent-

ing the Company and assigning their signatory powers up to one level below the Group Executive Com-
mittee.

(h)  Supervising the implementation of the corporate strategy and ensuring the achievement of the budget 
and corporate objectives adopted by the Board of Directors.

(i)  Exercising the Company’s membership rights in Group companies in Switzerland and abroad (and the 
companies in which they hold shares), unless the Board of Directors issued specific guidelines and gave 
specific directions.

(j)  Issuing guidelines that ensure the purposeful flow of information within the Group and monitoring compli-
ance with these guidelines.

(k)  Corporate HR management.
(l)  Representing the Group to the public (subject to section 4(c)); issuing guidelines in this regard and mon-

itoring compliance with these guidelines.

In all other respects the CEO has the tasks and powers formulated in the Articles of Association and these Or-
ganizational Regulations.
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8.  COO (Chief Operating Officer)
8.1. Election

The COO is appointed and dismissed by the Board of Directors.

8.2. Tasks and Powers
The COO is a member of the Group Executive Committee.

The COO discusses the progress made in implementing the strategy and the current business perfor-
mance with the Group Executive Committee.

As agreed with the CEO, the COO has the following tasks and powers in particular:
 – Developing the strategy together with the CEO and the Group Executive Committee.
 – Developing the business plans and budgets together with the CEO and the Group Executive Committee.
 – Establishing the organizational structure and appointing the department heads in his area of responsibility.
 –  Responsible for the operational tasks and responsibilities of the following divisions: Global Production, Global 
Procurement, Global Supply Chain Management, Comvat and Corporate Quality.
 – Implementing the approved measures.

The COO is responsible Group-wide for determining, coordinating and implementing common standards and 
processes for: 

 – Quality, environment and safety
 – The use of technologies, including the transfer of know-how and multiplication of best practices
 –  Investment concepts and the selection of suppliers for machines, equipment and raw materials as well as 
sub-contractors
 – Location and capacity decisions that affect several segments.

9. CFO (Chief Financial Officer)
9.1. Election

The CFO is appointed and dismissed by the Board of Directors.

9.2. Tasks and Powers
The CFO is a member of the Group Executive Committee.

The CFO discusses the progress made in implementing the strategy and the current business perfor-
mance with the CEO and the Group Executive Committee.

The CFO has the following tasks and powers in particular:
 – Developing the strategy together with the CEO and the Group Executive Committee.
 – Developing the business plans and budgets together with the CEO and the Group Executive Committee.
 – Establishing the organizational structure and appointing the department heads in their area of responsibility.
 – Implementing the approved measures.
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The CFO is responsible Group-wide for determining, coordinating and implementing common standards and 
processes for: 
(a)  Corporate financing and treasury
(b) Corporate controlling (Group consolidation and reporting, internal control system (ICS))
(c)  Communications (corporate communications, investor relations and public relations), in important cases 

in close consultation with the CEO and the Board of Directors
(d)  Compliance, tax and legal matters (corporate law)
(e) Corporate information technology
(f) Coordinating risk management and insurance matters Group-wide
(g) Coordinating the external auditors in accordance with the directives of the Board of Directors
(h) Coordinating the internal auditors in accordance with the directives of the Board of Directors
(i) Ensuring compliance with all stock exchange regulations
(j)  Shared service center for finance and accounting for Switzerland (FIAC, OCR, accounts receivable, ac-

counts payable)
(k)  Project management

In addition to his other tasks as a member of the Group Executive Committee, the CFO is in particular 
responsible for ensuring transparency with regard to financial developments, events, forecasts and risks. The 
CFO  ensures the efficient planning and monitoring of business operations on the basis of a transparent informa-
tion  system and makes sure that deviations from objectives are recognized at an early stage, the Group Executive  
Committee and Board of Directors are informed in a timely manner and corrective measures are instigated. 

The CFO proposes measures for improving the performance and processes and ensures that the  
statutory provisions, professional standards (best practice), Group regulations and instructions of the Board of  
Directors are observed. The CFO has a direct responsibility and obligation to report to the Board of Directors  
and the internal and external auditors, while at the same time informing the CEO. The CFO supports the Board  
of Directors with the objective to facilitate timely and forward-looking decisions of high quality and an effective  
control system and risk management system adapted to the size of the Group. 

The CFO is responsible for the ad hoc publication of facts relevant to the share price and for compli- 
ance with all other obligations under the Stock Exchange Act and the Financial Market Infrastructure Act (in- 
cluding their implementing ordinances) as well as the regulations of the SIX Swiss Exchange. The regulations  
issued by the Board of Directors govern the details. 

The heads of the individual service functions of the Group have specialist management responsibility.  
They exert their influence and share the responsibility to ensure that guidelines and directives are observed in  
their functional remit. 
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10.  Executive Vice President  
Semiconductor Solutions Group 
(EVP SSG)

10.1. Election
The EVP SSG is appointed and dismissed by the Board of Directors.

10.2. Tasks and Powers
The EVP is a member of the Group Executive Committee.

The EVP SSG, discusses the progress made in implementing the strategy and the current business 
performance with the CEO and the Group Executive Committee.

As agreed with the CEO, the EVP SSG has the following tasks and powers in particular:
 – Developing the strategy together with the CEO and the Group Executive Committee.
 – Developing the business plans and budgets together with the CEO and the Group Executive Committee.
 – Establishing the organizational structure and appointing the department heads in their area of responsibility. 
 – Implementing the approved measures.

The EVP SSG is responsible for determining, coordinating and implementing common standards and processes 
for: 
(a) Development and execution of a comprehensive R&D strategy to fulfil VAT’s strategic plan. 
(b) Development of new products and technologies to fulfil VAT’s business objectives,
(c) Product Pricing, Product Cost and Product Margins
(d) Product standardization 
(e)  Investment concepts and business plans for new product developments, joint-development programs 

and acquisitions

11.  Governing and Executive  
Bodies of Subsidiaries

The powers of the governing and executive bodies of the subsidiaries are limited to their non-transferable stat-
utory obligations, which they have to exercise in the best interests of the Group to the extent permitted by law. 

The supervisory bodies (Board of Directors, Supervisory Board, etc.) of the subsidiaries consist of  
members of the operational management (e.g. CEO, COO, CFO, EVP SSG) of the Group. The principle of the  
separation of the supervisory and executive functions must be observed to the extent that is possible, sensible  
and permitted by law.  

The supervisory bodies of the subsidiaries should be kept as small as possible under the law, but 
should still be of a sensible size in operational terms. 

The Group Executive Committee is responsible for issuing the general directives and guidelines that 
are needed to manage the subsidiaries. 
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12. Further provisions
12.1. Signatory Power
12.1.1. Board of Directors

All members of the Company’s Board of Directors have collective signatory powers by two. The Board of Direc- 
tors assigns all other signatory powers for the Company. 

Signatory powers for the subsidiaries must be granted by their Boards of Directors, but only collec- 
tive signatory powers by two is permitted. 

12.1.2. Group Executive Committee
All members of the Group Executive Committee shall have collective signatory powers by two and be regis-  
tered with this signatory power in the Commercial Register. 

12.2. Confidentiality, Return of Documents 
The members of the Board of Directors, the members of the Group Executive Committee and all other bodies  
and employees of the Group are obliged to maintain confidentiality vis-à-vis third parties about all transactions  
and other business activities or matters concerning the Company, its subsidiaries, sister and parent companies  
and their shareholders that come to their attention in the exercise of their professional activities. The obliga-
tion to maintain confidentiality continues to apply even after these persons have left the Company. 

All business documents must be returned when they leave the Company.

12.3. Recusal Obligation
Members of all executive bodies are obliged to abstain from the proceedings when matters are discussed that 
have a bearing on their personal interests or the interests of a natural person or legal entity closely associated  
with them. 

The affected member of the Board of Directors or the Group Executive Committee must inform the  
Chairman of the Board of Directors or the CEO if a conflict of interests occurs. Affected members may not be  
involved in the process of taking a decision about such a matter. Affected members may not take part in the  
discussion of such a matter, but the Chairman of the body concerned may ask them for a statement. 

Executive bodies avoid all issues that are or may seem to be contrary to the interests of the Company. 

12.4. Term of Office/Age Limit
The age limit for members of the Board of Directors is governed by the Articles of Association.

12.5. Financial Year 
The Company’s financial year begins on January 1 and ends on December 31.



VAT GROUP AG 
ORGANIZATIONAL REGULATIONS OF THE VAT GROUP LTD 
MAY 16, 2023 VERSION 3.0 E18

13. Final Provisions
13.1. Entry into Force 

These Organizational Regulations enter into force upon adoption by the Board of Directors.

13.2. Review and Amendment 
These Organizational Regulations must generally be reviewed and amended if necessary every two years 
during the first meeting after the Annual General Meeting. 
 

Haag, May 16, 2023 

The Chairman of the Board of Directors:  The Secretary:

Dr. Martin Komischke   Benno Lichtsteiner

Appendix 1: Organizational structure VAT Group
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