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If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.C. filed to register additional securities or additional classes of
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April 5, 2012.

The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the registrant shall file a
further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or
until this registration Statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.

EXPLANATORY NOTE
The registration statement contains two prospectuses:
•

a base prospectus, which covers the offering, issuance and sale of an unspecified amount of the registrant’s ordinary shares, American Depositary
Shares, or ADSs, representing ordinary shares, debt securities or warrants, from time to time in one or more offerings, which together shall have an
aggregate initial offering price not to exceed $300,000,000; and

•

a sales agreement prospectus covering the offering, issuance and sale by us of up to $100,000,000 of the registrant’s ordinary shares, which may be
issued in the form of ADSs, that may be issued and sold from time to time under the Sales Agreement between the registrant and SVB Securities
LLC, or SVB Securities (the "Sales Agreement").

The base prospectus immediately follows this explanatory note. The specific terms of any other securities to be offered pursuant to the base prospectus
will be specified in one or more prospectus supplements to the base prospectus. The sales agreement prospectus immediately follows the base prospectus. The
$100,000,000 of the registrant’s ordinary shares, which may be issued in the form of ADSs, that may be issued and sold from time to time under the sales
agreement prospectus is included in the $300,000,000 of securities that may be offered, issued and sold by us under the base prospectus. Upon termination of
such Sales Agreement, any portion of the $100 million included in the sales agreement prospectus that is not sold pursuant to the Sales Agreement will be
available for sale in other offerings pursuant to the base prospectus and a corresponding prospectus supplement, and if no shares are sold under the Sales
Agreement, the full $100,000,000 of securities may be sold in other offerings pursuant to the base prospectus and a corresponding prospectus supplement.

The information contained in this prospectus is not complete and may be changed. No securities may be sold pursuant to this prospectus until the registration
statement filed with the Securities and Exchange Commission with respect to such securities has been declared effective. This prospectus is not an offer to sell these
securities and no offers to buy these securities are being solicited in any jurisdiction where their offer or sale is not permitted.
SUBJECT TO COMPLETION, DATED July 1, 2022
PROSPECTUS

Molecular Partners AG
$300,000,000
Ordinary Shares
American Depositary Shares representing Ordinary Shares
Debt Securities
Warrants
Molecular Partners AG, a Swiss stock corporation (Aktiengesellschaft), may offer, from time to time, in one or more offerings, ordinary shares, American Depositary
Shares, or ADSs, representing ordinary shares, debt securities and warrants, which we collectively refer to as the securities. The aggregate offering price of the securities that
we may offer and sell under this prospectus will not exceed $300,000,000. We may offer and sell any combination of the securities described in this prospectus in different
series, at times, in amounts, at prices and on terms to be determined at or prior to the time of each offering. This prospectus describes the general terms of these securities and
the general manner in which these securities will be offered. We will provide the specific terms of these securities in supplements to this prospectus. The prospectus
supplements will also describe the specific manner in which these securities will be offered and may also supplement, update or amend information contained in this prospectus.
You should read this prospectus and any applicable prospectus supplement before you invest.
The securities covered by this prospectus may be offered through one or more underwriters, dealers and agents, or directly to purchasers. The names of any underwriters,
dealers or agents, if any, will be included in a supplement to this prospectus. For general information about the distribution of securities offered, please see “Plan of
Distribution” beginning on page 50 of this prospectus.
This prospectus may not be used to consummate a primary sale of securities unless it is accompanied by a prospectus supplement.
Our ADSs are listed on the Nasdaq Global Select Market under the symbol “MOLN.” On June 29, 2022, the last sale price of our ADSs as reported by the Nasdaq
Global Select Market was $6.96 per ADS. The applicable prospectus supplement will contain information, where applicable, as to other listings, if any, on the Nasdaq Global
Select Market or other securities exchange of the securities covered by the applicable prospectus supplement. Prospective purchasers of our securities are urged to obtain
current information as to the market prices of our securities, where applicable.
We are an “emerging growth company” and a “foreign private issuer” as defined under the U.S. Securities and Exchange Commission, or the SEC, and, as such, we have
elected to comply with certain reduced public company reporting requirements for this prospectus and future filings. Please see “Implications of Being an “Emerging Growth
Company” and “Implications of Being a Foreign Private Issuer.”
Investing in our securities involves a high degree of risk. Before deciding whether to invest in our securities, you should consider carefully the risks that we
have described on page 4 of this prospectus under the caption “Risk Factors” and under the caption “Risk Factors” in our Annual Report on Form 20-F for the fiscal
year ended December 31, 2021, which is incorporated by reference into this prospectus. We may also include specific risk factors in supplements to this prospectus
under the caption “Risk Factors.” This prospectus may not be used to sell our securities unless accompanied by a prospectus supplement.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if this
prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is , 2022.
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ABOUT THIS PROSPECTUS
This prospectus is a part of a registration statement that we filed with the SEC using a “shelf” registration process. Under this shelf registration
process, we may, from time to time, sell up to $300,000,000 of any combination of the securities described in this prospectus. This prospectus provides you
with a general description of the securities that may be offered by us. Each time we sell securities, we will provide a prospectus supplement accompanied by
this prospectus. The prospectus supplement will contain specific information about the nature of the persons offering securities and the terms of the securities
being offered at that time. The prospectus supplement may also add, update or change information contained in this prospectus.
Before buying any of the securities that we are offering, you should carefully read both this prospectus and any prospectus supplement with all of the
information incorporated by reference in this prospectus, as well as the additional information described under the heading “Where You Can Find More
Information” and “Information Incorporated by Reference.” These documents contain important information that you should consider when making your
investment decision. We have filed or incorporated by reference exhibits to the registration statement of which this prospectus forms a part. You should read
the exhibits carefully for provisions that may be important to you.
THIS PROSPECTUS MAY NOT BE USED TO CONSUMMATE A PRIMARY SALE OF SECURITIES UNLESS IT IS ACCOMPANIED
BY A PROSPECTUS SUPPLEMENT.
To the extent there is a conflict between the information contained in this prospectus, on the one hand, and the information contained in any
prospectus supplement or in any document incorporated by reference in this prospectus, on the other hand, you should rely on the information in this
prospectus, provided that if any statement in one of these documents is inconsistent with a statement in another document having a later date—for example, a
prospectus supplement or a document incorporated by reference in this prospectus—the statement in the document having the later date modifies or
supersedes the earlier statement.
The information contained in this prospectus, any applicable prospectus supplement or any document incorporated by reference in this prospectus is
accurate only as of their respective dates, regardless of the time of delivery of this prospectus, any applicable prospectus supplement or the documents
incorporated by reference in this prospectus or the sale of any securities. Our business, financial condition, results of operations and prospects may have
changed materially since those dates.
Neither we nor any underwriters, dealers or agents have authorized anyone to provide you with information that is different from that contained in
this prospectus, any amendment or supplement to this prospectus, or any free writing prospectus we may authorize to be delivered or made available to you.
Neither we nor any underwriters, dealers or agents take responsibility for, or provide assurance as to the reliability of, any other information that others may
give you. This prospectus does not constitute an offer to sell or the solicitation of an offer to buy any securities other than the securities described in this
prospectus or an offer to sell or the solicitation of an offer to buy such securities in any circumstances in which such offer or solicitation is unlawful.
For investors outside the United States: Neither we nor any underwriters, dealers or agents have taken any action that would permit the offering or
possession or distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the United States. Persons outside the
United States who come into possession of this prospectus must inform themselves about, and observe any restrictions relating to, the offering of the securities
described herein and the distribution of this prospectus outside the United States.
Unless otherwise noted or the context otherwise requires, references in this prospectus to “Molecular Partners,” “the Company,” “our company,”
“we,” “us” or “our” refer to Molecular Partners AG and its subsidiaries.
TRADEMARKS AND SERVICE MARKS
We own trademark registrations for “Molecular Partners®” and “DARPin®” in Switzerland, the European Union, the United States and Japan. This
prospectus includes trademarks, tradenames and service marks, certain of which belong to us and others that are the property of other organizations. Solely for
convenience, trademarks, tradenames and service marks referred to in this prospectus appear without the ®, ™ and SM symbols, but the absence of those
symbols is not intended to indicate, in any way, that we will not assert our rights or that the applicable owner will not assert its rights to these trademarks,
tradenames and service marks to the fullest extent under applicable law. We do not intend our use or display of other parties’ trademarks, trade names or
service marks to imply, and such use or display should not be construed to imply, a relationship with, or endorsement or sponsorship of us by, these other
parties.
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PRESENTATION OF FINANCIAL INFORMATION
In this Registration Statement on Form F-3, or Registration Statement, unless otherwise specified, all monetary amounts are in U.S. dollars, all references
to “U.S. dollars,” “$,” “US$” and “USD” mean United States dollars and all references to “CHF” mean Swiss francs.
Our consolidated financial statements have been prepared in accordance with International Financial Reporting Standards, or IFRS, as issued by the
International Accounting Standards Board, or IASB. None of the financial statements were prepared in accordance with generally accepted accounting
principles in the United States, or U.S. GAAP. We maintain our books and records in Swiss franc.
MARKET AND INDUSTRY DATA
This prospectus contains industry, market and competitive position data that are based on general and industry publications, surveys and studies
conducted by third parties, some of which may not be publicly available, and our own internal estimates and research. Third-party publications, surveys and
studies generally state that they have obtained information from sources believed to be reliable, but do not guarantee the accuracy and completeness of such
information. These data involve a number of assumptions and limitations and contain projections and estimates of the future performance of the industries in
which we operate that are subject to a high degree of uncertainty. We caution you not to give undue weight to such projections, assumptions and estimates.

PROSPECTUS SUMMARY
This summary highlights selected information that is presented in greater detail elsewhere, or incorporated by reference, in this prospectus. It does not
contain all of the information that may be important to you and your investment decision. Before investing in our securities, you should carefully read this
entire prospectus, including the matters set forth under the section of this prospectus captioned “Risk Factors” and the financial statements and related notes
and other information that we incorporate by reference herein, including our Annual Report on Form 20-F and reports on Form 6-K, before deciding to invest
in our securities.
Company Overview
We are a clinical-stage biopharmaceutical company pioneering DARPin candidates to treat serious diseases, with a current focus on infectious disease and
oncology. Our DARPin platform, which is built using designed ankyrin repeat proteins (DARPins), allows us to generate candidates with multiple
mechanisms of action to address complex biological problems.
DARPins are a novel class of drugs with broad therapeutic applications that may overcome many of the limitations of conventional protein and antibodybased therapeutics. Our DARPin candidates have been extensively tested in preclinical studies and clinical trials, including in approximately 2,700 patients
since our founding, and have been observed to be highly active and generally well-tolerated.
We were founded in 2004 by the inventors of our DARPin platform. Our senior management, which includes two of our company’s co-founders, have
significant prior experience in oncology, research, drug development and finance. Members of our team have served as senior executives at other wellestablished companies including Argenx, Bavarian Nordic, Celgene, Lonza, Roche and Tesaro. Additionally, our board of directors includes current and
former senior executives of AbbVie (Allergan), Biogen, Novartis AG, Novo Holdings Advisory Group, Roche and Takeda (Millennium Pharmaceuticals,
Shire).
Our operations to date have focused upon organizing and staffing our company, business planning, raising capital, developing our DARPin platform and
conducting research and preclinical studies and clinical trials. In June 2021, we completed our initial public offering in the U.S., raising aggregate gross
proceeds of approximately $63.8 million. Our American Depositary Shares, or ADSs, began trading on the Nasdaq Global Select Market on June 16, 2021.
Corporate Information
We are a Swiss stock corporation (Aktiengesellschaft) organized under the laws of Switzerland. We were incorporated on November 22, 2004. Our
principal executive offices are located at Wagistrasse 14, 8952 Schlieren, Switzerland. We are registered with the commercial register of the Canton of Zurich
under number CHE-112.115.136. In November 2014, we completed the initial public offering of our common shares on the SIX Swiss Exchange. Our
telephone number at our principal executive offices is +41 44 755 77 00. Our agent for service of process in the United States is Molecular Partners Inc. with
registered office at 245 Main Street, Cambridge, Massachusetts 02142. Our website address is www.molecularpartners.com. The reference to our website is an
inactive textual reference only and information contained in, or that can be accessed through, our website or any other website cited in this prospectus is not
part of this prospectus.
Implications of Being an Emerging Growth Company
We qualify as an “emerging growth company” as defined in the Jumpstart our Business Startups Act of 2012, or the JOBS Act. As an emerging growth
company, we may take advantage of specified reduced reporting and other burdens that are otherwise applicable generally to public companies. These
provisions include:
·

a requirement to have only two years of audited financial statements in addition to any required interim financial statements and correspondingly
reduced Management’s Discussion and Analysis of Financial Condition and Results of Operations disclosure;

·

an exemption from the auditor attestation requirement in the assessment of our internal control over financial reporting pursuant to Section 404 of
the Sarbanes-Oxley Act of 2002, or the Sarbanes-Oxley Act; and
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·

to the extent that we no longer qualify as a foreign private issuer, (i) reduced disclosure obligations regarding executive compensation in our
periodic reports and proxy statements and (ii) exemptions from the requirements of holding a non-binding advisory vote on executive
compensation, including golden parachute compensation.

We may take advantage of these provisions for up to five years or such earlier time that we are no longer an emerging growth company. We will remain an
emerging growth company until the earliest of (i) the last day of the fiscal year in which we have total annual gross revenues of $1.07 billion or more; (ii)
December 31, 2026; (iii) the date on which we have issued more than $1.0 billion in non-convertible debt during the previous three years; and (iv) the date on
which we are deemed to be a large accelerated filer under the rules of the SEC, which means the market value of our ordinary shares that are held by nonaffiliates equals or exceeds $700.0 million as of the prior June 30. We may choose to take advantage of some but not all of these reduced burdens. For
example, Section 107 of the JOBS Act also provides that an emerging growth company can take advantage of an extended transition period for complying
with new or revised accounting standards applicable to public companies. This provision allows an emerging growth company to delay the adoption of certain
accounting standards until those standards would otherwise apply to private companies. This transition period is only applicable under U.S. GAAP. As a
result, we will adopt new or revised accounting standards on the relevant dates on which adoption of such standards is required or permitted by the
International Accounting Standards Board.
Implications of Being a Foreign Private Issuer
We are also considered a “foreign private issuer.” Accordingly, we report under the Exchange Act of 1934, as amended, or the Exchange Act, as a nonU.S. company with foreign private issuer status. This means that, even after we no longer qualify as an emerging growth company, as long as we qualify as a
foreign private issuer under the Exchange Act, we will be exempt from certain provisions of the Exchange Act that are applicable to U.S. domestic public
companies, including:
·

the sections of the Exchange Act regulating the solicitation of proxies, consents or authorizations in respect of a security registered under
the Exchange Act;

·

the sections of the Exchange Act requiring insiders to file public reports of their stock ownership and trading activities and liability for insiders
who profit from trades made in a short period of time; and

·

the rules under the Exchange Act requiring the filing with the SEC of quarterly reports on Form 10-Q containing unaudited financial and other
specified information, or current reports on Form 8-K, upon the occurrence of specified significant events.

We may take advantage of these exemptions until such time as we are no longer a foreign private issuer. We would cease to be a foreign private issuer at
such time as more than 50% of our outstanding voting securities are held by U.S. residents and any of the following three circumstances applies: (i) the
majority of our executive officers or directors are U.S. citizens or residents, (ii) more than 50% of our assets are located in the United States or (iii) our
business is administered principally in the United States.
In this prospectus and in the documents and information incorporated by reference in this prospectus, we have taken advantage of certain of the reduced
reporting requirements as a result of being an emerging growth company and a foreign private issuer. Accordingly, the information contained in this
prospectus and in the documents incorporated by reference in this prospectus may be different than the information you receive from other public companies
in which you hold equity securities.
The Securities That May Be Offered
We may offer or sell ordinary shares, ADSs, debt securities and warrants in one or more offerings and in any combination. Each time securities are
offered with this prospectus, we will provide a prospectus supplement that will describe the specific amounts, prices and terms of the securities being offered
and the net proceeds we expect to receive from that sale.
The prospectus supplement, and any related free writing prospectus that we may authorize to be provided to you, also may add, update or change
information contained in this prospectus or in documents we have incorporated by reference into this prospectus. However, no prospectus supplement or free
writing prospectus will fundamentally change the terms that are set forth in this prospectus or offer a security that is not registered and described in this
prospectus at the time of the effectiveness of the registration statement of which this prospectus is a part.

The securities may be sold to or through underwriters, dealers or agents or directly to purchasers or as otherwise set forth in the section of this prospectus
captioned “Plan of Distribution.” Each prospectus supplement will set forth the names of any underwriters, dealers, agents or other entities involved in the sale
of securities described in that prospectus supplement and any applicable fee, commission or discount arrangements with them.

RISK FACTORS
Investing in our securities involves a high degree of risk. The prospectus supplement and any related free writing prospectus applicable to each offering of
our securities will contain a discussion of the risks applicable to an investment in our securities. Prior to making a decision about investing in our securities,
you should carefully consider the specific factors discussed under the section in the applicable prospectus supplement captioned “Risk Factors,” together with
all of the other information contained or incorporated by reference in the prospectus supplement or appearing or incorporated by reference in this prospectus.
See “Where You Can Find More Information” and “Incorporation by Reference.” You should also consider the risks, uncertainties and assumptions discussed
under “Part I—Item 3.D—Risk Factors” of our most recent Annual Report on Form 20-F and reports on Form 6-K we file after the date of this prospectus,
that are incorporated herein by reference, as may be amended, supplemented or superseded from time to time by other reports we file with the SEC in the
future. The risks and uncertainties we have described are not the only ones we face. Additional risks and uncertainties not presently known to us or that we
currently deem immaterial may also affect our operations. Past financial performance may not be a reliable indicator of future performance, and historical
trends should not be used to anticipate results in future periods. If any of these risks actually occurs, our business, financial condition, results of operations or
cash flow could be seriously harmed. This could cause the trading price of our securities to decline, resulting in a loss of all or part of your investment. Please
also carefully read the section entitled “Special Note Regarding Forward-Looking Statements.”

4

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus and our financial statements and other documents and information incorporated by reference in this prospectus contains forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as
amended, that are based on our management’s beliefs and assumptions and on information currently available to our management. All statements other than
present and historical facts and conditions contained in this prospectus, including statements regarding our future results of operations and financial positions,
business strategy, plans and our objectives for future operations, are forward-looking statements. When used in this prospectus, the words “anticipate,”
“believe,” “can,” “could,” “estimate,” “expect,” “intend,” “designed,” “may,” “might,” “plan,” “potential,” “predict,” “objective,” “should,” or the negative of
these and similar expressions identify forward-looking statements. Forward-looking statements include, but are not limited to, statements about:
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

the initiation, timing, progress and results of our clinical trials and preclinical studies, and our research and development programs;
our ability to advance product candidates into, and successfully complete, clinical trials;
the timing of regulatory filings and the likelihood of favorable regulatory outcomes and approvals;
the regulatory treatment of our product candidates;
regulatory developments in the European Union, United States and other countries;
the commercialization of our product candidates, if and once approved;
the pricing and reimbursement of our product candidates, if and once approved;
our ability to contract on commercially reasonable terms with third-party suppliers and manufacturers;
the implementation of our business model and strategy and the development of our product candidates and technology platforms;
the scope of protection we are able to establish, obtain and maintain for intellectual property rights covering our product candidates and technology
and our ability to protect and enforce such rights;
our ability to operate our business without infringing on, misappropriating or otherwise violating the intellectual property rights of others;
the ability of third parties with whom we contract to successfully conduct, supervise and monitor clinical trials for our product candidates;
estimates of our expenses, future revenues, earnings, capital requirements and our needs for additional financing;
the timing and amount of milestone and royalty payments that we may receive under our strategic collaboration agreements;
our ability to obtain additional funding for our operations;
the potential benefits of our strategic collaboration agreements and our ability to enter into future strategic arrangements;
our ability to maintain and establish collaborations or obtain additional funding;
the rate and degree of market acceptance of, and pricing for, our product candidates;
our financial performance;
the impact of COVID-19 or geopolitical events on our business, operations and prospects and on our clinical trials;
our ability to attract and retain key scientific and management personnel;
developments relating to our competitors and our industry, including competing therapies;
the future trading price of the ADSs and impact of securities analysts reports on these prices; and
other risks and uncertainties, including those listed under the caption “Risk Factors.”

Our actual results or performance could differ materially from those expressed in, or implied by, any forward-looking statements relating to those matters.
Accordingly, no assurances can be given that any of the events anticipated by the forward-looking statements will transpire or occur, or if any of them do,
what impact they will have on our results of operations, cash flows or financial condition. It is not possible to predict or identify all such risks. There may be
additional risks that we consider immaterial or which are unknown. Except as required by law, we are under no obligation, and expressly disclaim any
obligation, to update, alter or otherwise revise any forward-looking statement, whether written or oral, that may be made from time to time, whether as a result
of new information, future events or otherwise.
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OFFER STATISTICS AND EXPECTED TIMETABLE
We may offer ordinary shares, ADSs, debt securities and warrants, in one or more offerings, with a total aggregate offering price of up to $300,000,000.
The actual price per ordinary share of the securities that we will offer pursuant hereto will depend on a number of factors that may be relevant as of the time of
offer. See “Plan of Distribution.”
OFFER AND LISTING DETAILS
Our ADSs are currently traded on the Nasdaq Global Select Market, or Nasdaq, under the symbol “MOLN.” The ADSs began trading on Nasdaq on June
16, 2021. We may sell from time to time pursuant to this prospectus (as may be detailed in a prospectus supplement) an indeterminate number of our ordinary
shares, ADSs representing our ordinary shares, various series of debt securities, and warrants to purchase our ordinary shares represented by ADSs, either
individually or in combination with other securities. The actual price per share or per security of the securities that we will offer pursuant hereto will depend
on a number of factors that may be relevant as of the time of offer. See “Plan of Distribution.”
CAPITALIZATION
We intend to include information about our capitalization and indebtedness in prospectus supplements.

USE OF PROCEEDS
Unless otherwise indicated in the applicable prospectus supplement or in any free writing prospectus that we have authorized to be provided to you in
connection with a specific offering, we intend to use any net proceeds from the sale of securities under this prospectus for pipeline development and other
general corporate purposes, including investments, acquisitions, and collaborations, should we choose to pursue any, and working capital. We have not
determined the amounts we plan to spend on any of the areas listed above or the timing of these expenditures. As a result, our management will have broad
discretion to allocate the net proceeds, if any, we receive in connection with securities offered pursuant to this prospectus for any purpose. Pending application
of the net proceeds as described above, we may initially invest the net proceeds in a variety of capital preservation investments, including term deposits, shortterm, investment-grade, interest-bearing instruments and government securities.
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DESCRIPTION OF SHARE CAPITAL AND ARTICLES OF ASSOCIATION
The following description of our share capital and articles of association summarizes our share capital as of the dates indicated and certain provisions of
our articles of association as they are in effect as of the date hereof, respectively. The following summary does not purport to be complete. For a more
complete discussion, please refer to our articles of association, a copy of which can be accessed on our website www.molecularpartners.com.
The Company
We are a Swiss stock corporation (Aktiengesellschaft) organized under the laws of Switzerland. We were incorporated on November 22, 2004. Our principal
executive offices are located at Wagistrasse 14, 8952 Schlieren, Switzerland. We are registered with the commercial register of the Canton of Zurich under
number CHE-112.115.136. Our corporate name is Molecular Partners AG.
Swiss Corporate Law Reform
On June 19, 2020, the Swiss Parliament approved legislation that will modernize certain aspects of Swiss corporate law. Most relevantly, the legislative reform
addresses, among other topics, (i) the modernization and increased flexibility for a stock corporation's capital base, (ii) the strengthening of shareholder rights
and the protection of minorities, (iii) certain changes to financial distress/restructuring measures, (iv) corporate governance and executive compensation
matters (amongst others, the incorporation of the ordinance against excessive compensation in listed stock corporations (OaEC) into the Swiss Code of
Obligations (CO), and (v) certain socio-political topics (e.g., gender representation and disclosure requirements for companies active in the raw materials
sector). Other than with respect to the new rules on gender representation and disclosure requirements for companies active in the raw materials sector, which,
subject to transitional periods, came into effect on January 1, 2021, the new legislation will come into effect on January 1, 2023, with certain transitional
periods as provided for therein. In light of these reforms, certain information set out below will be subject to the changes and modifications pursuant to this
new legislation.
Share Capital
As of December 31, 2021, our issued share capital as recorded in the commercial register of the Canton of Zurich was CHF 3,214,699.20, consisting of
32,146,992 common shares with a nominal value of CHF 0.10 each. As of June 30, 2022, our issued share capital as recorded in the commercial register of the
Canton of Zurich was CHF 3,229,264.80, consisting of 32,292,648 common shares with a nominal value of CHF 0.10 each.
Under our articles of association, in their current version dated April 13, 2022, our board of directors is authorized to increase the share capital at any time on
or before April 13, 2024, by a maximum aggregate amount of CHF 807,316.20 through the issuance of not more than 8,073,162 shares, which would have to
be fully paid-in, with a nominal value of CHF 0.10 each.
Increases in partial amounts are permitted. The board of directors has the power to determine the type of contributions, the issue price and the date on which
the dividend entitlement starts.
The board of directors is also authorized to withdraw or limit pre-emptive rights as described above. This authorization is exclusively linked to the particular
available authorized share capital set out in the respective article. If the period to increase the share capital lapses without having been used by the board of
directors, the authorization to withdraw or to limit the pre-emptive rights lapses simultaneously with such capital.
From January 1, 2018 through June 30, 2022, the number of our issued common shares as recorded in the commercial register of the Canton of Zurich
underwent the following changes:
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2019
Issued shares recorded on January 1, 2019
21,044,062
Reflecting in commercial register on January 22, 2019 of prior issuance of new shares with a nominal value of CHF 0.10 each
issued (but not reflected) in the one-year period ended December 31, 2018 out of conditional share capital
184,531
Issued shares recorded on December 31, 2019
21,228,593
2020
Issued shares recorded on January 1, 2020
21,228,593
Reflecting in commercial register on January 20, 2020 of prior issuance of new shares with a nominal value of CHF 0.10 each
issued (but not reflected) in the one-year period ended December 31, 2019 out of conditional share capital
372,599
Issuance in an accelerated bookbuilding transaction of new shares with a nominal value of CHF 0.10 each on July 8, 2020 out of
authorized share capital immediately reflected in the commercial register on July 8, 2020
5,528,089
Issuance of new shares with a nominal value of CHF 0.10 each to Novartis Pharma AG on October 28, 2020 out of conditional
share capital, immediately reflected in commercial register on October 28, 2020
1,739,130
Issued shares recorded on December 31, 2020
28,868,411
2021
Issued shares recorded on January 1, 2021
28,868,411
Reflecting in commercial register on January 20, 2021 of prior issuance of new shares with a nominal value of CHF 0.10 each
issued (but not reflected) in the one-year period ended December 31, 2020 out of conditional share capital
278,581
Issued shares recorded on April 30, 2021
29,146,992
Issuance for our US IPO of new shares with a nominal value of CHF 0.10 each on June 16, 2021 out of authorized share capital
immediately reflected in the commercial register on June 16, 2021
3,000,000
Issued shares recorded on December 31, 2021
32,146,992
2022
Issued shares recorded on January 1, 2022
32,146,992
Reflecting in commercial register on January 20, 2022 of prior issuance of new shares with a nominal value of CHF 0.10 each
issued (but not reflected) in the one-year period ended December 31, 2021 out of conditional share capital
145,656
Issued shares recorded on May 1, 2022
32,292,648
History of Securities Issuances
From January 1, 2019 through June 30, 2022, the events set out above and further described below have changed our issued share capital and, in parallel, the
number of our issued common shares, in each case as recorded in the commercial register of the Canton of Zurich.
•On January 22, 2019, our share capital was increased by CHF 18,453.10 through the issuance of 184,531 new shares with a nominal value of CHF 0.10 each.
These shares had been issued out of conditional share capital (but were not recorded in the commercial register until January 22, 2019) in the one-year
period ended December 31, 2018, based on the resolution of the general meeting of shareholders held on October 6, 2014 regarding a conditional capital
increase of up to CHF 400,000 through the issuance of up to 4,000,000 registered shares with a nominal value of CHF 0.10 (to be fully paid in) each. Our
articles of incorporation were amended accordingly to reflect the new share capital.
•On January 20, 2020, our share capital was increased by CHF 37,259.90 through the issuance of 372,599 new shares with a nominal value of CHF 0.10 each.
These shares had been issued out of conditional share capital (but were not recorded in the commercial register until January 20, 2020) in the one-year
period ended December 31, 2019, based on the resolution of the general meeting of shareholders held on October 6, 2014 regarding a conditional capital
increase of up to CHF 400,000 through the issuance of up to 4,000,000 registered shares with a nominal value of CHF 0.10 (to be fully paid in) each. Our
articles of incorporation were amended accordingly to reflect the new share capital.
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•On July 8, 2020, our share capital was increased by CHF 552,808.90 through the issuance of 5,528,089 new shares with a nominal value of CHF 0.10 each.
These shares were issued out of authorized share capital based on the resolution of the general meeting of shareholders held on April 29, 2020 regarding
an authorized share capital increase of up to CHF 565,986 through the issuance of up to 5,659,860 registered shares with a nominal value of CHF 0.10 (to
be fully paid in) each on or before April 29, 2022. The new shares were placed with institutional investors in an accelerated bookbuilding transaction,
under withdrawal of statutory pre-emptive rights of existing shareholders. Our articles of incorporation were amended accordingly to reflect the new share
capital.
•On October 28, 2020, our share capital was increased by CHF 173,913.00 through the issuance of 1,739,130 new shares with a nominal value of CHF 0.10
each. These shares were issued out of conditional share capital based on the resolution of the general meeting of shareholders held on October 6, 2014
regarding a conditional capital increase of up to CHF 400,000 through the issuance of up to 4,000,000 registered shares with a nominal value of CHF 0.10
(to be fully paid in) each. The new shares were issued to Novartis Pharma AG in connection with an option and equity rights agreement providing for a
collaboration to develop, manufacture and commercialize certain product candidates and/or therapies. Our articles of incorporation were amended
accordingly to reflect the new share capital.
•On January 20, 2021, our share capital was increased by CHF 27,858.10 through the issuance of 278,581 new shares with a nominal value of CHF 0.10 each.
These shares had been issued out of conditional share capital (but were not recorded in the commercial register until January 20, 2021) in the one-year
period ended December 31, 2020, based on the resolution of the general meeting of shareholders held on October 6, 2014 regarding a conditional capital
increase of up to CHF 400,000 through the issuance of up to 4,000,000 registered shares with a nominal value of CHF 0.10 (to be fully paid in) each. Our
articles of incorporation were amended accordingly to reflect the new share capital.
•On June 16, 2021, our share capital was increased by CHF 300,000.00 through the issuance of 3,000,000 new shares with a nominal value of CHF 0.10 each.
These shares were issued out of authorized share capital based on the resolution of the general meeting of shareholders held on April 21, 2021 regarding
an authorized share capital increase of up to CHF 728,675 through the issuance of up to 7,286,750 registered shares with a nominal value of CHF 0.10 (to
be fully paid in) each on or before April 21, 2023. These 3,000,000 new shares issued under withdrawal of statutory pre-emptive rights of existing
shareholders, are underlying the 3,000,000 American Depositary Shares created within the framework of the IPO of the Company on the Nasdaq Global
Selected Market that were placed with institutional investors. Our articles of incorporation were amended accordingly to reflect the new share capital.
•On January 20, 2022, our share capital was increased by CHF 14,565.60 through the issuance of 145,656 new shares with a nominal value of CHF 0.10 each.
These shares had been issued out of conditional share capital (but were not recorded in the commercial register until January 20, 2022) in the one-year
period ended December 31, 2021, based on the resolution of the general meeting of shareholders held on October 6, 2014 regarding a conditional capital
increase of up to CHF 400,000 through the issuance of up to 4,000,000 registered shares with a nominal value of CHF 0.10 (to be fully paid in) each. Our
articles of incorporation were amended accordingly to reflect the new share capital.
Articles of Association
Under our articles of association, our board of directors is authorized to increase the share capital at any time on or before April 13, 2024, by a maximum
aggregate amount of CHF 807,316.20 through the issuance of not more than 8,073,162 shares, which would have to be fully paid-in, with a nominal value of
CHF 0.10 each. Increases in partial amounts are permitted. The board of directors has the power to determine the type of contributions, the issue price and the
date on which the dividend entitlement starts.
The board of directors is also authorized to withdraw or limit pre-emptive rights as described above. This authorization is exclusively linked to the particular
available authorized share capital set out in the respective article. If the period to increase the share capital lapses without having been used by the board of
directors, the authorization to withdraw or to limit the pre-emptive rights lapses simultaneously with such capital.
Our share capital may be increased by a (following the transactions set out in "—History of Securities Issuances", residual) maximum aggregate amount of
CHF 161,502.10 through the issuance of not more than 1,615,021 common shares, which would need to be fully paid-in, with a nominal value of CHF 0.10
each, through the direct or indirect issuance of shares, options or pre-emptive rights thereof granted to employees and members of our board of directors as
well as to members of any advisory boards. Shares, options or pre-emptive rights thereof shall be issued in accordance with one or more participation plans
and/or policies to be issued by our board of directors and in accordance with our articles of association.
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In addition, our share capital may be increased by a (following the transactions set out in "—History of Securities Issuances," residual) maximum aggregate
amount of CHF 226,087 through the issuance of up to 2,260,870 fully paid up shares with a nominal value of CHF 0.10 each through the exercise or
mandatory exercise of conversion, exchange, option, warrant or similar rights for the subscription of shares granted to shareholders or third parties alone or in
connection with bonds, notes, options, warrants or other securities or contractual obligations by us or any of our group companies.
Certain Important Provisions of our Articles of Association, Organizational Rules and Swiss Law
The following is a summary of certain important provisions of our articles of association, organizational rules and certain related provisions of Swiss law.
Please note that this is only a summary and as such is not, is not intended to be and does not purport to be exhaustive. For a more complete discussion, please
refer to our articles of association and organizational rules.
On June 19, 2020, the Swiss Parliament approved legislation that will modernize certain aspects of Swiss corporate law. Most relevantly, the legislative reform
addresses, among other topics, (i) the modernization and increased flexibility for a stock corporation’s capital base, (ii) the strengthening of shareholder rights
and the protection of minorities, (iii) certain changes to financial distress/restructuring measures, (iv) corporate governance and executive compensation
matters (amongst others, the incorporation of the ordinance against excessive compensation in listed stock corporations (OaEC) into the Swiss Code of
Obligations (CO), and (v) certain socio-political topics (e.g., gender representation and disclosure requirements for companies active in the raw materials
sector). Other than with respect to the new rules on gender representation and disclosure requirements for companies active in the raw materials sector, which,
subject to transitional periods, came into effect on January 1, 2021, the new legislation will come into effect on January 1, 2023 with certain transitional
periods as provided for therein. In light of these reforms, certain sub-sections discussed in more detail below will be subject to the changes and modifications
pursuant to this new legislation.
Ordinary Capital Increase, Authorized and Conditional Share Capital
Under Swiss law, we may increase our share capital (Aktienkapital) with a resolution of the general meeting of shareholders (ordinary capital increase) that
must be carried out by the board of directors within three months in order to become effective. In case of a subscription and increase against contributions in
cash, a resolution passed by an absolute majority of the votes represented at the general meeting of shareholders is required. In the case of a subscription and
increase against contributions in kind or to fund acquisitions in kind, when shareholders' statutory pre-emptive rights are withdrawn or where transformation
of reserves into share capital is involved, a resolution passed by two-thirds of the votes represented at a general meeting of shareholders and the absolute
majority of the nominal value of the shares represented is required.
Furthermore, under the Swiss Code of Obligations, or the CO, our shareholders, by a resolution passed by two-thirds of the votes represented at a general
meeting of shareholders and the absolute majority of the nominal amount of the shares represented, may empower the board of directors to issue shares of a
specific aggregate nominal amount up to a maximum of 50% of the existing issued share capital in the form of:
•
•

conditional capital (bedingtes Kapital) for the purpose of issuing shares in connection with, among other things, (i) options and conversion rights
granted in connection with warrants and convertible bonds of the Company or one of our subsidiaries or (ii) grants of rights to employees, members
of the board of directors or consultants or subsidiaries to subscribe for new shares (conversion or option rights); and/or
authorized capital (genehmigtes Kapital) to be utilized by the board of directors within a period determined by the shareholders but not exceeding
two years from the date of the shareholder approval. Our current authorized capital was most recently approved on the annual shareholders' meeting
held on April 13, 2022 and will thus expire on April 13, 2024. See "Our Authorized Share Capital."

Pre-emptive Rights
Pursuant to the CO, shareholders have pre-emptive rights (Bezugsrechte) to subscribe for newly issued shares. With respect to conditional capital in
connection with the issuance of conversion rights, convertible bonds or similar debt instruments, shareholders have advance subscription rights
(Vorwegzeichnungsrechte) for the subscription of these instruments.
A resolution passed at a general meeting of shareholders by two-thirds of the votes represented and the absolute majority of the nominal value of the shares
represented may authorize the board of directors to withdraw or limit pre-emptive rights and/or advance subscription rights in certain circumstances.
If pre-emptive rights are granted, but not exercised, the board of directors may allocate the pre-emptive rights as it elects.
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With respect to our authorized share capital, the board of directors is authorized by our articles of association to withdraw or limit the pre-emptive rights of
shareholders, and to allocate them to certain shareholders and third parties if the shares are to be used:
•
•
•
•
•
•

for the acquisition of companies, part of companies or participations, for the acquisition of products, intellectual property or licenses or for
investment projects or for the financing or refinancing of such transactions through a placement of shares;
for the purpose of broadening the shareholder constituency or in connection with a listing of shares on domestic or foreign stock exchanges;
if the issue price of the new shares is determined by reference to the market price;
for purposes of granting an over-allotment option (greenshoe) of up to 20% of the total number of shares in a placement or sale of shares to the
respective initial purchaser or underwriters;
following a shareholder or a group of shareholders acting in concert having accumulated shareholdings in excess of 15% of the share capital
registered in the commercial register without having submitted to the other shareholders a takeover offer recommended by the board of directors;
for the defense of an actual, threatened or potential takeover bid, in relation to which the board of directors, upon consultation with an independent
financial advisor retained by it, has not recommended to the shareholders acceptance on the basis that the board of directors has not found the
takeover bid to be financially fair to the shareholders.

The board of directors may permit pre-emptive rights that have been granted but not exercised to expire or it may place these rights respectively the shares as
to which pre-emptive rights have been granted but not exercised, at market conditions or use them for other purposes in the interest of the Company. Any
shares for which the granted preferential subscription rights have not been exercised will be at the disposal of the board of directors, who may sell them at
market conditions or use them for other purposes in the interest of the Company.
Our Authorized Share Capital
Under our articles of association, our board of directors is authorized to increase the share capital at any time on or before April 13, 2024, by a maximum
aggregate amount of CHF 807,316.20 through the issuance of not more than 8,073,162 shares, which would have to be fully paid-in, with a nominal value of
CHF 0.10 each.
Increases in partial amounts are permitted. The board of directors has the power to determine the type of contributions, the issue price and the date on which
the dividend entitlement starts.
The board of directors is also authorized to withdraw or limit pre-emptive rights as described above. This authorization is exclusively linked to the particular
available authorized share capital set out in the respective article. If the period to increase the share capital lapses without having been used by the board of
directors, the authorization to withdraw or to limit the pre-emptive rights lapses simultaneously with such capital.
Our Conditional Share Capital
Our share capital may be increased by a (following the transactions set out in "—History of Securities Issuances", residual) maximum aggregate amount of
CHF 161,502.10 through the issuance of not more than 1,615,021 common shares, which would need to be fully paid-in, with a nominal value of CHF 0.10
each, through the direct or indirect issuance of shares, options or pre-emptive rights thereof granted to employees and members of our board of directors as
well as to members of any advisory boards. Shares, options or pre-emptive rights thereof shall be issued in accordance with one or more participation plans
and/or policies to be issued by our board of directors and in accordance with our articles of association.
In addition, our share capital may be increased by a (following the transactions set out in "—History of Securities Issuances", residual) maximum aggregate
amount of CHF 226,087 through the issuance of up to 2,260,870 fully paid up shares with a nominal value of CHF 0.10 each through the exercise or
mandatory exercise of conversion, exchange, option, warrant or similar rights for the subscription of shares granted to shareholders or third parties alone or in
connection with bonds, notes, options, warrants or other securities or contractual obligations by us or any of our group companies.
The pre-emptive rights and advance subscription rights of our shareholders are excluded in connection with the issuance of any shares, options or pre-emptive
rights under our conditional share capital.
Uncertificated Securities
Our shares are uncertificated securities (Wertrechte, within the meaning of article 973c of the CO) and, when administered by a custodian (Verwahrungsstelle,
within the meaning of the Federal Act on Intermediated Securities, or FISA), and credited to one or more securities deposit account (Effektenkonto), qualify as
intermediated securities (Bucheffekten, within the meaning of the FISA). In accordance with article 973c of the CO, we maintain a non-public register of
uncertificated securities (Wertrechtebuch). We may at any time without the approval of our
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shareholders and at our cost convert shares issued as uncertificated securities into another form (including global certificates) or convert shares issued in one
form into another form. Following the entry in the share register, a shareholder may at any time request from us a written confirmation in respect of the shares
held by such shareholder. Shareholders are not entitled, however, to request the printing and delivery of certificates or the conversion of the shares in one form
into another form. We may print and deliver certificates for shares at any time.
Securities Exercisable for Common Shares
Equity Incentives
We believe that our ability to grant incentive awards is a valuable and necessary compensation tool that allows us to attract and retain the best available
personnel for positions of substantial responsibility, provides additional incentives to directors, executive officers, and employees and promotes the success of
our business. Historically, we have granted several different equity incentive instruments to our directors, employees and other service providers, including:
•
•
•

Restricted Share Units, or RSUs, granted to our directors;
Performance Share Units, or PSUs, granted to our executive officers and employees; and
share options granted to employees, directors and selected advisors.

Our articles of association authorize the board of directors to issue one or more participation plans and/or policies. An amendment or renewal of the relevant
provision in our articles of association must be approved by an absolute majority of the votes represented at the general meeting of shareholders. Once our
board of directors' authority is approved by our shareholders, the maximum aggregate amounts of the variable compensation elements actually granted to the
directors and executive officers must be approved by an absolute majority of the votes represented at the general meeting of shareholders and shall continue
for the duration of the current financial year. Compensation may be paid out prior to approval by the general meeting of shareholders subject to subsequent
approval. If the general meeting of shareholders does not approve a proposal of the board of directors, the board of directors must newly determine the
maximum aggregate amount or maximum partial amounts taking into account all relevant factors and submit such amounts for approval to the same general
meeting of shareholders, to an extraordinary general meeting of shareholders or to the next ordinary general meeting of shareholders.
Share Options
Prior to our initial public offering on SIX Swiss Exchange on November 5, 2014, which we refer to as our Swiss IPO, our board of directors established three
share option plans: (i) the Employee Share Option Plan 2007, or ESOP 2007, (ii) the Employee Share Option Plan 2009, or ESOP 2009, and (iii) the
Employee Share Option Plan 2014, or ESOP 2014, with similar features as the ESOP 2009, but no longer providing for accelerated vesting of options in the
event of our Swiss IPO. Each option entitles its holder to purchase one of our shares at the pre-defined exercise price. The number of options granted to each
participant was determined by the board of directors based on a participant’s position and level of responsibility. As a rule, the options vested quarterly over a
four-year period. At the end of the option term, the unexercised options expire without value.
As of March 31, 2022, an aggregate of 285,925 options were outstanding under the ESOP 2009 and ESOP 2014, together. As of March 31, 2022, all of the
outstanding options were fully vested.
Following our Swiss IPO, no further grants were made under any of the ESOP programs, and we do not intend to make any further grants under any of these
plans in the future. For additional information, see Note 18 to our consolidated financial statements as of and for the year ended December 31, 2021.
Restricted Share Units (RSUs)
Under the LTI Plans, described in “-Long-Term Incentive Plans” below, members of our board of directors are eligible to be granted RSUs. RSUs are
contingent rights to receive a certain number of our shares at the end of a three-year blocking period. RSUs vest over a one-year period from their date of
grant, following the lapse of which they are no longer subject to forfeiture if a member of our board resigns. The number of shares to be received is not
variable, i.e., the number of shares does not depend on the achievement of certain pre-defined performance metrics. In certain circumstances, including a
change of control, a full or partial early vesting of the RSUs may occur.
As of March 31, 2022, 95,635 RSUs were outstanding.
Performance Share Units (PSUs)
Under the LTI Plans, described in “-Long-Term Incentive Plans” below, executive officers and employees are eligible to be granted PSUs. PSUs are contingent
rights to receive a variable number of our shares either in aggregate at the end of a three-year cliff-vesting period or in annual installments over a three-year
vesting period. The number of PSUs granted to a plan participant is calculated by dividing the CHF amount approved for the
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respective individual by the fair value of each PSU at the grant date based on the average share price in the two months preceding the grant date. While the
PSUs are designed to allow the beneficiaries to participate in the long-term share price development, the number of shares to be earned in relation to a PSU
depends on (i) the achievement of annual corporate goals for the respective year, (ii) the achievement of long-term value-driving milestones outside of such
corporate goals during such year and (iii) the development of the share price of the Company. In accordance with these parameters, the number of shares to be
issued based on the PSUs can be between zero and 120% of the number of PSUs granted. Even after the determination of goal achievement, participants may
lose their entitlements in full or in part depending on certain conditions relating to their employment. In certain circumstances, including a change of control, a
full or partial accelerated vesting of the PSUs may occur.
As of March 31, 2022, 547,339 PSUs were outstanding.
Long-Term Incentive Plans
Our long-term incentive plans established in March of 2015, March of 2016, March of 2017, March of 2018, March of 2019, March of 2020, March of 2021
and March of 2022, respectively, which we collectively refer to as the LTI Plans, are rolled out annually. This allows our board of directors to review and
adjust the terms and targets of the LTI Plans on an annual basis. Employees generally receive the grants on April 1 of each calendar year. With respect to
members of the Management Board, the annual grants are usually made on April 1 subject to approval of the ordinary shareholders’ meeting at which the
necessary amounts for variable compensation are approved by the shareholders. With respect to members of our board of directors, the annual grants are made
following the ordinary shareholders’ meeting, at which the necessary amounts for variable compensation are approved by the shareholders.
General Meeting of Shareholders
The general meeting of shareholders is our supreme corporate body. Under Swiss law, ordinary and extraordinary general meetings of shareholders may be
held. Under Swiss law, an ordinary general meeting of shareholders must be held annually within six months after the end of a corporation’s financial year. In
our case, this means on or before June 30 of any calendar year.
The following powers are vested exclusively in the general meeting of shareholders:
•
•
•
•
•
•
•

adoption and amendment of our articles of association;
election of the members of the board of directors, the chairperson of the board of directors, the members of the compensation committee, the
independent voting rights representative and the auditors;
approval of the annual management report and the consolidated financial statements and approval of the annual financial statements and decision on
the allocation of profits shown on the balance sheet, in particular with regard to dividends;
approval of the compensation of the board of directors and of the executive management pursuant to article 28 of our articles of association;
granting discharge to the members of the board of directors and the persons entrusted with the executive management;
dissolving the Company with or without liquidation; and
passing of resolutions as to all matters reserved by law or under our articles of association to the authority of the general meeting of shareholders.

An extraordinary general meeting of shareholders may be called by a resolution of the board of directors or, under certain circumstances, by our auditor,
liquidator or the representatives of bondholders, if any. In addition, the board of directors is required to convene an extraordinary general meeting of
shareholders if shareholders representing at least 10% of the share capital request such general meeting of shareholders in writing. Such request must set forth
the items to be discussed and the proposals to be acted upon. The board of directors must convene an extraordinary general meeting of shareholders and
propose financial restructuring measures if, based on our stand-alone annual statutory balance sheet, half of our share capital and reserves are not covered by
our assets.
Voting and Quorum Requirements
Shareholder resolutions and elections (including elections of members of the board of directors) require the affirmative vote of the absolute majority of the
votes represented at the general meeting of shareholders, unless otherwise stipulated by law or our articles of association.
Under Swiss corporate law and our articles of association, a resolution of the general meeting of the shareholders passed by two-thirds of the votes represented
at the meeting, and the absolute majority of the nominal value of the shares represented is required for:
•
•
•

the amendment or modification of the purpose of the company;
the creation of shares with privileged voting rights;
the restriction on the transferability of shares and the cancellation of such restriction;
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•
•
•
•
•

an authorized or conditional increase of the share capital;
an increase of the share capital through the conversion of capital surplus, through contribution in kind or for purposes of an acquisition of assets, or
the granting of special privileges;
the limitation or withdrawal of pre-emptive rights;
the relocation of the registered office of the company; and
the dissolution of the company.

As a rule, the same voting requirements apply to resolutions regarding transactions among corporations based on Switzerland’s Federal Act on Mergers,
Demergers, Transformations and the Transfer of Assets of 2003, as amended, or the Swiss Merger Act (including a merger, demerger or conversion of a
corporation). See “Compulsory Acquisitions; Appraisal Rights.”
In accordance with Swiss law and generally accepted business practices, our articles of association do not provide for quorum requirements generally
applicable to general meetings of shareholders. To this extent, our practice varies from the requirement of Nasdaq Listing Rule 5620(c), which requires an
issuer to provide in its bylaws for a generally applicable quorum, and that such quorum may not be less than one-third of the outstanding voting shares.
Notice
General meetings of shareholders must be convened by the board of directors at least twenty days before the date of the meeting. The general meeting of
shareholders is convened by way of a notice appearing in our official publication medium, currently the Swiss Official Gazette of Commerce. Registered
shareholders may also be informed by mail. The notice of a general meeting of shareholders must state the items on the agenda, the proposals to be acted upon
and, in case of elections, the names of the nominated candidates. Except in the limited circumstances listed below, a resolution may not be passed at a general
meeting without proper notice. This limitation does not apply to proposals to convene an extraordinary general meeting of shareholders or to initiate a special
investigation. No previous notification is required for proposals concerning items included in the agenda or for debates that do not result in a vote.
The owners or representatives of all of our shares may, if no objection is raised, hold a general meeting of shareholders without complying with the formal
requirements for convening general meetings of shareholders (a universal meeting). This universal meeting of shareholders may discuss and pass binding
resolutions on all matters within the purview of the ordinary general meeting of shareholders, provided that the owners or representatives of all the shares are
present at the meeting.
Agenda Requests
Pursuant to Swiss law, one or more shareholders whose combined shareholdings represent the lower of (1) one tenth of the share capital or (2) an aggregate
nominal value of at least CHF 1,000,000, may request that an item be included on the agenda for a general meeting of shareholders. To be timely, the
shareholder’s request must be received by us at least 45 calendar days in advance of the meeting.
Our business report, the compensation report and the auditor’s report must be made available for inspection by the shareholders at our registered office no
later than 20 days prior to the ordinary general meeting. Shareholders of record must be notified of this in writing.
Shareholder Proposals
Under Swiss statutory law, at any general meeting of shareholders any shareholder may put proposals to the meeting if the proposal is part of an agenda item.
In addition, even if the proposal is not part of any agenda item, any shareholder may propose to the meeting to convene an extraordinary general meeting of
shareholders or to have a specific matter investigated by means of a special audit where this is necessary for the proper exercise of shareholders’ rights.
Voting Rights
Each of our shares entitles a holder to one vote. The shares are not divisible. The right to vote and the other rights of share ownership may only be exercised
by shareholders (including any nominees) or usufructuaries who are entered in our share register at cut-off date determined by the board of directors. Those
entitled to vote in the general meeting of shareholders may be represented by the independent proxy holder (annually elected by the general meeting of
shareholders), another registered shareholder or third person with written authorization to act as proxy or the shareholder’s legal representative.
Dividends and Other Distributions
Our board of directors may propose to shareholders that a dividend or other distribution be paid but cannot itself authorize the distribution. Under our articles
of association, dividend payments require a resolution passed by an
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absolute majority of the votes represented at a general meeting of shareholders. In addition, our auditors must confirm that the dividend proposal of our board
of directors conforms to Swiss statutory law and our articles of association.
Under Swiss law, we may pay dividends only if we have sufficient distributable profits brought forward from the previous business years, or if we have
distributable reserves, each as evidenced by our audited stand-alone statutory balance sheet prepared pursuant to Swiss law, and after allocations to reserves
required by Swiss law and the articles of association have been deducted. We may not be permitted to pay interim dividends out of profit of the current
business year.
Distributable reserves are booked either as “retained earnings” or as reserves from capital contributions. Under the CO, if our general reserves amount to less
than 20% of our share capital recorded in the commercial register (i.e., 20% of the aggregate nominal value of our issued capital), then at least 5% of our
annual profit must be retained as general reserves. In addition, if our general reserves amount to less than 50% of our share capital, 10% of the amounts
distributed beyond payment of a dividend of 5% must be retained as general reserves. The CO permits us to accrue additional general reserves. Further, a
purchase of our own shares (whether by us or a subsidiary) reduces the distributable reserves in an amount corresponding to the purchase price of such own
shares. Finally, the CO under certain circumstances requires the creation of revaluation reserves which are not distributable.
Distributions out of issued share capital (i.e. the aggregate nominal value of our issued shares) are not allowed and may be made only by way of a share
capital reduction. Such a capital reduction requires a resolution passed by an absolute majority of the votes represented at a general meeting of shareholders.
The resolution of the shareholders must be recorded in a public deed and a special audit report must confirm that claims of our creditors remain fully covered
despite the reduction in the share capital recorded in the commercial register. Upon approval by the general meeting of shareholders of the capital reduction,
the board of directors must give public notice of the capital reduction resolution in the Swiss Official Gazette of Commerce three times and notify creditors
that they may request, within two months of the third publication, satisfaction of or security for their claims. The reduction of the share capital may be
implemented only after expiration of this time limit. Pursuant to the revised CO, the board of directors must give public notice of the capital reduction in the
Swiss Official Gazette of Commerce (Schweizerisches Handelsamtsblatt) only once (instead of three times) and notify the Company's creditors that they may
request, within thirty days of the publication (instead of two months of the third publication as under the current law), satisfaction of, or security for, their
claims. The revised CO is expected to enter into force in 2023.
Inspection of Books and Records
Under the CO, a shareholder has a right to inspect our share register with respect to his, her or its own shares and otherwise to the extent necessary to exercise
his, her or its shareholder rights. No other person has a right to inspect our share register. Our books and correspondence may be inspected with the express
authorization of the general meeting of shareholders or by resolution of the board of directors and subject to the safeguarding of our business secrets. See
“Comparison of Shareholder Rights—Inspection of Books and Records.”
Special Investigation
If the shareholders’ inspection rights as outlined above prove to be insufficient in the judgment of the shareholder, any shareholder may propose to the general
meeting of shareholders that specific facts be examined by a special examiner in a special investigation. If the general meeting of shareholders approves the
proposal, we or any shareholder may, within 30 calendar days after the general meeting of shareholders, request a court sitting at our registered office
(currently in Schlieren, Switzerland) to appoint a special examiner. If the general meeting of shareholders rejects the request, one or more shareholders
representing at least 10% of the share capital or holders of shares in an aggregate nominal value of at least CHF 2,000,000 may request that the court appoint a
special examiner. The court will issue such an order if the petitioners can demonstrate that the board of directors, any member of the board of directors or our
executive management infringed the law or our articles of association and thereby caused damages to us or the shareholders. The costs of the investigation
would generally be allocated to us and only in exceptional cases to the petitioners.
Shareholders’ Rights to Bring Actions for the Benefit of the Company
According to the CO, an individual shareholder may bring an action, in its own name and for the benefit of the Company, against the Company’s directors,
officers or liquidators for the recovery of any losses we have suffered as a result of the intentional or negligent breach by such directors, officers or liquidators
of their duties.

Compulsory Acquisitions; Appraisal Rights
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Business combinations and other transactions that are governed by the Swiss Merger Act (i.e., mergers, demergers, conversion of a corporation and certain
asset transfers) are binding on all shareholders. A statutory merger or demerger requires approval of two-thirds of the votes represented at a general meeting of
shareholders and the absolute majority of the nominal value of the shares represented at such meeting.
If a transaction under the Swiss Merger Act receives all of the necessary consents, all shareholders are compelled to participate in such transaction.
Swiss corporations may be acquired by an acquirer through the direct acquisition of shares. The Swiss Merger Act provides for the possibility of a so-called
“cash-out” or “squeeze-out” merger if 90% of the shareholders of the transferring company who are entitled to vote give their consent. In these limited
circumstances, minority shareholders of the corporation being acquired may be compensated in a form other than through shares of the acquiring corporation
(for instance, through cash or securities of a parent corporation of the acquiring corporation or of another corporation).
For business combinations effected in the form of a statutory merger or demerger and subject to Swiss law, the Swiss Merger Act provides that if equity rights
have not been adequately preserved or compensation payments in the transaction are not adequate, a shareholder may request the competent court to determine
an adequate amount of compensation. Shareholders who consider their equity rights not to have been adequately preserved or the compensation received or to
be received to be inadequate are entitled to exercise appraisal rights in accordance with the Swiss Merger Act by filing a suit against the surviving corporation
with the competent Swiss civil court at the registered office of the surviving corporation or of the transferring corporation. The suit must be filed within two
months after the merger or demerger resolution has been published in the Swiss Official Gazette of Commerce. If such a suit is filed, the court must assess
whether the equity rights have been adequately preserved or the compensation paid or to be paid to the shareholders is adequate compensation and, should the
court consider it to be inadequate, determine any additional adequate compensation. A decision issued by a competent court in this respect can be acted upon
by any person who has the same legal status as the claimant. The filing of an appraisal suit will not prevent completion of the merger or demerger.
In addition, under Swiss law, the sale of all or substantially all of our assets may be construed as a de facto dissolution of the Company, and consequently
require the approval of two-thirds of the votes represented at a general meeting of shareholders and the absolute majority of the nominal value of the shares
represented at such meeting. Whether a shareholder resolution is required depends on the particular transaction, and the following circumstances are generally
deemed relevant in this respect:
•
•
•

a core part of the company’s business is sold without which it is economically impracticable or unreasonable to continue to operate the remaining
business;
the company’s assets, after the divestment, are not invested in accordance with the company’s business purpose set forth in its articles of association;
and
the proceeds of the divestment are not earmarked for reinvestment in accordance with the company’s business purpose but, instead, are intended for
distribution to the company’s shareholders or for financial investments unrelated to the company’s business.

Board of Directors
Number of Directors; Election
Our articles of association provide that our board of directors shall consist of a minimum of three members and a maximum of eleven members.
The members of our board of directors and the chairperson are elected annually by the general meeting of shareholders for a term of office until completion of
the next annual general meeting of shareholders and are eligible for re-election. Each member of our board of directors must be elected individually.
Powers
The board of directors has the following non-delegable and inalienable powers and duties:
•
•
•
•
•
•

the ultimate direction of the business of the company and the issuance of the necessary instructions;
the determination of the organization of the company;
the administration of accounting, financial control and financial planning;
the appointment and removal of the persons entrusted with executive management and their representation of the company;
the ultimate supervision of the persons entrusted with management of the company, specifically in view of their compliance with the law, these
articles of association, the regulations and directives;
the preparation of the business report, the compensation report and the general meetings of shareholders as well as the implementation of the
resolutions adopted by the general meetings of shareholders;
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•
•
•
•
•

the adoption of resolutions regarding the subsequent payment of capital with respect to non-fully paid up shares and the amendments to the articles of
association related thereto;
the adoption of resolutions concerning an increase of the share capital to the extent that such power is vested in the board of directors (article 651
paragraph 4 CO) and of resolutions concerning the confirmation of capital increases and corresponding amendments to the Articles of Incorporation,
as well as the preparation of the required report on the capital increase;
the non-delegable and inalienable duties and powers of the board of directors pursuant to the Merger Act;
the notification of the court if liabilities exceed assets; and
any other matter reserved to the board of directors by the law or the articles of association.

The board of directors may, while retaining such non-delegable and inalienable powers and duties, delegate some of its powers, in particular direct
management, to a single or to several of its members, managing directors, committees or to third parties who need be neither members of the board of
directors nor shareholders. Pursuant to Swiss law, details of the delegation must be set in the organizational rules issued by the board of directors. The
organizational rules may also contain other procedural rules such as quorum requirements.
Indemnification of Executive Management and Directors
In addition, under general principles of Swiss employment law, an employer may be required to indemnify an employee against losses and expenses incurred
by such employee in the proper execution of his or her duties under the employment agreement with the employer. See the section of this prospectus entitled
“Comparison of Shareholder Rights—Indemnification of Directors and Executive Committee and Limitation of Liability.”
We intend to enter into indemnification agreements with each of the members of our board of directors and executive management.
We have entered into indemnification agreements with each of our directors and executive officers. See the section of this prospectus entitled “-Limitation of
Liability and Indemnification” below.
Conflict of Interest, Management Transactions
Swiss law does not have a specific provision regarding conflicts of interest. However, the CO contains a provision that requires our directors and executive
management to safeguard the company’s interests and imposes a duty of loyalty and duty of care on our directors and executive management. This rule is
generally understood to disqualify directors and executive management from participation in decisions that directly affect them. Our directors and executive
officers are personally liable to us for breach of these provisions. In addition, Swiss law contains provisions under which directors and all persons engaged in
the company’s management are liable to the company, each shareholder and the company’s creditors for damages caused by an intentional or negligent
violation of their duties. Furthermore, Swiss law contains a provision under which payments made to any of the company’s shareholders or directors or any
person associated with any such shareholder or director, other than payments made at arm’s length, must be repaid to the company if such shareholder, director
or associated person acted in bad faith.
Our Code of Conduct and organizational rules also cover a broad range of matters, including the handling of conflicts of interest.
Principles of the Compensation of the Board of Directors and the Executive Management
Pursuant to Swiss law, our shareholders must annually approve the compensation of the board of directors and the persons whom the board of directors has,
fully or partially, entrusted with our management, which we refer to as our “executive management”. The board of directors is responsible for the annual
preparation of a written compensation report in accordance with Swiss law and the Ordinance against Excessive Compensation in Stock Exchange Listed
Companies, or the Ordinance. Our statutory auditor conducts an audit of the compensation report as required by article 17 of the Ordinance in accordance with
Swiss law and Swiss auditing standards. The compensation report must disclose all compensation, loans and other forms of indebtedness granted by us,
directly or indirectly, to current or former members of the board of directors and executive management to the extent related to their former role or not on
customary market terms.
The disclosure concerning compensation, loans and other forms of indebtedness must include:
•
•

the aggregate amount for the board of directors as well as the particular amount for each member of the board of directors, specifying the name and
function of each respective person; and
the aggregate amount for the executive management as well as the particular amount for the member of the executive management with the highest
compensation, specifying the name and function of such member.

Certain forms of compensation are prohibited for members of our board of directors and executive management, such as:
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•
•
•
•
•

severance payments provided for either contractually or in the articles of association (compensation due during the notice period before termination
of a contractual relationship does not qualify as severance payment);
advance compensation;
incentive fees for the acquisition or transfer of corporations or parts thereof by us or by companies being, directly or indirectly, controlled by the us;
loans, other forms of indebtedness, pension benefits not based on occupational pension schemes and performance-based compensation not provided
for in the articles of association; and
equity securities and conversion and option rights awards not provided for in the articles of association.

Compensation to members of the board of directors and executive management for activities in entities that are, directly or indirectly, controlled by us is
prohibited if the compensation (1) would have been prohibited if it was paid directly by us, (2) is not provided for in our articles of association and (3) has not
been approved by the general meeting of shareholders.
Our shareholders annually vote on the proposals of the board of directors with respect to:
•
•

the maximum aggregate amount of compensation of the board of directors until the next annual general meeting; and
the maximum aggregate amount of compensation of the executive management for the following financial year.

The board of directors may submit for approval at the general meeting of shareholders deviating or additional proposals relating to the same or different
periods.
If the general meeting of shareholders does not approve a compensation proposal made by the board of directors, the board of directors must convene an
extraordinary general meeting and submit a new compensation proposal to such meeting.
In addition to fixed compensation, members of the executive management and, under certain circumstances, the board of directors may be paid variable
compensation, depending on the achievement of certain performance criteria or for retention purposes.
The performance criteria may include corporate targets and targets in relation to the market, other companies or comparable benchmarks and individual
targets, taking into account the position and level of responsibility of the recipient of the variable compensation. The board of directors or, where delegated to
it, the compensation committee shall determine the relative weight of the performance criteria and the respective target values.
Compensation may be paid or granted in the form of cash, shares, financial instruments, or in the form of other types of benefits. The board of directors or,
where delegated to it, the compensation committee shall determine grant, vesting, exercise and forfeiture conditions.
Borrowing Powers
Neither Swiss law nor our articles of association restrict in any way our power to borrow and raise funds. The decision to borrow funds is made by or under
the direction of our board of directors, and no approval by the shareholders is required in relation to any such borrowing.
Repurchases of Shares and Purchases of Own Shares
The CO limits our right to purchase and hold our own shares. We and our subsidiaries may purchase shares only if and to the extent that (1) we have freely
distributable reserves in the amount of the purchase price; and (2) the aggregate nominal value of all shares held by us does not exceed 10% of our share
capital. Pursuant to Swiss law, where shares are acquired in connection with a transfer restriction set out in the articles of association, the foregoing upper limit
is 20%. We currently do not have any transfer restriction in our articles of association. If we own shares that exceed the threshold of 10% of our share capital,
the excess must be sold or cancelled by means of a capital reduction within two years.
Shares held by us or our subsidiaries are not entitled to vote at the general meeting of shareholders but are entitled to the economic benefits applicable to the
shares generally, including dividends and pre-emptive rights in the case of share capital increases.
In addition, selective share repurchases are only permitted under certain circumstances. Within these limitations, as is customary for Swiss corporations, we
may purchase and sell our own shares from time to time in order to meet our obligations under our equity plans, to meet imbalances of supply and demand, to
provide liquidity and to even out variances in the market price of shares.
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Notification and Disclosure of Substantial Share Interests
The disclosure obligations generally applicable to shareholders of Swiss corporations under the Federal Act on Financial Market Infrastructures and Market
Conduct in Securities and Derivatives Trading of 2015, or the Financial Market Infrastructure Act, are applicable to us. Under the Financial Market
Infrastructure Act, persons who directly, indirectly or in concert with other parties acquire or dispose of common shares or are granted the power to exercise
voting rights attached to common shares at their own discretion, or delegated voting rights, or acquire or dispose of purchase or sale rights relating to common
shares, and thereby reach, exceed or fall below a threshold of 3, 5, 10, 15, 20, 25, 33 1⁄3, 50 or 66 2⁄3 percent of our voting rights (whether exercisable or not)
must report such acquisition or disposal to us and the SIX Swiss Exchange in writing within four trading days. Within two trading days of the receipt of such
notification, we must publish such information through SIX Swiss Exchange's electronic reporting and publishing platform. For purposes of calculating
whether a threshold has been reached or crossed, shares, delegated voting rights and acquisition rights or obligations, or Acquisition Positions, on the one hand
and sale rights or obligations, or Disposal Positions, on the other hand may not be netted. Rather the Acquisition Positions and the Disposal Positions need to
be accounted for separately and may each trigger disclosure obligations if the respective positions reach one of the thresholds. In addition, actual share
ownership and delegated voting rights must be reported separately from other Purchase Positions if they reach one of the thresholds.
Pursuant to article 663c of the CO, Swiss corporations whose shares are listed on a stock exchange must disclose their significant shareholders and their
shareholdings in the notes to their balance sheet, where this information is known or ought to be known. Significant shareholders are defined as shareholders
and groups of shareholders acting in concert who hold more than 5% of all voting rights.
Mandatory Bid Rules
Pursuant to the applicable provisions of the Financial Market Infrastructure Act, any person that acquires shares of a listed Swiss company, whether directly or
indirectly or acting in concert with third parties, which shares, when taken together with any other shares of such company held by such person, exceed the
threshold of 33 1/3% of the voting rights (whether exercisable or not) of such company, must make a takeover bid to acquire all the other listed shares of such
company. A company’s articles of association may either eliminate this provision of the Financial Market Infrastructure Act or may raise the relevant
threshold to 49%, opting-out or opting-up, respectively. Our articles of association do not contain any opting-out or opting-up provision.
A waiver of the mandatory rules may be granted by the Swiss Takeover Board or FINMA under certain circumstances. If no waiver is granted, the mandatory
takeover bid must be made pursuant to the procedural rules set forth in the Financial Market Infrastructure Act and the implementing ordinances thereunder.
There is no obligation to make a takeover bid under the Financial Market Infrastructure Act if the voting rights in question are acquired as a result of a gift,
succession or partition of an estate, a transfer based upon matrimonial property law or execution proceedings.
Comparison of Shareholder Rights
We are a corporation (Aktiengesellschaft), organized under the laws of Switzerland in accordance with articles 620 et seqq. CO. The laws applicable to a Swiss
Aktiengesellschaft differ from laws applicable to U.S. corporations and their shareholders. The following discussion summarizes material differences between
the rights of holders of our common shares and the rights of holders of the common shares of a typical corporation incorporated under the laws of the state of
Delaware, which result from differences in governing documents and the laws of Switzerland and Delaware. For a more complete discussion, please refer to
the Delaware General Corporation Law, or the DGCL, Swiss law, and our governing corporate statutes.
On June 19, 2020, the Swiss Parliament approved legislation that will modernize certain aspects of Swiss corporate law. Most relevantly, the legislative reform
addresses, among other topics, (i) the modernization and increased flexibility for a stock corporation's capital base, (ii) the strengthening of shareholder rights
and the protection of minorities, (iii) certain changes to financial distress/restructuring measures, (iv) corporate governance and executive compensation
matters (amongst others, the incorporation of the ordinance against excessive compensation in listed stock corporations (OaEC) into the Swiss Code of
Obligations (CO), and (v) certain socio-political topics (e.g., gender representation and disclosure requirements for companies active in the raw materials
sector). Other than with respect to the new rules on gender representation and disclosure requirements for companies active in the raw materials sector, which,
subject to transitional periods, came into effect on January 1, 2021, the new legislation will come into effect on January 1, 2023, with certain transitional
periods as provided for therein. In light of these reforms, certain sections discussed in more detail below will be subject to the changes and modifications
pursuant to this new legislation.
Switzerland

Delaware
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Number of Directors
Under Swiss law, the board of directors
must consist of at least one member, unless
the articles of association set out a specific
number of directors. Our articles of
association provide that our board of
directors shall consist of a minimum of
three members and a maximum of eleven
members.

Under the DGCL, a corporation must have at least one director and
the number of directors shall be fixed by or in the manner provided
in the bylaws, unless the certificate of incorporation fixes the
number of directors, in which case a change in the number of
directors shall be made only by amendment of the certificate of
incorporation.
Director Qualifications

Any natural person can be elected as a
member of the board of directors even
without being a shareholder of the
corporation. As a minimum standard a
director has to be in the position to fulfill
his or her fiduciary duties, the duty of care
and the duty of loyalty. It lies within the
competence of the board of directors to
determine a set of qualifications when
proposing potential candidates to the
general meeting of shareholders for
election, or the articles of association may
set out guidelines. While our articles of
association generally do not set out such
guidelines, our organizational regulations
and committee charters stipulate certain
requirements as to independence and, with
respect to the audit and finance committee,
financial literacy.

Under the DGCL, a corporation may prescribe qualifications for
directors under its certificate of incorporation or bylaws.

Further, the corporation must be able to be
represented by one person who is resident
in Switzerland with sole signature authority
or two persons who are resident in
Switzerland with joint signature authority
by two. This person or these persons may
be either a member of the board of
directors or an executive officer. They must
have access to the share register and the
register of beneficial owners notified to the
company.
Standard of Conduct for Directors
A director of a Swiss corporation has a fiduciary
duty to the corporation only. This duty has two
components:
•the duty of care; and
•the duty of loyalty.
The duty of care requires that a director acts in
good faith, with the care that an ordinary prudent
director
would
exercise
under
similar
circumstances.

The DGCL does not contain specific provisions setting
forth the standard of conduct of a director. The scope of the
fiduciary duties of directors is generally determined by the
courts of the State of Delaware. In general, directors have a
duty to act without self-interest, on a well-informed basis
and in a manner they reasonably believe to be in the best
interest of the stockholders.

The duty of loyalty requires that a director acts in a
manner he or she reasonably believes to be in the
best interest of the corporation. He or she must not
use his or her corporate position for personal gain
or advantage. This duty prohibits in principle selfdealing by a director and mandates that the best
interest of the corporation take precedence over a
director’s interest.
Directors must afford the shareholders equal
treatment in equal circumstances.
The burden of proof for a violation of these duties
is with the corporation or with the shareholder (or
creditor) bringing a suit against the director.
The Swiss Federal Supreme Court established the
doctrine to restrict its review of a business decision
if the decision has been taken upon proper
preparation, on an informed basis and without
conflicts of interest.
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Indemnification of Directors and Executive Committee and Limitation of Liability
Under Swiss law, a corporation cannot limit
Under the DGCL, a corporation’s certificate of incorporation may
the personal liability of a director or
include a provision eliminating or limiting the personal liability of
another person entrusted with its
a director to the corporation or its shareholders for monetary
management. However, the general
damages arising from a breach of fiduciary duty as a director,
meeting of shareholders may grant
provided that such provision shall not eliminate or limit the
discharge to the directors and the persons
liability of a director for:
entrusted with its management from
•any breach of the director’s duty of loyalty to the corporation or
liability arising from actions taken during
its shareholders;
the past financial year. Such discharge is
•acts or omissions not in good faith or that involve intentional
effective only, however, for disclosed facts
misconduct or a knowing violation of law;
and only against the corporation and those
•intentional or negligent payment of unlawful dividends or
shareholders who approved the discharge
unlawful share purchases or redemptions; or
or who have since acquired shares in full
•any transaction from which the director derives an improper
knowledge of the discharge.
personal benefit.
Under Swiss law, subject to certain
limitations, a corporation may indemnify
and hold harmless directors and other
persons entrusted with its management out
of the assets of the corporation from and
against actions, costs, charges, losses,
damages and expenses which they or any of
them may incur or sustain by or by reason
of any act done, concurred in or omitted, in
connection with the execution of their
statutory duties, provided that such
indemnity (if any) shall not extend to any
matter in which any of said persons is
found to have committed an intentional or
grossly negligent breach of his or her
duties.
Subject to the limitations described above,
the articles of association of a Swiss
corporation may therefore provide that the
corporation shall indemnify and hold
harmless to the extent permitted by law the
directors and members of the executive
committee out of assets of the corporation
against threatened, pending or completed
actions. Within the same limitations,
articles of association of a Swiss
corporation may also provide that the
directors shall be entitled to the
reimbursement of all expenses incurred in
the interests of the corporation. Our articles
of association contain such a provision.

A Delaware corporation may indemnify any person who was or is
a party or is threatened to be made a party to any proceeding, other
than an action by or on behalf of the corporation, because the
person is or was a director or officer, against liability incurred in
connection with the proceeding if the director or officer acted in
good faith and in a manner reasonably believed to be in, or not
opposed to, the best interests of the corporation; and the director
or officer, with respect to any criminal action or proceeding, had
no reasonable cause to believe his or her conduct was unlawful.
Unless ordered by a court, any foregoing indemnification is
subject to a determination that the director or officer has met the
applicable standard of conduct:
•by a majority vote of the directors who are not parties to the
proceeding, even though less than a quorum;
•by a committee of directors designated by a majority vote of the
eligible directors, even though less than a quorum;
•by independent legal counsel in a written opinion if there are no
eligible directors, or if the eligible directors so direct; or
•by the shareholders.
Moreover, a Delaware corporation may not indemnify a director or
officer in connection with any proceeding in which the director or
officer has been adjudged to be liable to the corporation unless and
only to the extent that the court determines that, despite the
adjudication of liability but in view of all the circumstances of the
case, the director or officer is fairly and reasonably entitled to
indemnity for those expenses which the court deems proper.

Further, a corporation may enter into and
pay for directors’ and officers’ liability
insurance which may cover negligent acts
as well.
Annual Vote on Board Renewal
The general meeting of shareholders elects annually Unless directors are elected by written consent in lieu of an
and individually the members of the board of
annual meeting, directors are elected in an annual meeting of
directors, the chairperson of the board of directors shareholders on a date and at a time designated by or in the
and the members of the compensation committee for manner provided in the bylaws. Re-election is possible.
a term of office until completion of the next annual
Classified boards are permitted.
general meeting of shareholders. Re-election is
Cumulative voting for elections of directors is not permitted
possible.
unless the corporation’s certificate of incorporation provides for
One-year terms are mandatory under Swiss law it.
for listed companies. Classified boards are therefore
not permitted.
Cumulative voting is not permitted under Swiss law.
Our directors, the chairperson of the board of
directors and the members of the compensation
committee are elected by the affirmative vote of the
absolute majority of the votes represented at the
general meeting of shareholders.
Removal of Directors
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The general meeting of shareholders may remove,
with or without cause, any director at any time with
a resolution passed by an absolute majority of the
votes represented at a general meeting of
shareholders where a proposal for such removal was
properly set on the agenda. The articles of
association may require the approval by a qualified
majority of the shares represented at a meeting for
the removal of a director.

Under the DGCL, directors may be removed from office, with or
without cause, by a majority stockholder vote, though in the case of a
corporation whose board is classified, unless otherwise provided in the
certificate of incorporation, stockholders may effect such removal only
for cause.

Vacancies on the Board of Directors
In order to fill a vacancy on the board of directors, a
new member of the board of directors must be
elected by a general meeting of shareholders.
In the event the office of the chairperson of the
board of directors is vacant, the board of directors
shall appoint a new chairperson from among its
members for the remaining term of office. If there
are vacancies on the compensation committee, the
board of directors may appoint substitute members
from among its members for the remaining term of
office. The articles of association may set forth
other rules to fill vacancies on the compensation
committee. Our articles of association do not
stipulate such other rules.

Under the DGCL, unless otherwise provided in the certificate of
incorporation or bylaws, a vacancy or a newly created directorship
may be filled by a majority of the directors then in office, although less
than a quorum, or by the sole remaining director. Any newly elected
director usually holds office for the remainder of the full term expiring
at the annual meeting of shareholders at which the term of the class of
directors to which the newly elected director has been elected expires.

Annual General Meeting or Special Meetings
The annual general meeting of
shareholders must take place annually
within six months after the close of the
financial year. Amongst other
competences, the general meeting of
shareholders individually elects the
members of the board of directors, the
chairperson of the board of directors and
the members of the compensation
committee. The notice of convening the
meeting must include the place and date of
the general meeting, the agenda items, the
proposals by the board of directors and
shareholders (if any), and necessary
directions and instructions by the board of
the directors.

Under the DGCL, the annual meeting of stockholders shall be held
at such place, on such date and at such time as may be provided by
the certificate of incorporation or by the bylaws, or by the board of
directors if neither the certificate of incorporation or bylaws so
provide.
Under the DGCL, unless directors are elected by written consent
in lieu of an annual meeting as permitted by the DGCL, the annual
meeting of stockholders shall be held for the election of directors
on a date and at a time as designated by or in the manner provided
in the bylaws.
Under the DGCL, special meetings of the stockholders may be
called by the board of directors or by such person or persons as
may be authorized by the certificate of incorporation or by the
bylaws.

Extraordinary general meetings of
shareholders shall be called as often as
necessary by the board of directors or, if
necessary, by the statutory auditors as well
as in all other cases required by law. Unless
the articles of association provide for a
lower threshold, one or more shareholders
representing at least 10% of the share
capital may request in writing that the
board of directors call an extraordinary
general meeting of shareholders. The
request must contain an agenda and the
suggested proposals.
Shareholder Proposals
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At any general meeting of shareholders any
shareholder may put proposals to the
meeting if the proposal is part of an agenda
item. Generally, no resolution may be
passed on proposals relating to agenda
items that were not duly notified. Unless the
articles of association provide for a lower
threshold or for additional shareholders’
rights (which is not the case under our
articles of association):

Under the DGCL, special meetings of the stockholders may be
called by the board of directors or by such person or persons as
may be authorized by the certificate of incorporation or by the
bylaws.
A stockholder of a Delaware corporation has the right to put any
proposal before the annual meeting of stockholders, provided it
complies with the notice provisions in the governing documents.
A special meeting may be called by the board of directors or any
other person authorized to do so in the governing documents, but
stockholders may be precluded from calling special meetings.

•one or several shareholders representing
10% of the share capital may ask in
writing that a general meeting of
shareholders be called for specific
agenda items and specific proposals;
and
•one or several shareholders representing
10% of the share capital or CHF 1
million of nominal share capital,
whichever is lower, may ask in writing
that an agenda item including a specific
proposal be put on the agenda for a
scheduled
general
meeting
of
shareholders, provided such request is
made with appropriate notice. Our
articles of association provide that such
request must be made at least 45
calendar days prior to a general
meeting of shareholders.
In addition, any shareholder is entitled, at a
general meeting of shareholders and without
advance notice, to (i) request information
from the board of directors on the affairs of
the company (note, however, that the right
to obtain such information is limited), (ii)
request information from the statutory
auditors on the methods and results of their
audit, (iii) propose that an extraordinary
general meeting of shareholders be called or
(iv) propose that a special investigation be
carried out.

Notice of General Meetings
Under Swiss law and our articles of association,
notice of the general meeting of shareholders has to
be given at least 20 calendar days before the date for
which the meeting is scheduled in the form
prescribed by the articles of association. The agenda
must specify the place, date, hour, agenda items, and
the proposals of the board of directors and the
shareholders who have requested that a general
meeting be called or an item be placed on the agenda
(if any).

Under Delaware law, unless otherwise provided in the certificate of
incorporation or bylaws, written notice of any meeting of the
stockholders must be given to each stockholder entitled to vote at the
meeting not less than 10 nor more than 60 days before the date of the
meeting and shall specify the place, date, hour and purpose or
purposes of the meeting.

Proxy
Swiss law requires that the independent proxy may
be present at a general meeting of shareholders.
Registered shareholders may give proxy and voting
instructions to the independent proxy in writing or
electronically. Pursuant to our articles of association,
registered shareholders may also give proxy to a
representative of their choice.

Under the DGCL, each shareholder entitled to vote at a meeting of
shareholders or to express consent or dissent to corporate action in
writing without a meeting may authorize another person or persons to
act for such shareholders by proxy, but no such proxy shall be voted or
acted upon after three years from its date, unless the proxy provides
for a longer period.

Shareholder Action by Written Consent
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Shareholders of a Swiss corporation may only
exercise their voting rights in a general meeting of
shareholders and may not act by written consents.
Shareholders of record may, however, vote at the
general meeting of shareholders through proxy and
related instructions (“-Proxy”).

Under the DGCL a corporation’s certificate of incorporation (1) may
permit shareholders to act by written consent if such action is signed
by all shareholders, (2) may permit shareholders to act by written
consent signed by shareholders having the minimum number of votes
that would be necessary to take such action at a meeting or (3) may
prohibit actions by written consent. Unless otherwise provided in the
certificate of incorporation, any action that is required by the DGCL to
be, or that can be, taken at an annual or special meeting of the
shareholders may be taken without a meeting, without prior notice and
without a vote, if written consent to the action is signed by the holders
of outstanding shares having not less than the minimum number of
votes necessary to authorize or take the action at a meeting at which all
shares entitled to vote thereon were present and voted.

Pre-emptive Rights
Under Swiss corporate law, shareholders have preemptive rights to subscribe for newly issued shares
and advance subscription rights to subscribe for
warrants, convertible bonds or similar debt/finance
instruments with option or conversion rights. Under
certain circumstances, shareholders may limit or
withdraw, or authorize the board of directors to limit
or withdraw, pre-emptive rights or advance
subscription rights.

Under the DGCL, no shareholder shall have any pre-emptive right to
subscribe to an additional issue of shares or to any security convertible
into such shares unless, and except to the extent that, such right is
expressly granted to such shareholder in the corporation’s certificate of
incorporation.

However, the shareholders’ pre-emptive rights or
advance subscription rights can only be limited or
withdrawn for valid reasons. Preventing a particular
shareholder to exercise influence over the company
is generally believed not to be a valid reason to limit
or withdraw shareholders’ pre-emptive rights.
Sources of Dividends
Dividend payments are subject to the
approval of the general meeting of
shareholders. The board of directors may
propose to shareholders that a dividend be
paid but cannot itself authorize the
distribution.
Payments out of share capital of a Swiss
corporation (in other words, the aggregate
nominal value of the corporation’s
registered share capital) in the form of
dividends are not allowed; however,
payments out of share capital may be made
by way of a capital reduction. Dividends
may be paid only from the profits brought
forward from the previous financial years
or if the corporation has distributable
reserves, each as will be presented on the
corporation’s audited stand-alone statutory
balance sheet. The dividend may be
determined only after the allocations to
reserves required by Swiss law or the
articles of association have been deducted
and the corporation’s statutory auditors
have confirmed that the dividend proposal
complies with Swiss law and the
corporation’s articles of association.

Under the DGCL, subject to any restrictions contained in the
certificate of incorporation, the directors of a corporation may
declare and pay dividends upon the shares of its capital stock
either (1) out of its surplus or (2) if there is no surplus, out of its
net profits for the fiscal year in which the dividend is declared
and/or the preceding fiscal year, except when the capital of the
corporation is diminished by depreciation in the value of its
property, or by losses, or otherwise, to an amount less than the
aggregate amount of capital represented by the issued and
outstanding shares of all classes having a preference on the
distribution of assets. “Surplus” is defined in the DGCL as the
excess of the net assets of the corporation over capital, as such
capital may be adjusted by the board of directors.

Repurchase of Shares
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A Swiss corporation (or its subsidiaries)
may repurchase its own shares under the
following conditions:
•it can only repurchase its own shares out of
freely disposable equity capital in the
required amount;
•the combined value of all such shares
cannot exceed 10% of the share capital.
Where shares are acquired in
connection with a transfer restriction
set out in the articles of association, the
foregoing upper limit is 20%;
•the voting rights on the corporation’s own
shares are suspended; and
•the amount of the purchase price for the
shares repurchased is presented on its
stand-alone statutory balance sheet as a
negative item in its equity.

Under the DGCL, a corporation may generally purchase or
redeem shares of its stock; provided, however, that no corporation
shall purchase or redeem its own shares of capital stock if the
capital of the corporation is impaired or such redemption or
repurchase would impair the capital of the corporation, except that
a corporation may purchase or redeem out of capital any of its
own shares which are entitled upon any distribution of its assets to
a preference over another class or series of its shares, or, if no
shares entitled to such a preference are outstanding, any of its own
shares, if such shares will be retired upon their acquisition and the
capital of the corporation reduced in accordance with the DGCL.

Voting Rights and Transfer Restrictions
Each common share carries one vote at any
general meeting of shareholders. A shareholder
must be registered in the corporation’s share
register as a shareholder with voting rights in
order to exercise his, her or its voting rights.

Under the DGCL, unless otherwise provided in the certificate of
incorporation, each shareholder is entitled to one vote for each
share of capital stock held by such shareholder.

The articles of association may restrict the
registration of a shareholder in the corporation’s
share register in order to ensure that no person
or entity is registered as a shareholder with
voting rights for more than a certain percentage,
and that no person or entity directly or
indirectly, formally, constructively or
beneficially owns, or otherwise controls or
directs voting rights (whether exercisable or not)
with respect to a certain percentage of the share
capital registered in the Commercial Register.
Furthermore, a corporation may under certain
circumstances refuse to enter an acquirer of
shares in the share register as a shareholder with
voting rights if such acquirer fails to declare to
the corporation that the relevant shares were
acquired for his, her or its own account. See
“Limitations Affecting Shareholders of a Swiss
Company-Transfer of Shares and Transfer
Restrictions”.
Further, the articles of association may provide
that no shareholder may exercise, directly or
indirectly, voting rights with respect to own or
represented shares in excess of a certain
percentage of the share capital registered in the
Commercial Register.
The articles of association of a Swiss
corporation may, subject to certain limitations,
provide for shares with preferred voting rights.
Our current articles of association do not contain
such a provision.
Shareholder Vote on Certain Transactions
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Under Swiss law, with certain exceptions,
a merger or a demerger of the corporation
pursuant to the Swiss Merger Act or a sale
of all or substantially all of the assets of a
corporation must be approved by twothirds of the votes represented at the
respective general meeting of
shareholders as well as the absolute
majority of the nominal value of shares
represented at such meeting. The articles
of association may increase the voting
threshold (which is not the case under our
articles of association). Swiss law also
requires that if the merger agreement
provides only for a compensation
payment, at least 90% of all members in
the transferring legal entity who are
entitled to vote shall approve the merger
agreement. However, there has been some
uncertainty and dispute as to whether the
90% approval requirement relates to the
total number of votes represented by all
shares of the target company outstanding,
or the total number of shareholders of the
target company entitled to vote.
Swiss law also provides that a parent
corporation, by resolution of its board of
directors, may merge with any subsidiary
of which it owns at least 90% of the
shares without a shareholder vote by
shareholders of such subsidiary if the
shareholders of the subsidiary are offered
the payment of the fair value in cash as an
alternative to shares of the parent.

Under the DGCL, certain fundamental changes such as amendments to the
certificate of incorporation, a merger, consolidation, sale, lease, exchange
or other disposition of all or substantially all of the property of a
corporation not in the usual and regular course of the corporation’s
business, or a dissolution of the corporation, are generally required to be
approved by the holders of a majority of the outstanding shares entitled to
vote on the matter, unless the certificate of incorporation requires a higher
percentage.
However, under the DGCL, mergers in which less than 20% of a
corporation’s shares outstanding immediately prior to the effective date of
the merger is issued generally do not require shareholder approval. In
addition, mergers in which one corporation owns 90% or more of each
class of shares of a second corporation may be completed without the vote
of the second corporation’s board of directors or shareholders. In certain
situations, the approval of a business combination may require approval by
a certain number of the holders of a class or series of shares. In addition,
Section 251(h) of the DGCL provides that shareholders of a constituent
corporation need not vote to approve a merger if: (i) the merger agreement
permits or requires the merger to be effected under Section 251(h) and
provides that the merger shall be effected as soon as practicable following
the tender offer or exchange offer, (ii) a corporation consummates a tender
or exchange offer for any and all of the outstanding shares of such
constituent corporation that would otherwise be entitled to vote to approve
the merger, (iii) following the consummation of the offer, the stock
accepted for purchase or exchanges plus the stock owned by the
consummating corporation equals at least the percentage of stock that
would be required to adopt the agreement of merger under the DGCL, (iv)
the corporation consummating the offer merges with or into such
constituent corporation, and (v) each outstanding share of each class or
series of stock of the constituent corporation that was the subject of and
not irrevocably accepted for purchase or exchange in the offer is to be
converted in the merger into, or the right to receive, the same
consideration to be paid for the shares of such class or series of stock of
the constituent corporation irrevocably purchased or exchanged in such
offer.

Shareholder Vote on Board and Management Compensation
Pursuant to the Compensation Ordinance,
the aggregate amount of compensation for
the members of the board of directors and
the executive committee must be
approved by the general meeting of
shareholders.

Under the DGCL, the board of directors has the authority to fix the
compensation of directors, unless otherwise restricted by the certificate of
incorporation or bylaws.

Dissenters’ Appraisal Rights
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For business combinations effected in the
form of a statutory merger or demerger,
the Swiss Merger Act provides that if the
equity rights have not been adequately
preserved or compensation payments in
the transaction are not adequate, a
shareholder may request the competent
court to determine an adequate amount of
compensation.
Shareholders who consider their equity
rights not to have been adequately
preserved or the compensation received to
be inadequate are entitled to exercise
appraisal rights in accordance with the
Swiss Merger Act by filing a suit against
the surviving corporation with the
competent Swiss civil court at the
registered office of the surviving
corporation or of the transferring
corporation. The suit must be filed within
two months after the merger or demerger
resolution has been published in the Swiss
Official Gazette of Commerce. If such a
suit is filed, the court must assess whether
the equity rights have been adequately
preserved or the compensation paid or to
be paid to the shareholders of the
transferring corporation is adequate and,
should the court consider it to be
inadequate, determine any additional
adequate compensation. A decision issued
by a competent court in this respect can be
acted upon by any person who has the
same legal status as the claimant. The
filing of an appraisal suit will not prevent
completion of the merger or demerger.

Under the DGCL, any shareholder of a corporation who holds share of
stock on the date of making a demand for appraisal of such shareholder’s
shares under the DGCL, who continuously holds such shares through the
effective date of a merger or consolidation, who has neither voted in favor
of the merger or consolidation nor consented thereto shall be entitled to an
appraisal by the Delaware Court of Chancery of the fair value of the
shareholder’s shares of stock; provided, however, that no appraisal rights
are available for shares of any class or series that is listed on a national
securities exchange or held of record by more than 2,000 shareholders,
unless the agreement of merger or consolidation requires the holders to
accept for their shares anything other than:
•shares of stock of the surviving corporation;
•shares of stock of another corporation that are either listed on a national
securities exchange or held of record by more than 2,000
shareholders;
•cash in lieu of fractional shares of the stock described in the two
preceding bullet points; or
• any combination of the above.
Notwithstanding the foregoing, appraisal rights shall be available for the
shares of any class or series of stock of a constituent corporation if the
holders of such corporation are required by the agreement of merger or
consolidation to accept for such stock anything but:
•shares of stock of the surviving corporation or depository receipts in
respect thereof;
•shares of stock of another corporation, or depository receipts in respect
thereof, that are either listed on a national securities exchange or held
of record by more than 2,000 shareholders;
•cash in lieu of fractional shares or fractional depository receipts described
in the two preceding bullet points; or
•any combination of the above.
In addition, appraisal rights are not available to holders of shares of the
surviving corporation in specified mergers that do not require the vote of
the shareholders of the surviving corporation.
Shareholder Lawsuits

Under Swiss law, an individual
shareholder may bring an action in the
shareholder’s own name, for the benefit of
the corporation, against the corporation’s
directors, officers or liquidators to recover
any damages the corporation has incurred
as a result of an intentional or negligent
breach of duties by such directors, officers
or liquidators. Class actions and derivative
actions as such are not available under
Swiss law. Nevertheless, certain actions
may, to a limited extent, have a similar
effect.

Under the DGCL, a shareholder may initiate a derivative action to enforce
a right of a corporation if the corporation fails to enforce the right itself.
The complaint must state that the plaintiff was a shareholder at the time of
the transaction of which the plaintiff complains or that the plaintiff’s
shares thereafter devolved on the plaintiff by operation of law; provided,
however, that under Delaware case law, the plaintiff generally must be a
shareholder not only at the time of the transaction which is the subject of
the suit, but through the duration of the derivative suit. Delaware law also
requires that the derivative plaintiff make a demand on the directors of the
corporation to assert the corporate claim before the suit may be prosecuted
by the derivative plaintiff, unless such demand would be futile. An
individual also may commence a class action suit on behalf of himself or
herself and other similarly situated shareholders where the requirements
for maintaining a class action have been met.

Under Swiss law, the winning party is
generally entitled to recover or partially
recover attorney's fees incurred in
connection with such action, provided,
however, that the court has discretion to
permit the shareholder whose claim has
been dismissed to recover attorney's fees
incurred to the extent he or she acted in
good faith.
Amendment of Governing Documents
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The articles of association of a Swiss
corporation may generally be amended by
the general meeting of shareholders with a
resolution passed by an absolute majority
of the votes represented at such meeting,
unless otherwise provided in the articles
of association or required by law. There
are a number of resolutions, such as an
amendment of the stated purpose of the
corporation and the introduction of
authorized and conditional capital, that
pursuant to Swiss law require the approval
by two-thirds of the votes and an absolute
majority of the nominal value of the
shares represented at the general meeting
of shareholders. The articles of
association may increase the voting
thresholds.

Under the DGCL, a corporation may amend its certificate of incorporation
if:
•its board of directors has adopted a resolution setting forth the
amendment proposed and declaring its advisability; and
•if a majority of the outstanding stock entitled to vote on the amendment,
and a majority of the outstanding stock of each class entitled to vote
on the amendment as a class, has been voted in favor of the
amendment.
Under the DGCL, the shareholders entitled to vote have the power to
adopt, amend or repeal bylaws. A corporation may also confer, in its
certificate of incorporation, such power upon the directors. The fact that
such power has been so conferred upon the directors shall not divest the
shareholders of the power nor limit their power to adopt, amend or repeal
bylaws.

Subject to certain requirements,
shareholders may submit a proposal to be
voted on at a general meeting of
shareholders to amend the articles of
association
Creation and Issuance of New Shares
The creation of new shares requires a
All creation of shares require the board of directors to adopt a resolution or
resolution of the general meeting of
resolutions, pursuant to authority expressly vested in the board of directors
shareholders. An authorized or
by the provisions of the company’s certificate of incorporation.
conditional capital increase requires at
least two-thirds of the votes represented at
the general meeting of shareholders and
an absolute majority of the nominal value
of shares represented at such meeting. The
board of directors may issue shares out of
the authorized share capital, once created
by shareholders’ resolution, subject to the
limitations set forth in the authorization,
within a period of no longer than two
years. Shares out of the conditional capital
are created and issued through the
exercise of options or of conversion rights
related to debt/finance instruments issued
by the board of directors or such rights
issued to employees.
Inspection of Books and Records
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Under Swiss law, a shareholder may
request to inspect a corporation’s minutes
of general meetings of shareholders. A
corporation’s annual report, compensation
report and the auditors’ reports must be
made available for inspection by
shareholders at the corporation’s registered
office at least 20 calendar days prior to
each annual general meeting of
shareholders. Shareholders registered in the
share register of a corporation must be
notified of the availability of these
documents in writing. Any shareholder
may request a copy of these reports in
advance of, or after, the relevant annual
general meeting of shareholders.

Stockholders of a Delaware corporation, upon written demand under
oath stating the purpose thereof, have the right during the usual hours
for business to inspect for any proper purpose, and to obtain copies of
list(s) of stockholders and other books and records of the corporation
and its subsidiaries, if any, to the extent the books and records of such
subsidiaries are available to the corporation.

Under Swiss law, a shareholder of record is
further entitled to inspect the corporation’s
share register with regard to his, her or its
own shares and otherwise to the extent
necessary to exercise his, her or its
shareholder rights. No other person has a
right to inspect the share register.
The books and correspondence of a
corporation may be inspected by a
shareholder with the express authorization
of the general meeting of shareholders, or
by resolution of the board of directors,
subject to the safeguarding of a
corporation’s business secrets. At a general
meeting of shareholders, any shareholder
may request information from the board of
directors concerning the corporation’s
affairs. Shareholders may also ask the
corporation’s statutory auditors questions
regarding their audit of the corporation.
The board of directors and the statutory
auditors must answer shareholders’
questions to the extent necessary for the
exercise of shareholders’ rights and subject
to prevailing business secrets or other
material interests of the corporation.
Under Swiss law, an individual
shareholder may bring an action in the
shareholder’s own name, for the benefit of
the corporation, against the corporation’s
directors, officers or liquidators to recover
any damages the corporation has incurred
as a result of an intentional or negligent
breach of duties by such directors, officers
or liquidators. Class actions and derivative
actions as such are not available under
Swiss law. Nevertheless, certain actions
may, to a limited extent, have a similar
effect.
Under Swiss law, the winning party is
generally entitled to recover a limited
amount of attorneys’ fees incurred in
connection with such action. The court
has discretion to permit the shareholder
who lost the lawsuit to recover attorneys’
fees incurred to the extent that he, she or it
acted in good faith.

Shareholder Lawsuits
Under the DGCL, a stockholder may initiate a derivative action to
enforce a right of a corporation if the corporation fails to enforce
the right itself. The complaint must state that the plaintiff was a
stockholder at the time of the transaction of which the plaintiff
complains or that the plaintiff’s shares thereafter devolved on the
plaintiff by operation of law; provided, however, that under
Delaware case law, the plaintiff generally must be a stockholder
not only at the time of the transaction which is the subject of the
suit, but through the duration of the derivative suit. Delaware law
also requires that the derivative plaintiff make a demand on the
directors of the corporation to assert the corporate claim before the
suit may be prosecuted by the derivative plaintiff, unless such
demand would be futile. An individual also may commence a class
action suit on behalf of himself or herself and other similarly
situated stockholders where the requirements for maintaining a
class action have been met.

Dissolution; Winding-up
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Under Swiss law, a corporation may be
dissolved at any time by way of
liquidation, based on a shareholders’
resolution. Such resolution requires the
approval by two-thirds of the votes
represented as well as the absolute
majority of the nominal value of the
shares represented at the general meeting
of shareholders passing a resolution on
such dissolution and winding up. The
articles of association may increase the
voting thresholds required for such a
resolution (which is not the case under our
articles of association).

Unless the board of directors of a Delaware corporation approves
the proposal to dissolve, dissolution must be approved by
shareholders holding 100.0% of the total voting power of the
corporation. Only if the dissolution is initiated by the board of
directors may it be approved by a simple majority of the
corporation’s outstanding shares. Delaware law allows a Delaware
corporation to include in its certificate of incorporation a
supermajority voting requirement in connection with dissolutions
initiated by the board.

Dissolution by law or court order is
possible if, for example, a corporation
becomes bankrupt.
Under Swiss law, any surplus arising out
of a liquidation (after the settlement of all
claims of all creditors) is distributed to
shareholders in proportion to the paid up
nominal value of shares held. The articles
of association may provide for another
distribution (which is not the case under
our articles of association).

Limitation of Liability and Indemnification
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers or persons controlling us pursuant to the
foregoing provisions, we have been informed that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act
and is therefore unenforceable.
Depositary for ADSs
Citibank, N.A., acts as the depositary for the ADSs representing our ordinary shares and the custodian for ordinary shares represented by ADSs is Citibank,
N.A., London Branch. Holders of ADSs representing our ordinary shares have a right to receive the ordinary shares underlying such ADSs. For discussion on
ADSs representing our ordinary shares and rights of ADS holders, see the section entitled “Description of American Depositary Shares.”
Listing
Our ADSs are listed on the Nasdaq Global Select Market under the symbol “MOLN.”
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Depositary

DESCRIPTION OF AMERICAN DEPOSITARY SHARES

We have appointed Citibank, N.A., or Citibank, as the depositary for the ADSs pursuant to a deposit agreement. Citibank’s depositary offices are located at
388 Greenwich Street, New York, New York 10013.
A copy of the deposit agreement is filed as an exhibit to the annual report on Form 20-F. You may obtain a copy of the deposit agreement from the SEC’s
Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549 and from the SEC’s website (www.sec.gov). Please refer to Registration Number 00140488 when retrieving such copy.
We are providing you with a summary description of the material terms of the ADSs and of your material rights as an owner of ADSs. Please remember that
summaries by their nature lack the precision of the information summarized and that the rights and obligations of an owner of ADSs will be determined by
reference to the terms of the deposit agreement and not by this summary. We urge you to review the deposit agreement in its entirety. The portions of this
summary description that are italicized describe matters that may be relevant to the ownership of ADSs but that may not be contained in the deposit
agreement.
Each ADS represents the right to receive and to exercise the beneficial ownership interests in one common share that is on deposit with the depositary and/or
the custodian. An ADS also represents the right to receive, and to exercise the beneficial interests in, any other property received by the depositary or the
custodian on behalf of the owner of the ADS but that has not been distributed to the owners of ADSs because of legal restrictions or practical considerations.
We and the depositary may agree to change the ADS-to-common share ratio by amending the deposit agreement. This amendment may give rise to, or change,
the depositary fees payable by ADS owners. The custodian, the depositary and their respective nominees will hold all deposited property for the benefit of the
holders and beneficial owners of ADSs. The deposited property does not constitute the proprietary assets of the depositary, the custodian or their nominees.
Beneficial ownership in the deposited property will under the terms of the deposit agreement be vested in the beneficial owners of the ADSs. The depositary,
the custodian and their respective nominees will be the record holders of the deposited property represented by the ADSs for the benefit of the holders and
beneficial owners of the corresponding ADSs. A beneficial owner of ADSs may or may not be the holder of ADSs. Beneficial owners of ADSs will be able to
receive, and to exercise beneficial ownership interests in, the deposited property only through the registered holders of the ADSs, by the registered holders of
the ADSs (on behalf of the applicable ADS owners) only through the depositary, and by the depositary (on behalf of the owners of the corresponding ADSs)
directly, or indirectly through the custodian or their respective nominees, in each case upon the terms of the deposit agreement.
If you become an owner of ADSs, you will become a party to the deposit agreement and therefore will be bound to its terms and to the terms of any American
Depositary Receipt, or ADR, that represents your ADSs. The deposit agreement and the ADR specify our rights and obligations as well as your rights and
obligations as owner of ADSs and those of the depositary. As an ADS holder you appoint the depositary to act on your behalf in certain circumstances. The
deposit agreement and the ADRs are governed by New York law. Swiss law, which may be different from the laws in the United States, governs shareholder
rights and our obligations to the holders of common shares. However, as an ADS holder, you will not be treated as one of our shareholders and you will not
have shareholder rights.
In addition, applicable laws and regulations may require you to satisfy reporting requirements and obtain regulatory approvals in certain circumstances. You
are solely responsible for complying with such reporting requirements and obtaining such approvals. Neither the depositary, nor the custodian, nor us nor any
of their or our respective agents or affiliates shall be required to take any actions whatsoever on your behalf to satisfy such reporting requirements or obtain
such regulatory approvals under applicable laws and regulations. For the requirement to disclose major shareholdings with SIX Swiss Exchange see
"Notification and Disclosure of Substantial Share Interests."
The manner in which you own the ADSs (e.g., in a brokerage account vs. as registered holder, or as holder of certificated vs. uncertificated ADSs) may affect
your rights and obligations under the deposit agreement, and the manner in which, and extent to which, the depositary’s services are made available to you. As
an owner of ADSs, we will not treat you as one of our shareholders and you will not have direct shareholder rights. The depositary will hold on your behalf
the shareholder rights attached to the common shares underlying your ADSs. As an owner of ADSs you will be able to exercise the shareholders rights for the
common shares represented by your ADSs through the depositary only to the extent contemplated in the deposit agreement. To exercise any shareholder rights
not contemplated in the deposit agreement you will, as an ADS owner, need to arrange for the cancellation of your ADSs and become a direct shareholder.
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As an owner of ADSs, you may hold your ADSs either by means of an ADR registered in your name, through a brokerage or safekeeping account, or through
an account established by the depositary in your name reflecting the registration of uncertificated ADSs directly on the books of the depositary, commonly
referred to as the direct registration system, or DRS. The direct registration system reflects the uncertificated (book-entry) registration of ownership of ADSs
by the depositary. Under the direct registration system, ownership of ADSs is evidenced by periodic statements issued by the depositary to the holders of the
ADSs. The direct registration system includes automated transfers between the depositary and The Depository Trust Company, or DTC, the central book-entry
clearing and settlement system for equity securities in the United States. If you decide to hold your ADSs through your brokerage or safekeeping account, you
must rely on the procedures of your broker or bank to assert your rights as ADS owner. Banks and brokers typically hold securities such as the ADSs through
clearing and settlement systems such as DTC. The procedures of such clearing and settlement systems may limit your ability to exercise your rights as an
owner of ADSs. Please consult with your broker or bank if you have any questions concerning these limitations and procedures. All ADSs held through DTC
will be registered in the name of a nominee of DTC. This summary description assumes you have opted to own the ADSs directly by means of an ADS
registered in your name and, as such, we will refer to you as the “holder.” When we refer to “you,” we assume the reader owns ADSs and will own ADSs at
the relevant time.
The registration of the common shares in the name of the depositary or the custodian shall, to the maximum extent permitted by applicable law, vest in the
depositary or the custodian the record ownership in the applicable common shares, with the beneficial ownership rights and interests in such common shares
being at all times vested with the beneficial owners of the ADSs representing the common shares. The depositary or the custodian shall at all times be entitled
to exercise the beneficial ownership rights in all deposited property, in each case only on behalf of the holders and beneficial owners of the ADSs representing
the deposited property.

Dividends and Distributions
As a holder of ADSs, you generally have the right to receive the distributions we make on the securities deposited with the custodian. Your receipt of these
distributions may be limited, however, by practical considerations and legal limitations. Holders of ADSs will receive such distributions under the terms of the
deposit agreement in proportion to the number of ADSs held as of a specified record date, after deduction of any applicable fees, taxes and expenses.
Distributions of Cash
Whenever we make a cash distribution for the securities on deposit with the custodian, we will deposit the funds with the custodian. Upon receipt of
confirmation of the deposit of the requisite funds, the depositary will arrange for the funds received in a currency other than U.S. dollars to be converted into
U.S. dollars and for the distribution of the U.S. dollars to the holders, subject to Swiss laws and regulations. The depositary or a division, branch or affiliate of
the depositary may act as a principal for any such conversion.
The conversion into U.S. dollars will take place only if practicable and if the U.S. dollars are transferable to the United States and distributable to the ADS
holders entitled thereto. If it is unlawful or impracticable to convert such foreign currency and distribute U.S. dollars to the holders, the depositary may, in its
discretion, convert such foreign currency and make such distribution to such holders as may be lawful and practicable, distribute foreign currency to holders as
may be lawful and practicable or hold any cash amounts it is unable to distribute in a non-interest bearing account for the benefit of the applicable holders and
beneficial owners of ADSs until the distribution can be effected or the funds that the depositary holds must be escheated as unclaimed property in accordance
with the laws of the relevant states of the United States.
The distribution of cash will be made net of the fees, expenses, taxes and governmental charges payable by holders under the terms of the deposit agreement.
The depositary will apply the same method for distributing the proceeds of the sale of any property (such as undistributed rights) held by the custodian in
respect of securities on deposit.
Distributions of Shares
Whenever we make a free distribution of common shares for the securities on deposit with the custodian, we will deposit the applicable number of common
shares with the custodian. Upon receipt of confirmation of such deposit, the depositary will either distribute to holders new ADSs representing the common
shares deposited or modify the ADS-to-common share ratio, in which case each ADS you hold will represent rights and interests in the additional common
shares so deposited. Only whole new ADSs will be distributed. Fractional entitlements will be sold and the proceeds of such sale will be distributed as in the
case of a cash distribution.
The distribution of new ADSs or the modification of the ADS-to-common share ratio upon a distribution of common shares will be made net of the fees,
expenses, taxes and governmental charges payable by holders under the terms of
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the deposit agreement. In order to pay such taxes or governmental charges, the depositary may sell all or a portion of the new common shares so distributed.
No such distribution of new ADSs will be made if it would violate any law (e.g, the U.S. securities laws) or if it is not operationally practicable. If the
depositary does not distribute new ADSs as described above, it may sell the common shares received upon the terms described in the deposit agreement and
will distribute the proceeds of the sale as in the case of a distribution of cash.
Distributions of Rights
Whenever we intend to distribute rights to subscribe for additional common shares, we will give prior notice to the depositary and will indicate whether we
wish the rights distribution to be made available to you. In such case, we will assist the depositary in determining whether it is lawful and reasonably
practicable to distribute rights to subscribe for additional ADSs to holders.
The depositary will establish procedures to distribute rights to subscribe for additional ADSs to holders and to enable such holders to exercise such rights if it
is lawful and reasonably practicable to make the rights available to holders of ADSs, and if we provide all of the documentation contemplated in the deposit
agreement (such as opinions to address the lawfulness of the transaction). You may have to pay fees, expenses, taxes and other governmental charges to
subscribe for the new ADSs upon the exercise of your rights. The depositary is not obligated to establish procedures to facilitate the distribution and exercise
by holders of rights to subscribe for new common shares other than in the form of ADSs.
The depositary will not distribute the rights to you if:
• we do not timely request that the rights be distributed to you or we request that the rights not be distributed to you; or
• we fail to deliver satisfactory documents to the depositary; or
• it is not reasonably practicable to distribute the rights.
The depositary will sell the rights that are not exercised or not distributed if such sale is lawful and reasonably practicable. The proceeds of such sale will be
distributed to holders as in the case of a cash distribution. If the depositary is unable to sell the rights, it will allow the rights to lapse.
Elective Distributions
Whenever we intend to distribute a dividend payable at the election of shareholders either in cash or in additional shares, we will give prior notice thereof to
the depositary and will indicate whether we wish the elective distribution to be made available to you. In such case, we will assist the depositary in
determining whether such distribution is lawful and reasonably practicable.
The depositary will make the election available to you only if it is reasonably practicable and if we have provided all of the documentation contemplated in the
deposit agreement. In such case, the depositary will establish procedures to enable you to elect to receive either cash or additional ADSs, in each case as
described in the deposit agreement.
If the election is not made available to you, you will receive either cash or additional ADSs, depending on what a shareholder in Switzerland would receive
upon failing to make an election, as more fully described in the deposit agreement.
Other Distributions
Whenever we intend to distribute property other than cash, common shares or rights to subscribe for additional common shares, we will notify the depositary
in advance and will indicate whether we wish such distribution to be made to you. If so, we will assist the depositary in determining whether such distribution
to holders is lawful and reasonably practicable.
If it is reasonably practicable to distribute such property to you and if we provide to the depositary all of the documentation contemplated in the deposit
agreement, the depositary will distribute the property to the holders in a manner it deems practicable.
The distribution will be made net of fees, expenses, taxes and governmental charges payable by holders under the terms of the deposit agreement. In order to
pay such taxes and governmental charges, the depositary may sell all or a portion of the property received.
The depositary will not distribute the property to you and will sell the property if:
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•
•
•

we do not request that the property be distributed to you or if we ask that the property not be distributed to you; or
we do not deliver satisfactory documents to the depositary; or
the depositary determines that all or a portion of the distribution to you is not reasonably practicable.

The proceeds of such a sale will be distributed to holders as in the case of a cash distribution.
Redemption
Whenever we decide to redeem any of the securities on deposit with the custodian, we will notify the depositary in advance. If it is practicable and if we
provide all of the documentation contemplated in the deposit agreement, the depositary will provide notice of the redemption to the holders.
The custodian will be instructed to surrender the shares being redeemed against payment of the applicable redemption price. The depositary will convert the
redemption funds received in a currency other than U.S. dollars into U.S. dollars upon the terms of the deposit agreement and will establish procedures to
enable holders to receive the net proceeds from the redemption upon surrender of their ADSs to the depositary. You may have to pay fees, expenses, taxes and
other governmental charges upon the redemption of your ADSs. If less than all ADSs are being redeemed, the ADSs to be retired will be selected by lot or on
a pro rata basis, as the depositary may determine.
Changes Affecting Common Shares
The common shares held on deposit for your ADSs may change from time to time. For example, there may be a change in nominal or par value, a split-up,
cancellation, consolidation or reclassification of such common shares or a recapitalization, reorganization, merger, consolidation or sale of assets.
If any such change were to occur, your ADSs would, to the extent permitted by law and the deposit agreement, represent the right to receive the property
received or exchanged in respect of the common shares held on deposit. The depositary may in such circumstances deliver new ADSs to you, amend the
deposit agreement, the ADRs and the applicable Registration Statement(s) on Form F-6, call for the exchange of your existing ADSs for new ADSs and take
any other actions that are appropriate to reflect as to the ADSs the change affecting the common shares. If the depositary may not lawfully distribute such
property to you, the depositary may sell such property and distribute the net proceeds to you as in the case of a cash distribution.
In addition, from time to time, there may also be changes to contractual arrangements governing the ADSs or changes to the applicable law governing the
common shares and/or ADSs and/or our articles of association, as the case may be. Relating to the Swiss corporate law reform due to come into effect on
January 1, 2023, see "Description of Share Capital and Articles of Association—Swiss Corporate Law Reform".
Issuance of ADSs upon Deposit of Common Shares
The depositary may create ADSs on your behalf if you or your broker deposits common shares with the custodian.
The depositary will deliver these ADSs to the person you indicate only after you pay any applicable issuance fees and any charges and taxes payable for the
transfer of the common shares to the custodian. Your ability to deposit common shares and receive ADSs may be limited by U.S. and Swiss legal
considerations applicable at the time of deposit.
The issuance of ADSs may be delayed until the depositary or the custodian receives confirmation that all required approvals have been given and that the
common shares have been duly transferred to the custodian. The depositary will only issue ADSs in whole numbers.
When you make a deposit of common shares, you will be responsible for transferring good and valid title to the depositary. As such, you will be deemed to
represent and warrant that:
•
•
•
•

The common shares are duly authorized, validly issued, fully paid, non-assessable and legally obtained.
All pre-emptive (and similar) rights, if any, with respect to such common shares have been validly waived or exercised.
You are duly authorized to deposit the common shares.
The common shares presented for deposit are free and clear of any lien, encumbrance, security interest, charge, mortgage or adverse claim, and
are not, and the ADSs issuable upon such deposit will not be, “restricted securities” (as defined in the deposit agreement).
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•
•

The common shares presented for deposit have not been stripped of any rights or entitlements.
The deposit of the common shares does not violate any applicable provisions of the laws of Switzerland.

If any of the representations or warranties are incorrect in any way, we and the depositary may, at your cost and expense, take any and all actions necessary to
correct the consequences of the misrepresentations.
Transfer, Combination and Split Up of ADRs
As an ADR holder, you will be entitled to transfer, combine or split up your ADRs and the ADSs evidenced thereby.
For transfers of ADRs, you will have to surrender the ADRs to be transferred to the depositary and also must:
• ensure that the surrendered ADR is properly endorsed or otherwise in proper form for transfer;
• provide such proof of identity and genuineness of signatures as the depositary deems appropriate;
• provide any transfer stamps required by the State of New York or the United States; and
• pay all applicable fees, charges, expenses, taxes and other government charges payable by ADR holders pursuant to the terms of the deposit
agreement, upon the transfer of ADRs.
To have your ADRs either combined or split up, you must surrender the ADRs in question to the depositary with your request to have them combined or split
up, and you must pay all applicable fees, charges and expenses payable by ADR holders, pursuant to the terms of the deposit agreement, upon a combination
or split up of ADRs.
We may restrict transfers of ADSs where such transfer may result in the total number of shares represented by the ADSs owned by a single holder or
beneficial owner to exceed limits imposed by applicable law or the Articles. We may instruct the depositary to take actions with respect to the ownership
interests of any holder or beneficial owner in excess of such limits including the imposing of restrictions on transfers of ADSs, the removal or limitation of
voting rights, or mandatory sale or disposition of ADSs held by such holder of beneficial owner in excess of such limitations.
Withdrawal of Common Shares Upon Cancellation of ADSs
As a holder, you will be entitled to present your ADSs to the depositary for cancellation and then receive the corresponding number of underlying common
shares at the custodian’s offices. Your ability to withdraw the common shares held in respect of the ADSs may be limited by U.S. and Swiss legal
considerations applicable at the time of withdrawal. In order to withdraw the common shares represented by your ADSs, you will be required to pay to the
depositary the fees for cancellation of ADSs and any charges and taxes payable upon the transfer of the common shares being withdrawn. You assume the risk
for delivery of all funds and securities upon withdrawal. Once canceled, the ADSs will not have any rights under the deposit agreement.
If you hold ADSs registered in your name, the depositary may ask you to provide proof of identity and genuineness of any signature and such other documents
as the depositary may deem appropriate before it will cancel your ADSs. The withdrawal of the common shares represented by your ADSs may be delayed
until the depositary receives satisfactory evidence of compliance with all applicable laws and regulations. Please keep in mind that the depositary will only
accept ADSs for cancellation that represent a whole number of securities on deposit.
You will have the right to withdraw the securities represented by your ADSs at any time subject to:
•
•
•
•

temporary delays that may arise because (i) the transfer books for the ADSs or common shares are closed, or (ii) common shares are
immobilized on account of a shareholders’ meeting or a payment of dividends;
obligations to pay fees, taxes and similar charges;
restrictions imposed because of laws or regulations applicable to ADSs or the withdrawal of securities on deposit; or
other circumstances specifically contemplated by Instruction I.A.(l) of the General Instructions to Form F-6 Registration Statement, as amended
from time to time, under the Securities Act.

The deposit agreement may not be modified to impair your right to withdraw the securities represented by your ADSs except to comply with mandatory
provisions of law.
Voting Rights
As a holder, you generally have the right under the deposit agreement to instruct the depositary to exercise the voting rights for the common shares represented
by your ADSs. The voting rights of holders of common shares are
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described in the sections entitled “Description of Share Capital and Articles of Association” and “Limitations Affecting Shareholders of a Swiss Company.”
At our timely request, the depositary will distribute to you any notice of general meetings of shareholders or other solicitations of consents received from us
and arrange to deliver our voting materials to you, or provide notice with instructions on how to retrieve such materials. Those materials will describe the
matters to be voted on and explain how to instruct the depositary to exercise the voting rights of the securities represented by ADSs. For instructions to be
valid, they must reach the depositary by a date set by the depositary.
The depositary will try, as far as practicable, and subject to the laws of Switzerland and to the Articles, to vote or cause to be voted the common shares
underlying the ADSs in accordance with instructions timely received from ADS holders. If the depositary does not timely receive voting instructions with
respect to certain ADSs, it will not vote the common shares represented by such ADSs, except as otherwise contemplated in the deposit agreement. If the
depositary timely receives voting instructions from a holder that fail to specify the manner in which the common shares are to be voted, the depositary will
deem such holder (unless otherwise specified in the notice distributed to holders) to have instructed the depositary to take all steps necessary to enable the
independent proxy holder, as elected by the shareholders of the Company, to vote the common shares underlying such ADS holder's ADSs in accordance with
the written proposals or recommendations of the Company's board of directors. At our request, the depositary will represent all common shares underlying the
ADSs for the purpose of establishing a quorum at a meeting of our shareholders.
Please note that the ability of the depositary to carry out voting instructions may be limited by practical and legal limitations and the terms of the securities on
deposit. We cannot assure you that you will receive voting materials in time to enable you to return voting instructions to the depositary in a timely manner.
Common shares for which no voting instructions have been timely received will not be voted except as provided above with respect to representing common
shares to establish a quorum, and as otherwise contemplated in the deposit agreement. In addition, the depositary and its agents are not responsible for failing
to carry out voting instructions, for the manner in which any vote is cast or for the effect of any vote, provided that the depositary acted in good faith, without
negligence and in accordance with the deposit agreement. This means that you may not be able to exercise your right to vote and there may be nothing you can
do if your common shares are not voted as you requested.
In order to give you a reasonable opportunity to instruct the depositary as to the exercise of voting rights relating to deposited shares, if we request the
depositary to act, we will give the depositary notice of the applicable meeting or vote and details concerning the matters to be voted upon in a timely manner
in advance of the meeting or vote, the depositary having no obligation to take any action with respect to any vote or meeting if it receives such request later
than 30 days before the vote or meeting.
Fees and Charges
As an ADS holder, you will be required to pay the following service fees to the depositary under the terms of the deposit agreement:
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Service

Fees

•Issuance of ADSs (e.g., an issuance of ADS upon a deposit of
common shares, upon a change in the ADS(s)-to-common share(s)
ratio, or for any other reason), excluding ADS issuances as a result
of distributions of common shares)

Up to U.S. $0.05 per ADS issued

•Cancellation of ADSs (e.g., a cancellation of ADSs for delivery of
deposited property, upon a change in the ADS(s)-to-common
share(s) ratio, or for any other reason)

Up to U.S. $0.05 per ADS canceled

•Distribution of cash dividends or other cash distributions (e.g., upon a
sale of rights and other entitlements)

Up to U.S. $0.05 per ADS held

•Distribution of ADSs pursuant to stock dividends, other free stock
distributions or exercise of rights to purchase additional ADSs.

Up to U.S. $0.05 per ADS held

•Distribution of securities other than ADSs or rights to purchase
additional ADSs (e.g., upon a spin-off)

Up to U.S. $0.05 per ADS held

•ADS Services

Up to U.S. $0.05 per ADS held on the applicable record date(s) established by
the depositary

•Registration of ADS Transfers (e.g., upon a registration of the transfer
of registered ownership of ADSs, upon a transfer of ADSs into
DTC and vice versa, or for any other reason).

Up to U.S. $0.05 per ADS transferred

•Conversion of ADSs of one series for ADSs of another series (e.g.,
upon conversion of Partial Entitlement ADSs for Full Entitlement
ADSs, or upon conversion of Restricted ADSs into freely
transferable ADSs, and vice versa).

Up to U.S. $0.05 per ADS converted

As an ADS holder you will also be responsible to pay certain fees, expenses, taxes and governmental charges such as:
•
•
•
•
•
•

taxes (including applicable interest and penalties) and other governmental charges;
such registration fees as may from time to time be in effect for the registration of common shares or other deposited securities on the share
register and applicable to transfers of common shares or other deposited securities to or from the name of the custodian, the depositary or any
nominees upon the making of deposits and withdrawals, respectively;
such cable, telex and facsimile transmission and delivery expenses as are expressly provided in the deposit agreement to be at the expense of the
person depositing common shares or withdrawing deposited property or of the holders and beneficial owners of ADSs;
in connection with the conversion of foreign currency, the fees, expenses, spreads, taxes and other charges of the depositary and/or conversion
service providers (which may be a division, branch or affiliate of the depositary). Such fees, expenses, spreads, taxes, and other charges shall be
deducted from the foreign currency;
any reasonable and customary out-of-pocket expenses incurred in such conversion and/or on behalf of the holders and beneficial owners in
complying with currency exchange control or other governmental requirements; and
the fees, charges, costs and expenses incurred by the depositary, the custodian, or any nominee in connection with the ADR program.

ADS fees and charges for (i) the issuance of ADSs, and (ii) the cancellation of ADSs are charged to the person for whom the ADSs are issued (in the case of
ADS issuances) and to the person for whom ADSs are cancelled (in the case of ADS cancellations). In the case of ADSs issued by the depositary into DTC,
the ADS issuance and cancellation fees and charges may be deducted from distributions made through DTC, and may be charged to the DTC participant(s)
receiving the ADSs being issued or the DTC participant(s) holding the ADSs being cancelled, as the case may be, on behalf of the beneficial owner(s) and will
be charged by the DTC participant(s) to the account of
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the applicable beneficial owner(s) in accordance with the procedures and practices of the DTC participants as in effect at the time.
ADS fees and charges in respect of distributions and the ADS service fee are charged to the holders as of the applicable ADS record date. In the case of
distributions of cash, the amount of the applicable ADS fees and charges is deducted from the funds being distributed. In the case of (i) distributions other than
cash and (ii) the ADS service fee, holders as of the ADS record date will be invoiced for the amount of the ADS fees and charges and such ADS fees and
charges may be deducted from distributions made to holders of ADSs. For ADSs held through DTC, the ADS fees and charges for distributions other than
cash and the ADS service fee may be deducted from distributions made through DTC, and may be charged to the DTC participants in accordance with the
procedures and practices prescribed by DTC and the DTC participants in turn charge the amount of such ADS fees and charges to the beneficial owners for
whom they hold ADSs.
In the case of (i) registration of ADS transfers, the ADS transfer fee will be payable by the ADS holder whose ADSs are being transferred or by the person to
whom the ADSs are transferred, and (ii) conversion of ADSs of one series for ADSs of another series, the ADS conversion fee will be payable by the holder
whose ADSs are converted or by the person to whom the converted ADSs are delivered.
In the event of refusal to pay the depositary fees or other charges, the depositary may, under the terms of the deposit agreement, refuse the requested service
until payment is received or may set off the amount of the depositary fees or other charges from any distribution to be made to the ADS holder.
The fees and charges you may be required to pay may vary over time and may be changed by us and by the depositary. You will receive prior notice of such
changes.
The depositary may reimburse us for certain expenses incurred by us in respect of the ADR program, by making available a portion of the depositary fees
charged in respect of the ADR program or otherwise, upon such terms and conditions as we and the depositary may agree from time to time.
Amendments and Termination
We may agree with the depositary to modify the deposit agreement at any time without your consent. We undertake to give holders 30 days’ prior notice of
any modifications that would materially prejudice any of their substantial rights under the deposit agreement. We will not consider to be materially prejudicial
to your substantial rights any modifications or supplements that are reasonably necessary for the ADSs to be registered under the Securities Act or to be
eligible for book-entry settlement, in each case without imposing or increasing the fees and charges you are required to pay. In addition, we may not be able to
provide you with prior notice of any modifications or supplements that are required to accommodate compliance with applicable provisions of law.
You will be bound by the modifications to the deposit agreement if you continue to hold your ADSs after the modifications to the deposit agreement become
effective. The deposit agreement cannot be amended to prevent you from withdrawing the common shares represented by your ADSs (except as permitted by
law).
We have the right to direct the depositary to terminate the deposit agreement. Similarly, the depositary may in certain circumstances on its own initiative
terminate the deposit agreement. In either case, the depositary must give notice to the holders at least 30 days before termination. Until termination, your
rights under the deposit agreement will be unaffected.
After termination, the depositary will continue to collect distributions received (but will not distribute any such property until you request the cancellation of
your ADSs) and may sell the securities held on deposit. After the sale, the depositary will hold the proceeds from such sale and any other funds then held for
the holders of ADSs in a non-interest bearing account. At that point, the depositary will have no further obligations to holders other than to account for the
funds then held for the holders of ADSs still outstanding (after deduction of applicable fees, taxes and expenses).
In connection with any termination of the deposit agreement, the depositary may make available to owners of ADSs a means to withdraw the common shares
represented by ADSs and to direct the deposit of such common shares into an unsponsored ADS program established by the depositary. The ability to receive
unsponsored ADSs upon termination of the deposit agreement would be subject to satisfaction of certain U.S. regulatory requirements applicable to the
creation of unsponsored ADSs and the payment of applicable depositary fees.
Books of Depositary
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The depositary will maintain ADS holder records at its depositary office. You may inspect such records at such office during regular business hours but solely
for the purpose of communicating with other holders in the interest of business matters relating to the ADSs and the deposit agreement.
The depositary will maintain in New York facilities to record and process the issuance, cancellation, combination, split-up and transfer of ADSs. These
facilities may be closed from time to time, to the extent not prohibited by law.
Limitations on Obligations and Liabilities
The deposit agreement limits our obligations and the depositary’s obligations to you. Please note the following:
•
•
•

•
•

•
•
•
•
•
•
•
•

We and the depositary are obligated only to take the actions specifically stated in the deposit agreement without negligence or bad faith.
The depositary disclaims any liability for any failure to carry out voting instructions, for any manner in which a vote is cast or for the effect of
any vote, provided it acts in good faith and in accordance with the terms of the deposit agreement.
The depositary disclaims any liability for any failure to determine the lawfulness or practicality of any action, for the content of any document
forwarded to you on our behalf or for the accuracy of any translation of such a document, for the investment risks associated with investing in
common shares, for the validity or worth of the common shares, for any tax consequences that result from the ownership of ADSs, for the creditworthiness of any third party, for allowing any rights to lapse under the terms of the deposit agreement, for the timeliness of any of our notices or
for our failure to give notice.
We and the depositary will not be obligated to perform any act that is inconsistent with the terms of the deposit agreement.
We and the depositary disclaim any liability if we or the depositary are prevented or forbidden from or subject to any civil or criminal penalty or
restraint on account of, or delayed in, doing or performing any act or thing required by the terms of the deposit agreement, by reason of any
provision, present or future of any law or regulation, or by reason of present or future provision of any provision of our Articles, or any provision
of or governing the securities on deposit, or by reason of any act of God or war or other circumstances beyond our control.
We and the depositary disclaim any liability by reason of any exercise of, or failure to exercise, any discretion provided for in the deposit
agreement or in our Articles or in any provisions of or governing the securities on deposit.
We and the depositary further disclaim any liability for any action or inaction in reliance on the advice or information received from legal
counsel, accountants, any person presenting common shares for deposit, any holder of ADSs or authorized representatives thereof, or any other
person believed by either of us in good faith to be competent to give such advice or information.
We and the depositary also disclaim liability for the inability by a holder to benefit from any distribution, offering, right or other benefit that is
made available to holders of common shares but is not, under the terms of the deposit agreement, made available to you.
We and the depositary may rely without any liability upon any written notice, request or other document believed to be genuine and to have been
signed or presented by the proper parties.
We and the depositary also disclaim liability for any consequential or punitive damages for any breach of the terms of the deposit agreement.
No disclaimer of any Securities Act liability is intended by any provision of the deposit agreement.
Nothing in the deposit agreement gives rise to a partnership or joint venture, or establishes a fiduciary relationship, among us, the depositary and
you as ADS holder.
Nothing in the deposit agreement precludes Citibank, N.A. (or its affiliates) from engaging in transactions in which parties adverse to us or the
ADS owners have interests, and nothing in the deposit agreement obligates Citibank, N.A. to disclose those transactions, or any information
obtained in the course of those transactions, to us or to the ADS owners, or to account for any payment received as part of those transactions.

Taxes
You will be responsible for the taxes and other governmental charges payable on the ADSs and the securities represented by the ADSs. We, the depositary and
the custodian may deduct from any distribution the taxes and governmental charges payable by holders and may sell any and all property on deposit to pay the
taxes and governmental charges payable by holders. You will be liable for any deficiency if the sale proceeds do not cover the taxes that are due.
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The depositary may refuse to issue ADSs, to deliver, transfer, split and combine ADRs or to release securities on deposit until all taxes and charges are paid by
the applicable holder. The depositary and the custodian may take reasonable administrative actions to obtain tax refunds and reduced tax withholding for any
distributions on your behalf. However, you may be required to provide to the depositary and to the custodian proof of taxpayer status and residence and such
other information as the depositary and the custodian may require to fulfill legal obligations. You are required to indemnify us, the depositary and the
custodian for any claims with respect to taxes based on any tax benefit obtained for you.
Foreign Currency Conversion
The depositary will arrange for the conversion of all foreign currency received into U.S. dollars if such conversion is practical, and it will distribute the U.S.
dollars in accordance with the terms of the deposit agreement. You may have to pay fees and expenses incurred in converting foreign currency, such as fees
and expenses incurred in complying with currency exchange controls and other governmental requirements.
If the conversion of foreign currency is not practical or lawful, or if any required approvals are denied or not obtainable at a reasonable cost or within a
reasonable period, the depositary may take the following actions in its discretion:
•
•
•

convert the foreign currency to the extent practical and lawful and distribute the U.S. dollars to the holders for whom the conversion and
distribution is lawful and practical;
distribute the foreign currency to holders for whom the distribution is lawful and practical; and
hold the foreign currency (without liability for interest) for the applicable holders.

Governing Law/Waiver of Jury Trial
The deposit agreement and the ADRs will be interpreted in accordance with the laws of the State of New York. The rights of holders of common shares
(including common shares represented by ADSs) are governed by the laws of Switzerland.
Except as otherwise provided in the deposit agreement, we and the depositary have agreed that any legal action arising out of the deposit agreement between
us and the depositary may be instituted in a state or federal court in the City of New York, and we and the depositary have irrevocably submitted to the nonexclusive jurisdiction of such courts for such purpose.
AS A PARTY TO THE DEPOSIT AGREEMENT, YOU IRREVOCABLY WAIVE YOUR RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING AGAINST US AND/OR THE DEPOSITARY. ARISING OUT OF OR RELATING TO THE DEPOSIT AGREEMENT, THE ADRs
OR THE TRANSACTIONS CONTEMPLATED THEREIN.
Such waiver of your right to trial by jury may apply to any claim under U.S. federal securities laws. If we or the depositary opposed a jury trial demand based
on such waiver, the court would determine whether the waiver was enforceable in the facts and circumstances of that case in accordance with applicable case
law. However, you will not be deemed, by agreeing to the terms of the deposit agreement, to have waived our or the depositary’s compliance with U.S. federal
securities laws and the rules and regulations promulgated thereunder.
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DESCRIPTION OF DEBT SECURITIES
We may issue debt securities from time to time, in one or more series, as either senior or subordinated debt or as senior or subordinated convertible debt.
While the terms we have summarized below will apply generally to any debt securities that we may offer under this prospectus, we will describe the particular
terms of any debt securities that we may offer in more detail in the applicable prospectus supplement. The terms of any debt securities offered under a
prospectus supplement may differ from the terms described below. Unless the context requires otherwise, whenever we refer to the indenture, we also are
referring to any supplemental indentures that specify the terms of a particular series of debt securities.
We will issue the debt securities under the indenture that we will enter into with the trustee named in the indenture. The indenture will be qualified under the
Trust Indenture Act of 1939, as amended, or the Trust Indenture Act. We have filed the form of indenture as an exhibit to the registration statement of which
this prospectus is a part, and supplemental indentures and forms of debt securities containing the terms of the debt securities being offered will be filed as
exhibits to the registration statement of which this prospectus is a part or will be incorporated by reference from reports that we file with the SEC.
The following summary of material provisions of the debt securities and the indenture is subject to, and qualified in its entirety by reference to, all of the
provisions of the indenture applicable to a particular series of debt securities. We urge you to read the applicable prospectus supplements and any related free
writing prospectuses related to the debt securities that we may offer under this prospectus, as well as the complete indenture that contains the terms of the debt
securities.
General
The indenture does not limit the amount of debt securities that we may issue. It provides that we may issue debt securities up to the principal amount that we
may authorize and may be in any currency or currency unit that we may designate. Except for the limitations on consolidation, merger and sale of all or
substantially all of our assets contained in the indenture, the terms of the indenture do not contain any covenants or other provisions designed to give holders
of any debt securities protection against changes in our operations, financial condition or transactions involving us.
We may issue the debt securities issued under the indenture as “discount securities,” which means they may be sold at a discount below their stated principal
amount. These debt securities, as well as other debt securities that are not issued at a discount, may be issued with “original issue discount,” or OID, for U.S.
federal income tax purposes because of interest payment and other characteristics or terms of the debt securities. Material U.S. federal income tax
considerations applicable to debt securities issued with OID will be described in more detail in any applicable prospectus supplement.
We will describe in the applicable prospectus supplement the terms of the series of debt securities being offered, including:
•
•
•
•
•
•
•
•

•

the title of the series of debt securities;
any limit upon the aggregate principal amount that may be issued;
the maturity date or dates;
the form of the debt securities of the series;
the applicability of any guarantees;
whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;
whether the debt securities rank as senior debt, senior subordinated debt, subordinated debt or any combination thereof, and the terms of any
subordination;
if the price (expressed as a percentage of the aggregate principal amount thereof) at which such debt securities will be issued is a price other than the
principal amount thereof, the portion of the principal amount thereof payable upon declaration of acceleration of the maturity thereof, or if applicable,
the portion of the principal amount of such debt securities that is convertible into another security or the method by which any such portion shall be
determined;
the interest rate or rates, which may be fixed or variable, or the method for determining the rate and the date interest will begin to accrue, the dates
interest will be payable and the regular record dates for interest payment dates or the method for determining such dates;
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•
•
•
•
•
•
•

•
•
•
•
•
•
•
•
•
•
•

our right, if any, to defer payment of interest and the maximum length of any such deferral period;
if applicable, the date or dates after which, or the period or periods during which, and the price or prices at which, we may, at our option, redeem the
series of debt securities pursuant to any optional or provisional redemption provisions and the terms of those redemption provisions;
the date or dates, if any, on which, and the price or prices at which we are obligated, pursuant to any mandatory sinking fund or analogous fund
provisions or otherwise, to redeem, or at the holder’s option to purchase, the series of debt securities and the currency or currency unit in which the
debt securities are payable;
the denominations in which we will issue the series of debt securities, if other than denominations of $1,000 and any integral multiple thereof;
any and all terms, if applicable, relating to any auction or remarketing of the debt securities of that series and any security for our obligations with
respect to such debt securities and any other terms which may be advisable in connection with the marketing of debt securities of that series;
whether the debt securities of the series shall be issued in whole or in part in the form of a global security or securities; the terms and conditions, if
any, upon which such global security or securities may be exchanged in whole or in part for other individual securities; and the depositary for such
global security or securities;
if applicable, the provisions relating to conversion or exchange of any debt securities of the series and the terms and conditions upon which such debt
securities will be so convertible or exchangeable, including the conversion or exchange price, as applicable, or how it will be calculated and may be
adjusted, any mandatory or optional (at our option or the holders’ option) conversion or exchange features, the applicable conversion or exchange
period and the manner of settlement for any conversion or exchange;
if other than the full principal amount thereof, the portion of the principal amount of debt securities of the series which shall be payable upon
declaration of acceleration of the maturity thereof;
additions to or changes in the covenants applicable to the particular debt securities being issued, including, among others, the consolidation, merger
or sale covenant;
additions to or changes in the events of default with respect to the securities and any change in the right of the trustee or the holders to declare the
principal, premium, if any, and interest, if any, with respect to such securities to be due and payable;
additions to or changes in or deletions of the provisions relating to covenant defeasance and legal defeasance;
additions to or changes in the provisions relating to satisfaction and discharge of the indenture;
additions to or changes in the provisions relating to the modification of the indenture both with and without the consent of holders of debt securities
issued under the indenture;
the currency of payment of debt securities if other than U.S. dollars and the manner of determining the equivalent amount in U.S. dollars;
whether interest will be payable in cash or additional debt securities at our or the holders’ option and the terms and conditions upon which the
election may be made;
the terms and conditions, if any, upon which we will pay amounts in addition to the stated interest, premium, if any and principal amounts of the debt
securities of the series to any holder that is not a “United States person” for federal tax purposes;
any restrictions on transfer, sale or assignment of the debt securities of the series; and
any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities, any other additions or changes in the provisions of
the indenture, and any terms that may be required by us or advisable under applicable laws or regulations.

Conversion or Exchange Rights
We will set forth in the applicable prospectus supplement the terms on which a series of debt securities may be convertible into or exchangeable for our
common stock or our other securities. We will include provisions as to settlement upon conversion or exchange and whether conversion or exchange is
mandatory, at the option of the holder or at our option. We may include provisions pursuant to which the number of shares of our common stock or our other
securities that the holders of the series of debt securities receive would be subject to adjustment.
Consolidation, Merger or Sale
Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, the indenture will not contain any covenant that
restricts our ability to merge or consolidate, or sell, convey, transfer or otherwise dispose of our assets as an entirety or substantially as an entirety. However,
any successor to or acquirer
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of such assets (other than a subsidiary of ours) must assume all of our obligations under the indenture or the debt securities, as appropriate.
Events of Default under the Indenture
Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, the following are events of default under the
indenture with respect to any series of debt securities that we may issue:
•
•

•

•

if we fail to pay any installment of interest on any series of debt securities, as and when the same shall become due and payable, and such default
continues for a period of 90 days; provided, however, that a valid extension of an interest payment period by us in accordance with the terms of any
indenture supplemental thereto shall not constitute a default in the payment of interest for this purpose;
if we fail to pay the principal of, or premium, if any, on any series of debt securities as and when the same shall become due and payable whether at
maturity, upon redemption, by declaration or otherwise, or in any payment required by any sinking or analogous fund established with respect to such
series; provided, however, that a valid extension of the maturity of such debt securities in accordance with the terms of any indenture supplemental
thereto shall not constitute a default in the payment of principal or premium, if any;
if we fail to observe or perform any other covenant or agreement contained in the debt securities or the indenture, other than a covenant specifically
relating to another series of debt securities, and our failure continues for 90 days after we receive written notice of such failure, requiring the same to
be remedied and stating that such is a notice of default thereunder, from the trustee or holders of at least 25% in aggregate principal amount of the
outstanding debt securities of the applicable series; and
if specified events of bankruptcy, insolvency or reorganization occur.

If an event of default with respect to debt securities of any series occurs and is continuing, other than an event of default specified in the last bullet point
above, the trustee or the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series, by notice to us in writing, and to
the trustee if notice is given by such holders, may declare the unpaid principal of, premium, if any, and accrued interest, if any, due and payable immediately.
If an event of default specified in the last bullet point above occurs with respect to us, the principal amount of and accrued interest, if any, of each issue of debt
securities then outstanding shall be due and payable without any notice or other action on the part of the trustee or any holder.
The holders of a majority in principal amount of the outstanding debt securities of an affected series may waive any default or event of default with respect to
the series and its consequences, except defaults or events of default regarding payment of principal, premium, if any, or interest, unless we have cured the
default or event of default in accordance with the indenture. Any waiver shall cure the default or event of default.
Subject to the terms of the indenture, if an event of default under an indenture shall occur and be continuing, the trustee will be under no obligation to exercise
any of its rights or powers under such indenture at the request or direction of any of the holders of the applicable series of debt securities, unless such holders
have offered the trustee reasonable indemnity. The holders of a majority in principal amount of the outstanding debt securities of any series will have the right
to direct the time, method and place of conducting any proceeding for any remedy available to the trustee, or exercising any trust or power conferred on the
trustee, with respect to the debt securities of that series, provided that:
•
•

the direction so given by the holder is not in conflict with any law or the applicable indenture; and
subject to its duties under the Trust Indenture Act, the trustee need not take any action that might involve it in personal liability or might be unduly
prejudicial to the holders not involved in the proceeding.

A holder of the debt securities of any series will have the right to institute a proceeding under the indenture or to appoint a receiver or trustee, or to seek other
remedies only if:
•
•
•

the holder has given written notice to the trustee of a continuing event of default with respect to that series;
the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made written request,
such holders have offered to the trustee indemnity satisfactory to it against the costs, expenses and liabilities to be incurred by the trustee in
compliance with the request; and
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•

the trustee does not institute the proceeding, and does not receive from the holders of a majority in aggregate principal amount of the outstanding debt
securities of that series other conflicting directions within 90 days after the notice, request and offer.

These limitations do not apply to a suit instituted by a holder of debt securities if we default in the payment of the principal, premium, if any, or interest on, the
debt securities.
We will periodically file statements with the trustee regarding our compliance with specified covenants in the indenture.
Modification of Indenture; Waiver
We and the trustee may change an indenture without the consent of any holders with respect to specific matters:
•
•
•
•
•
•
•
•
•

to cure any ambiguity, defect or inconsistency in the indenture or in the debt securities of any series;
to comply with the provisions described above under “Description of Debt Securities—Consolidation, Merger or Sale;”
to provide for uncertificated debt securities in addition to or in place of certificated debt securities;
to add to our covenants, restrictions, conditions or provisions such new covenants, restrictions, conditions or provisions for the benefit of the holders
of all or any series of debt securities, to make the occurrence, or the occurrence and the continuance, of a default in any such additional covenants,
restrictions, conditions or provisions an event of default or to surrender any right or power conferred upon us in the indenture;
to add to, delete from or revise the conditions, limitations, and restrictions on the authorized amount, terms, or purposes of issue, authentication and
delivery of debt securities, as set forth in the indenture;
to make any change that does not adversely affect the interests of any holder of debt securities of any series in any material respect;
to provide for the issuance of and establish the form and terms and conditions of the debt securities of any series as provided above under
“Description of Debt Securities—General” to establish the form of any certifications required to be furnished pursuant to the terms of the indenture
or any series of debt securities, or to add to the rights of the holders of any series of debt securities;
to evidence and provide for the acceptance of appointment under any indenture by a successor trustee; or
to comply with any requirements of the SEC in connection with the qualification of any indenture under the Trust Indenture Act.

In addition, under the indenture, the rights of holders of a series of debt securities may be changed by us and the trustee with the written consent of the holders
of at least a majority in aggregate principal amount of the outstanding debt securities of each series that is affected. However, unless we provide otherwise in
the prospectus supplement applicable to a particular series of debt securities, we and the trustee may make the following changes only with the consent of each
holder of any outstanding debt securities affected:
•
•
•

extending the fixed maturity of any debt securities of any series;
reducing the principal amount, reducing the rate of or extending the time of payment of interest, or reducing any premium payable upon the
redemption of any series of any debt securities; or
reducing the percentage of debt securities, the holders of which are required to consent to any amendment, supplement, modification or waiver.

Discharge
Each indenture provides that we can elect to be discharged from our obligations with respect to one or more series of debt securities, except for specified
obligations, including obligations to:
•
•
•
•
•
•
•

provide for payment;
register the transfer or exchange of debt securities of the series;
replace stolen, lost or mutilated debt securities of the series;
pay principal of and premium and interest on any debt securities of the series;
maintain paying agencies;
hold monies for payment in trust;
recover excess money held by the trustee;
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•
•

compensate and indemnify the trustee; and
appoint any successor trustee.

In order to exercise our rights to be discharged, we must deposit with the trustee money or government obligations sufficient to pay all the principal of, any
premium, if any, and interest on, the debt securities of the series on the dates payments are due.
Form, Exchange and Transfer
We will issue the debt securities of each series only in fully registered form without coupons and, unless we provide otherwise in the applicable prospectus
supplement, in denominations of $1,000 and any integral multiple thereof. The indenture provides that we may issue debt securities of a series in temporary or
permanent global form and as book-entry securities that will be deposited with, or on behalf of, The Depository Trust Company, or DTC, or another depositary
named by us and identified in the applicable prospectus supplement with respect to that series. To the extent the debt securities of a series are issued in global
form and as book-entry, a description of terms relating to any book-entry securities will be set forth in the applicable prospectus supplement.
At the option of the holder, subject to the terms of the indenture and the limitations applicable to global securities described in the applicable prospectus
supplement, the holder of the debt securities of any series can exchange the debt securities for other debt securities of the same series, in any authorized
denomination and of like tenor and aggregate principal amount.
Subject to the terms of the indenture and the limitations applicable to global securities set forth in the applicable prospectus supplement, holders of the debt
securities may present the debt securities for exchange or for registration of transfer, duly endorsed or with the form of transfer endorsed thereon duly
executed if so required by us or the security registrar, at the office of the security registrar or at the office of any transfer agent designated by us for this
purpose. Unless otherwise provided in the debt securities that the holder presents for transfer or exchange, we will impose no service charge for any
registration of transfer or exchange, but we may require payment of any taxes or other governmental charges.
We will name in the applicable prospectus supplement the security registrar, and any transfer agent in addition to the security registrar, that we initially
designate for any debt securities. We may at any time designate additional transfer agents or rescind the designation of any transfer agent or approve a change
in the office through which any transfer agent acts, except that we will be required to maintain a transfer agent in each place of payment for the debt securities
of each series.
If we elect to redeem the debt securities of any series, we will not be required to:
•
•

issue, register the transfer of, or exchange any debt securities of that series during a period beginning at the opening of business 15 days before the
day of mailing of a notice of redemption of any debt securities that may be selected for redemption and ending at the close of business on the day of
the mailing; or
register the transfer of or exchange any debt securities so selected for redemption, in whole or in part, except the unredeemed portion of any debt
securities we are redeeming in part.

Information Concerning the Trustee
The trustee, other than during the occurrence and continuance of an event of default under an indenture, undertakes to perform only those duties as are
specifically set forth in the applicable indenture. Upon an event of default under an indenture, the trustee must use the same degree of care as a prudent person
would exercise or use in the conduct of his or her own affairs. Subject to this provision, the trustee is under no obligation to exercise any of the powers given it
by the indenture at the request of any holder of debt securities unless it is offered reasonable security and indemnity against the costs, expenses and liabilities
that it might incur.
Payment and Paying Agents
Unless we otherwise indicate in the applicable prospectus supplement, we will make payment of the interest on any debt securities on any interest payment
date to the person in whose name the debt securities, or one or more predecessor securities, are registered at the close of business on the regular record date for
the interest.
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We will pay principal of and any premium and interest on the debt securities of a particular series at the office of the paying agents designated by us, except
that unless we otherwise indicate in the applicable prospectus supplement, we will make interest payments by check that we will mail to the holder or by wire
transfer to certain holders. Unless we otherwise indicate in the applicable prospectus supplement, we will designate the corporate trust office of the trustee as
our sole paying agent for payments with respect to debt securities of each series. We will name in the applicable prospectus supplement any other paying
agents that we initially designate for the debt securities of a particular series. We will maintain a paying agent in each place of payment for the debt securities
of a particular series.
All money we pay to a paying agent or the trustee for the payment of the principal of or any premium or interest on any debt securities that remains unclaimed
at the end of two years after such principal, premium or interest has become due and payable will be repaid to us, and the holder of the debt security thereafter
may look only to us for payment thereof.
Governing Law
The indenture and the debt securities will be governed by and construed in accordance with the internal laws of the State of New York, except to the extent
that the Trust Indenture Act of 1939 is applicable.
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DESCRIPTION OF WARRANTS
We may issue warrants to purchase debt securities, ordinary shares or other securities. We may issue warrants independently or together with other
securities. Warrants sold with other securities may be attached to or separate from the other securities. We will issue warrants under one or more warrant
agreements between our company and a warrant agent that we will name in the applicable prospectus supplement.
The prospectus supplement relating to any warrants we offer will include specific terms relating to the offering. These terms will include some or all of
the following:
•

the title of the warrants;

•

the aggregate number of warrants offered;

•

the designation, number and terms of the debt securities, ordinary shares or other securities purchasable upon exercise of the warrants and
procedures by which those numbers may be adjusted;

•

the exercise price of the warrants;

•

the dates or periods during which the warrants are exercisable;

•

the designation and terms of any securities with which the warrants are issued;

•

if the warrants are issued as a unit with another security, the date on and after which the warrants and the other security will be separately
transferable;

•

if the exercise price is not payable in U.S. dollars, the foreign currency, currency unit or composite currency in which the exercise price is
denominated;

•

any minimum or maximum amount of warrants that may be exercised at any one time;

•

any terms relating to the modification of the warrants;

•

any terms, procedures and limitations relating to the transferability, exchange or exercise of the warrants; and

•

any other specific terms of the warrants.

The terms of any warrants to be issued and a description of the material provisions of the applicable warrant agreement will be set forth in the applicable
prospectus supplement.
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LIMITATIONS AFFECTING SHAREHOLDERS OF A SWISS COMPANY
Transfer of Shares and Transfer Restrictions
So long as shares are intermediated securities (Bucheffekten within the meaning of the Swiss Federal Act on Intermediated Securities, or FISA) based on
uncertificated securities (Wertrechte) entered into the main register of a custodian and credited to one or more securities deposit account (Effektenkonto), (i)
any transfer of shares is effected by a corresponding entry in the securities deposit account of a bank or a depository institution, (ii) no shares can be
transferred by way of assignment, and (iii) a security interest in any shares cannot be granted by way of assignment.
The Company maintains its share register through areg.ch ag, an external service provider, and enters the full name, address and nationality (in the case of
legal entities, the company name and registered office) of the shareholders (including nominees) and usufructuaries therein. A person entered into the share
register must notify the share registrar of any change in address. Until such notification occurs, all written communication from the Company to persons
entered in the share register is deemed to have been validly made if sent to the relevant address recorded in the share register.
Any person who acquires shares may submit an application to the Company requesting it to enter such person into the share register as a shareholder with
voting rights, provided such person expressly declares to the Company that it has acquired and holds such shares in its own name and for its own account. Any
such person that does not expressly state in his or her application to the Company that the relevant shares were acquired for his or her own account (any such
person, a nominee) may be entered in the share register as a shareholder with voting rights for the relevant shares, provided that nominee has entered into an
agreement with the Company regarding its position and is subject to a recognized banking or finance supervision.
The board of directors may, after having heard the concerned shareholder of record or nominee, cancel entries in the share register that were based on
inaccurate or misleading information, or if such information becomes inaccurate or misleading, with retroactive effect to the date of the entry.
Any acquirer of shares who is not registered in the share register as a shareholder with voting rights may not vote at or participate in any general meetings of
shareholders of the Company, but will still be entitled to dividends and other rights with financial value with respect to such shares.
Ownership of ADSs or Shares by Non-Swiss Residents
Except for the limitations on voting rights described above applicable to shareholders generally and the sanctions referred to below, there is no limitation
under Swiss law or our articles of association on the right of non-Swiss residents or nationals to own ADSs or common shares or to exercise voting rights
attached to the common shares underlying the ADSs.
Foreign Investment and Exchange Control Regulations in Switzerland
Other than in connection with government sanctions imposed on certain persons from, in or related to the Republic of Iraq, the Islamic Republic of Iran, the
Central African Republic, Yemen, Lebanon, Libya, Sudan, the Republic of South Sudan, the Republic of Mali, Burundi, the Democratic Republic of Congo,
Myanmar (Burma), Somalia, Syria, Guinea, Guinea-Bissau, Zimbabwe, Belarus, the Democratic People's Republic of Korea (North Korea), Venezuela,
Nicaragua, persons and organizations with a connection to Osama bin Laden, the "Al-Qaeda" group or the Taliban and certain persons in connection with the
assassination of Rafik Hariri and measures in connection with the situation in Ukraine (as amended, most recently on June 29, 2022), there are currently no
governmental laws, decrees or regulations in Switzerland that restrict the export or import of capital, including, but not limited to, Swiss foreign exchange
controls on the payment of dividends, interest or liquidation proceeds, if any, to non-resident holders of shares.
Pre-emptive Rights and Advance Subscription Rights
Under Swiss law, any share issue, whether for cash or non-cash consideration, is subject to the prior approval of the shareholders at a general meeting of
shareholders. Shareholders have certain pre-emptive rights (Bezugsrechte) to subscribe for new issues of shares and advance subscription rights
(Vorwegzeichnungsrechte) to subscribe convertible or warrant-bearing bonds or other financial market instruments in proportion to the nominal amount of
shares held. A resolution adopted at a general meeting of shareholders by a majority of at least two-thirds of the votes and the absolute majority of the nominal
share capital each as represented at such a meeting, may limit or withdraw pre-emptive rights or advance subscription rights in certain circumstances. Under
our articles of association, the board of directors is authorized to limit or withdraw pre-emptive rights and advance subscription rights based on the authorized
share capital and the conditional share capital. See “Description of Share Capital and Articles of Association—Certain Important Provisions of our Articles of
Association, Organizational Rules and
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Swiss Law—Our Authorized Share Capital” and “Description of Share Capital and Articles of Association—Certain Important Provisions of our Articles of
Association, Organizational Regulations and Swiss Law—Our Conditional Share Capital.”
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PLAN OF DISTRIBUTION
We may offer and sell the securities in one or more of the following ways (or in any combination) from time to time:
·

through underwriters or dealers;

·

directly to a limited number of purchasers or to a single purchaser;

·
·

in block transactions;
in “at the market offerings,” within the meaning of Rule 415(a)(4) of the Securities Act, to or through a market maker or into an existing trading
market on an exchange or otherwise;

·

through agents; or

·

through any other method permitted by applicable law and described in the applicable prospectus supplement.

The prospectus supplement will state the terms of the offering of the securities, including:
·

the name or names of any underwriters, dealers or agents;

·

the purchase price of such securities and the proceeds to be received by us, if any;

·

any underwriting discounts or agency fees and other items constituting underwriters’ or agents’ compensation;

·

any public offering price;

·

any discounts or concessions allowed or reallowed or paid to dealers; and

·

any securities exchanges on which the securities may be listed.

Any public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to time.
If underwriters are used in the sale, the securities will be acquired by the underwriters for their own account and may be resold from time to time in one
or more transactions, including:
·

negotiated transactions;

·

at a fixed public offering price or prices, which may be changed;

·

at market prices prevailing at the time of sale;

·

at prices related to prevailing market prices; or

·

at negotiated prices.
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Unless otherwise stated in a prospectus supplement, the obligations of the underwriters to purchase any securities will be conditioned on customary
closing conditions and the underwriters will be obligated to purchase all of such series of securities, if any are purchased.
The securities may be sold through agents from time to time. The prospectus supplement will name any agent involved in the offer or sale of the
securities and any commissions paid to them. Generally, any agent will be acting on a commercially reasonable efforts basis for the period of its appointment.
Sales to or through one or more underwriters or agents in at-the-market offerings will be made pursuant to the terms of a distribution agreement with the
underwriters or agents. Such underwriters or agents may act on an agency basis or on a principal basis. During the term of any such agreement, shares may be
sold on a daily basis on any stock exchange, market or trading facility on which the ordinary shares are traded, in privately negotiated transactions or
otherwise as agreed with the underwriters or agents. The distribution agreement will provide that any ordinary share sold will be sold at negotiated prices or at
prices related to the then prevailing market prices for our ordinary shares. Therefore, exact figures regarding proceeds that will be raised or commissions to be
paid cannot be determined at this time and will be described in a prospectus supplement. Pursuant to the terms of the distribution agreement, we may also
agree to sell, and the relevant underwriters or agents may agree to solicit offers to purchase, blocks of our ordinary shares or other securities. The terms of
each such distribution agreement will be described in a prospectus supplement.
ADSs representing our ordinary shares sold pursuant to the registration statement of which this prospectus is a part will be authorized for listing and
trading on the Nasdaq Global Select Market. The applicable prospectus supplement will contain information, where applicable, as to any other listing, if any,
on the Nasdaq Global Select Market or any securities market or other securities exchange of the securities covered by the prospectus supplement.
Underwriters may make a market in our ADSs, but will not be obligated to do so and may discontinue any market making at any time without notice. We can
make no assurance as to the liquidity of or the existence, development or maintenance of trading markets for any of the securities.
We may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase the securities at the public offering price set forth in
the prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the future. The contracts will be
subject only to those conditions set forth in the prospectus supplement, and the prospectus supplement will set forth any commissions paid for solicitation of
these contracts.
Underwriters and agents may be entitled under agreements entered into with us to indemnification by us against certain civil liabilities, including
liabilities under the Securities Act, or to contribution with respect to payments which the underwriters or agents may be required to make.
The prospectus supplement may also set forth whether or not underwriters may over-allot or effect transactions that stabilize, maintain or otherwise
affect the market price of the securities at levels above those that might otherwise prevail in the open market, including, for example, by entering stabilizing
bids, effecting syndicate covering transactions or imposing penalty bids.
Underwriters and agents may be customers of, engage in transactions with, or perform services for us and our affiliates in the ordinary course of
business.
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TAXATION
The material U.S. federal income tax and, to the extent applicable, material Swiss tax consequences relating to the purchase, ownership and
disposition of any of the securities offered by this prospectus will be set forth in the prospectus or applicable prospectus supplement pertaining to those
securities.
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EXPENSES OF THE OFFERING
The following table sets forth the expenses (other than underwriting discounts and commissions or agency fees and other items constituting underwriters’
or agents’ compensation, if any) expected to be incurred by us in connection with a possible offering of securities registered under this registration statement.
All amounts are estimated except for the SEC registration fee and FINRA filing fee.
Expenses
SEC registration fee
FINRA filing fee
Printing and engraving expenses
Legal fees and expenses
Accounting fees and expenses
Miscellaneous costs
Total
(1)

Amount
$

$

27,810
45,500
(1)
(1)
(1)
(1)
(1)

These fees and expenses depend on the securities offered and the number of issuances, and accordingly cannot be estimated at this time and
will be reflected in the applicable prospectus supplement.
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LEGAL MATTERS
The validity of the securities offered hereby on behalf of Molecular Partners AG and certain other matters of Swiss law, including matters of Swiss
income tax law, will be passed upon for us by Homburger AG, Zurich, Switzerland. Certain matters of U.S. federal law will be passed upon for us by Cooley
LLP, New York, New York. Additional legal matters may be passed on for us, or any underwriters, dealers or agents by counsel we will name in the applicable
prospectus supplement.

EXPERTS
The consolidated financial statements of Molecular Partners AG and its subsidiary as of December 31, 2021 and 2020, and for each of the years in the
three-year period ended December 31, 2021, have been incorporated by reference herein and in the registration statement in reliance upon the report of KPMG
AG, independent registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and
auditing.
The registered business address of KPMG AG is located at Badenerstrasse 172, Zurich, 8036 Switzerland
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ENFORCEABILITY OF CIVIL LIABILITIES
We are a corporation organized and incorporated under the laws of Switzerland with registered office and domicile in Schlieren, Switzerland, and the majority
of our assets are located within Switzerland. Moreover, a number of our directors and executive officers are not residents of the United States, and all or a
substantial portion of the assets of such persons are or may be located outside the United States. As a result, investors may not be able to effect service of
process within the United States upon us or upon such persons or to enforce judgments obtained against us or such persons in U.S. courts, including judgments
in actions predicated upon the civil liability provisions of the federal securities laws of the United States.
There is doubt that a lawsuit based upon United States federal or state securities laws could be brought in an original action in Switzerland and that a judgment
of a U.S. court based upon United States securities laws would be enforced in Switzerland.
The United States and Switzerland currently do not have a treaty providing for the reciprocal recognition and enforcement of judgments, other than arbitration
awards, in civil and commercial matters. Consequently, a final judgment for payment given by a court in the United States, whether or not predicated solely
upon U.S. securities laws, may not be enforceable in Switzerland.
However, if a person has obtained a final and conclusive judgment rendered by a U.S. court that is enforceable in the United States and files a claim with the
competent Swiss court, such final judgment by a U.S. court may be recognized in Switzerland in an action before a court of competent jurisdiction in
accordance with the proceedings set forth by the Swiss Federal Act on International Private Law (Bundesgesetz ✔ber das internationale Privatrecht) and the
Swiss Federal Act on Civil Procedure (Schweizerische Zivilprozessordnung) and, in certain circumstances, the Swiss Federal Act on Debt Collection and
Bankruptcy (Bundesgesetz ✔ber Schuldbetreibung und Konkurs). In such an action, a Swiss court generally would not reinvestigate the merits of the original
matter decided by a U.S. court. The recognition and enforcement of a U.S. judgment by a Swiss court would be conditional upon a number of conditions
including those set out in articles 25 et seqq. of the Swiss Federal Act on International Private Law, which include, among others:
•
•
•
•
•

•

the U.S. court having had jurisdiction over the original proceedings from a Swiss perspective;
the judgment of such U.S. court being final and non-appealable under U.S. federal or state law;
service of process to the defendant having been completed in accordance with the relevant legal requirements at the defendant’s domicile or
permanent residence (including requirements resulting from applicable international treaties), or the defendant having unconditionally
participated in the foreign proceedings;
the original proceeding not having been conducted under a violation of material principles of Swiss civil proceedings law, in particular the
right to be heard;
the matter (Verfahren) between the same parties and on the same subject resulting in the judgment of the U.S. court not having been (i)
commenced or decided by a Swiss court, provided that such Swiss matter was pending before a Swiss court prior to the U.S. court entered
its proceedings or decided by a Swiss court before the decision of the U.S. court, or (ii) decided by a court in a third country, provided such
third country matter was decided prior to the decision of the U.S. court and such third country matter is recognizable in Switzerland; and
the enforcement of the judgment by the U.S. court not being manifestly incompatible with Swiss public policy (schweizerischer Ordre
public).

Moreover, a Swiss court may reduce the amount of damages granted by a U.S. court and recognize damages only to the extent that they are necessary to
compensate actual losses or damages. Enforcement and recognition of judgments of U.S. courts in Switzerland are solely governed by Swiss procedural law.
Original actions against persons in Switzerland based solely upon the U.S. federal or state securities laws are governed, among other things, by the principles
set forth in the Swiss Federal Act on International Private Law. This
statute provides that the application of provisions of non-Swiss law by the courts in Switzerland shall be precluded if the result was incompatible with Swiss
public policy. Also, mandatory provisions of Swiss law may be applicable regardless of any other law that would otherwise apply.
Swiss civil procedure differs substantially from U.S. civil procedure in a number of respects. Insofar as the production of evidence is concerned, U.S. law and
the laws of several other jurisdictions based on common law provide for pre-trial discovery, a process by which parties to the proceedings may prior to trial
compel the production of documents by adverse or third parties and the deposition of witnesses. Evidence obtained in this manner may be decisive in the
outcome of any proceeding. No such pre-trial discovery process exists under Swiss law. Rather, Swiss civil procedure provides for the possibility for judicial
pre-trial proceedings concerning the precautionary production of evidence (vorsorgliche Beweisf✔hrung) only in certain circumstances and under certain
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conditions. In addition, during the main proceedings, a Swiss court would decide upon the claims for which evidence is required from the parties and the
related burden of proof.
Our agent for service of process in the United States is Molecular Partners Inc. with registered office at 245 Main Street, Cambridge, Massachusetts 02142.
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WHERE YOU CAN FIND MORE INFORMATION
We file annual and current reports and other information with the SEC. Our SEC filings are available to the public over the internet at the SEC’s website
at www.sec.gov. Copies of certain information filed by us with the SEC are also available on our website at https://www.molecularpartners.com/. Information
contained on, or that can be accessible through, our website is not a part of this prospectus and the inclusion of our website address in this prospectus is an
inactive textual reference only.
This prospectus is part of a registration statement that we filed with the SEC and do not contain all of the information in the registration statement. You
should review the information and exhibits in the registration statement for further information on us and the securities that we are offering. Forms of any
indenture or other documents establishing the terms of the offered securities are filed as exhibits to the registration statement of which this prospectus forms a
part or under cover of a Report on Form 6-K and incorporated in this prospectus by reference. Statements in this prospectus or any prospectus supplement
about these documents are summaries and each statement is qualified in all respects by reference to the document to which it refers. You should read the actual
documents for a more complete description of the relevant matters.
INCORPORATION BY REFERENCE
The SEC allows us to incorporate by reference much of the information that we file with the SEC, which means that we can disclose important
information to you by referring you to those publicly available documents. The information that we incorporate by reference in this prospectus is considered to
be part of this prospectus. Because we are incorporating by reference future filings with the SEC, this prospectus is continually updated and those future
filings may modify or supersede some of the information included or incorporated by reference in this prospectus. This means that you must look at all of the
SEC filings that we incorporate by reference to determine if any of the statements in this prospectus or in any document previously incorporated by reference
have been modified or superseded. This prospectus incorporates by reference the documents listed below and any future filings we make with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (in each case, other than those documents or the portions of those documents furnished, rather than
filed, and, except as may be noted in any such Form 6-K, exhibits filed on such form that are related to such information), until the offering of the securities
under the registration statement of which this prospectus forms a part is terminated or completed:
•

our Annual Report on Form 20-F for the year ended December 31, 2021, filed with the SEC on March 15, 2022;

•

our reports on Form 6-K furnished with the SEC on January 18, 2022, February 10, 2022, March 15, 2022, March 17, 2022, April 14, 2022, and
April 26, 2022 (both reports on Form 6-K filed on such date), May 12, 2022 (including the information contained in Exhibit 99.1 (but excluding any
information connected thereto by reference to our website) and Exhibit 99.2 thereto) and June 13, 2022 (including the information contained in
Exhibit 99.1 thereto); and
the descriptions of our ordinary shares and ADSs contained in our Registration Statement on Form 8-A, filed with the SEC on June 11, 2021,
including any amendments or reports filed for the purpose of updating the description.

•

You can obtain any of the filings incorporated by reference in this prospectus through us or from the SEC through the SEC’s website at www.sec.gov. Our
filings with the SEC, including our annual reports on Form 20-F and reports on Form 6-K and exhibits incorporated in and amendments to those reports, are
also available free of charge on our website (www.molecularpartners.com) as soon as reasonably practicable after they are filed with, or furnished to, the SEC.
The reference to our website is an inactive textual reference only, and information contained therein or connected thereto is not incorporated into this
prospectus or the registration statement of which it forms a part. We will provide to each person, including any beneficial owner, to whom this prospectus is
delivered, a copy of any or all the reports or documents incorporated by reference in this prospectus at no cost, upon written or oral request to us at the
following address:
Molecular Partners AG
Wagistrasse 14
8952 Z✔rich-Schlieren
Switzerland
Attn: General Counsel
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$300,000,000
Ordinary shares
American Depositary Shares representing Ordinary Shares
Debt Securities
Warrants

PROSPECTUS
, 2022

The information in this prospectus is not complete and may be changed. We may not sell these securities or accept an offer to buy these securities until the
registration statement of which this prospectus forms a part filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to
sell these securities, and it is not soliciting offers to buy these securities in any state where such offer or sale is not permitted.
SUBJECT TO COMPLETION, DATED JULY 1, 2022
PROSPECTUS

Molecular Partners AG
Up to $100,000,000
American Depositary Shares representing Ordinary Shares
We have entered into a sales agreement, or the Sales Agreement, with SVB Securities LLC, or SVB Securities, dated July 1, 2022, relating to the sale of
our ordinary shares in the form of American Depositary Shares, or ADSs, offered by this prospectus. In accordance with the terms of the Sales Agreement,
under this prospectus, we may offer and sell ADSs having an aggregate offering price of up to $100,000,000 from time to time through SVB Securities, acting
as our sales agent.
Our ADSs are traded on the Nasdaq Global Select Market under the symbol “MOLN.” On June 29, 2022, the last sale price of our ADSs as reported by
the Nasdaq Global Select Market was $6.96 per ADS. Our ordinary shares are traded on the SIX Swiss Exchange under the symbol “MOLN”. On June 29,
2022, the last reported sale price of our ordinary shares on the SIX Swiss Exchange was CHF 6.56 per share.
Sales of our ADSs, if any, under this prospectus and the accompanying base prospectus may be made in one or more transactions, including block
transactions, or sales deemed to be an “at the market offering” as defined in Rule 415(a)(4) under the Securities Act of 1933, as amended, or the Securities
Act. SVB Securities is not required to sell any specific number or dollar amount of securities, but will act as a sales agent using commercially reasonable
efforts consistent with its normal trading and sales practices, on mutually agreed terms between SVB Securities and us. There is no arrangement for funds to
be received in any escrow, trust or similar arrangement.
The compensation to SVB Securities for sales of ADSs sold pursuant to the Sales Agreement will be up to 3.0% of the gross proceeds of any ordinary
shares sold under the Sales Agreement. In connection with the sale of the ordinary shares on our behalf, SVB Securities will be deemed to be an “underwriter”
within the meaning of the Securities Act and the compensation of SVB Securities will be deemed to be underwriting commissions or discounts. We have also
agreed to provide indemnification and contribution to SVB Securities with respect to certain liabilities, including liabilities under the Securities Act or the
Securities Exchange Act of 1934, as amended, or the Exchange Act. See “Plan of Distribution” beginning on page S-11 for additional information regarding
SVB Securities' compensation.
INVESTING IN OUR ORDINARY SHARES INVOLVES SIGNIFICANT RISKS. YOU SHOULD REVIEW CAREFULLY THE “RISK
FACTORS” ON PAGE S-4 OF THIS PROSPECTUS AND UNDER SIMILAR HEADINGS IN OTHER DOCUMENTS THAT ARE
INCORPORATED BY REFERENCE INTO THIS PROSPECTUS CONCERNING FACTORS YOU SHOULD CONSIDER BEFORE INVESTING
IN OUR ORDINARY SHARES.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

SVB Securities
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ABOUT THIS PROSPECTUS
This prospectus relates to the offering of our ADSs. Before buying any of the ADSs that we are offering, we urge you to carefully read this prospectus, the
accompanying base prospectus, any free writing prospectus that we have authorized for use in connection with this offering, and the information incorporated
by reference as described under the headings “Where You Can Find More Information” and “Incorporation by Reference” in this prospectus. These documents
contain important information that you should consider when making your investment decision. Generally, when we refer to this “prospectus,” we are
referring to the sales agreement prospectus and the accompanying base prospectus combined.
This prospectus describes the terms of this offering of ADSs and also adds to and updates information contained in the documents incorporated by
reference into this prospectus. To the extent there is a conflict between the information contained in this prospectus, on the one hand, and the information
contained in any document incorporated by reference that was filed with the Securities and Exchange Commission, or the SEC, before the date of this
prospectus, on the other hand, you should rely on the information in this prospectus. If any statement in one of these documents is inconsistent with a
statement in another document having a later date—for example, a document incorporated by reference into this prospectus—the statement in the document
having the later date modifies or supersedes the earlier statement.
We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any document that is
incorporated by reference herein were made solely for the benefit of the parties to such agreement, including, in some cases, for the purpose of allocating risk
among the parties to such agreements, and should not be deemed to be a representation, warranty or covenant to you. Moreover, such representations,
warranties or covenants were accurate only as of the date when made. Accordingly, such representations, warranties and covenants should not be relied on as
accurately representing the current state of our affairs.
We have not, and SVB Securities has not, authorized anyone to provide you with information different than or inconsistent with the information contained
in or incorporated by reference into this prospectus or in any free writing prospectus that we have authorized for use in connection with this offering. We and
SVB Securities take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. We are not, and
SVB Securities is not, making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should assume that the
information appearing in this prospectus and the documents incorporated by reference into this prospectus, and in any free writing prospectus that we have
authorized for use in connection with this offering, is accurate only as of the date of those respective documents, regardless of the time of delivery of those
respective documents. Our business, financial condition, results of operations and prospects may have changed since those dates. You should read this
prospectus, the documents incorporated by reference into this prospectus, and any free writing prospectus that we have authorized for use in connection with
this offering, in their entirety before making an investment decision. You should also read and consider the information in the documents to which we have
referred you to in the section of this prospectus entitled “Incorporation by Reference.”
We are offering to sell, and seeking offers to buy, ADSs only in jurisdictions where offers and sales are permitted. The distribution of this prospectus and
the offering of our ADSs in certain jurisdictions may be restricted by law. Persons outside the United States who come into possession of this prospectus must
inform themselves about, and observe any restrictions relating to, the offering of our ADSs and the distribution of this prospectus outside the United States.
This prospectus does not constitute, and may not be used in connection with, an offer to sell, or a solicitation of an offer to buy, any securities offered by this
prospectus by any person in any jurisdiction in which it is unlawful for such person to make such an offer or solicitation.
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PROSPECTUS SUMMARY
The following summary of our business highlights certain of the information contained elsewhere in, or incorporated by reference into, this prospectus
and the accompanying prospectus. This summary does not contain all of the information that may be important to you. You should carefully read this entire
prospectus and the accompanying base prospectus, including any information incorporated by reference, which are described under the headings “Where You
Can Find More Information” and “Incorporation by Reference” herein and therein. In particular, you should carefully consider the risks and uncertainties
described under the heading “Risk Factors” in this prospectus and in the accompanying base prospectus, as well as those contained in the other documents
incorporated by reference and any related free writing prospectus. As used in this prospectus, unless the context otherwise requires, references to “we,” “us,”
“our,” “our company,” and “Molecular Partners” refer to Molecular Partners AG and its subsidiaries.
Overview
We are a clinical-stage biopharmaceutical company pioneering DARPin candidates to treat serious diseases, with a current focus on infectious disease and
oncology. Our DARPin platform, which is built using designed ankyrin repeat proteins (DARPins), allows us to generate candidates with multiple
mechanisms of action to address complex biological problems.
DARPins are a novel class of drugs with broad therapeutic applications that may overcome many of the limitations of conventional protein and antibodybased therapeutics. Our DARPin candidates have been extensively tested in preclinical studies and clinical trials, including in approximately 2,700 patients
since our founding, and have been observed to be highly active and generally well-tolerated.
We were founded in 2004 by the inventors of our DARPin platform. Our senior management, which includes two of our company’s co-founders, have
significant prior experience in oncology, research, drug development and finance. Members of our team have served as senior executives at other wellestablished companies including Argenx, Bavarian Nordic, Celgene, Lonza, Roche and Tesaro. Additionally, our board of directors includes current and
former senior executives of AbbVie (Allergan), Biogen, Novartis AG, Novo Holdings Advisory Group, Roche and Takeda (Millennium Pharmaceuticals,
Shire).
Our operations to date have focused upon organizing and staffing our company, business planning, raising capital, developing our DARPin platform and
conducting research and preclinical studies and clinical trials. In June 2021, we completed our initial public offering in the U.S., raising aggregate gross
proceeds of approximately $63.8 million. Our American Depositary Shares, or ADSs, began trading on the Nasdaq Global Select Market on June 16, 2021.
Corporate Information
We are a Swiss stock corporation (Aktiengesellschaft) organized under the laws of Switzerland. We were incorporated on November 22, 2004. Our
principal executive offices are located at Wagistrasse 14, 8952 Schlieren, Switzerland. We are registered with the commercial register of the Canton of Zurich
under number CHE-112.115.136. In November 2014, we completed the initial public offering of our common shares on the SIX Swiss Exchange. Our
telephone number at our principal executive offices is +41 44 755 77 00. Our agent for service of process in the United States is Molecular Partners Inc. with
registered office at 245 Main Street, Cambridge, Massachusetts 02142. Our website address is www.molecularpartners.com. The reference to our website is an
inactive textual reference only and information contained in, or that can be accessed through, our website or any other website cited in this prospectus is not
part of this prospectus.
We are an emerging growth company, or EGC, as defined in the Jumpstart Our Business Startups Act of 2012, as amended, or the JOBS Act, enacted in
April 2012. For as long as we continue to be an EGC, we may take advantage of exemptions from various reporting requirements that are applicable to other
public companies that are not EGCs, including not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley
Act of 2002, as amended, or the Sarbanes-Oxley Act reduced disclosure obligations regarding executive compensation in our periodic reports and proxy
statements, and exemptions from the requirements of holding nonbinding advisory votes on executive compensation and stockholder approval of any golden
parachute payments not previously approved. We will remain an EGC until the earliest to occur of: (1) the last day of the fiscal year in which we have at least
$1.07 billion in annual revenue; (2) the date we qualify as a “large accelerated filer,” with at least $700.0 million of equity securities held by non-affiliates; (3)
the date on which we have issued more than $1 billion in non-convertible debt securities during the prior three-year period; and (4) December 31, 2026.

S-2

THE OFFERING
ADSs offered by us ADSs, each representing one ordinary share, having an aggregate offering price of up to $100,000,000.
ADSs

Each ADS represents the right to receive one ordinary share. You will have the rights of an ADS holder as provided in the deposit agreement among
us, the depositary and all holders and beneficial owners of ADSs issued thereunder. To better understand
the terms of the ADSs, you should carefully read the section in this prospectus entitled “Description of
American Depositary Shares” included in the accompanying base prospectus. We also encourage you to
read the deposit agreement, which is filed as an exhibit to the registration statement to which this
prospectus forms a part.

ADS Depositary Citibank, N.A.
Plan of Distribution

Use of Proceeds

Risk Factors

“At the market offering” that may be made from time to time through our sales agent, SVB Securities at a fixed price or prices, which
may be changed, or at market prices prevailing at the time of sale, at prices relating to the prevailing
market prices, including in block transactions. See “Plan of Distribution” on page S-11.

We currently anticipate that we will use the net proceeds from this offering, together with our existing cash, cash equivalents and shortterm marketable securities, for pipeline development, general corporate purposes and working capital.
See “Use of Proceeds” on page S-8.

Investing in our securities involves significant risks. You should read the “Risk Factors” on page S-4 of this prospectus and in the documents
incorporated by reference in this prospectus for a discussion of factors to consider before deciding to
purchase our ADSs.

Nasdaq Global Select Market symbol “MOLN.”
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RISK FACTORS
Investing in our securities involves a high degree of risk. Before making a decision to invest in our securities, you should consider carefully the risks and
uncertainties described under the heading “Risk Factors” contained or incorporated by reference in this prospectus and the accompanying base prospectus,
including the risk factors listed below and the ones incorporated by reference herein from our Annual Report on Form 20-F for the fiscal year ended
December 31, 2021, or Annual Report, filed with the SEC on March 15, 2022, as may be updated by our subsequent annual reports and other filings we make
with the SEC. The risks described in these documents are not the only ones we face. There may be other unknown or unpredictable economic, business,
competitive, regulatory or other factors that could harm our future results. Past financial performance may not be a reliable indicator of future performance,
and historical trends should not be used to anticipate results or trends in future periods. If any of these risks actually occurs, our business, financial condition,
results of operations or cash flow could be harmed. This could cause the trading price of our ordinary shares to decline, resulting in a loss of all or part of
your investment. Please also read carefully the section below entitled “Special Note Regarding Forward-Looking Statements.”
Risks Related to This Offering
We will have broad discretion in the use of the net proceeds from this offering and may not use them effectively.
Our management will have broad discretion in the application of the net proceeds from this offering, including for any of the purposes described in the
section entitled “Use of Proceeds,” and you will be relying on the judgment of our management regarding the application of these proceeds. You will not have
the opportunity, as part of your investment decision, to assess whether the net proceeds are being used effectively. Our management might not apply the net
proceeds in ways that ultimately increase or maintain the value of your investment. If we do not invest or apply the net proceeds from this offering in ways
that enhance stockholder value, we may fail to achieve expected financial results, which could cause our stock price to decline. In addition, our failure to
effectively apply the net proceeds from this offering could have a material adverse effect on our business, results of operations, financial condition and
prospects.
If you purchase ADSs in this offering, you may experience dilution.
The offering price per ADSs in this offering may exceed the net tangible book value per ordinary share of our ADSs outstanding prior to this offering.
Because the sales of the ADSs offered hereby will be made directly into the market, the prices at which we sell these ADSs will vary and these variations may
be significant. Purchasers of the ordinary shares we sell, as well as our existing shareholders, will experience significant dilution if we sell ordinary shares at
prices significantly below the price at which they invested.
You may experience future dilution as a result of future equity offerings.
In order to raise additional capital, we expect to offer in the future additional ADSs, ordinary shares or other securities convertible into or exchangeable
for our ordinary shares. We cannot assure you that we will be able to sell ADSs or other securities in any other offering at a price per ADS that is equal to or
greater than the price per ADS paid by investors in this offering, and investors purchasing ADSs or other securities in the future could have rights superior to
existing shareholders. The price per ADS at which we sell additional ADSs or other securities convertible into or exchangeable for our ordinary shares in
future transactions may be higher or lower than the price per ADS in this offering.
The actual number of ADSs we will issue under the sales agreement in this offering, at any one time or in total, is uncertain.
Subject to certain limitations in the sales agreement and compliance with applicable law, we have the discretion to deliver a placement notice to SVB
Securities at any time throughout the term of the offering under this prospectus. The number of ADSs that are sold by SVB Securities after delivering a
placement notice will fluctuate based on the market price of the ADSs during the sales period and limits we set with SVB Securities. Because the price per
ADS of each ADS sold will fluctuate based on the market price of our ADSs during the sales period, it is not possible at this stage to predict the number of
ADSs that will be ultimately issued or the gross proceeds to be raised in connection with those sales.
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Future sales or issuances of our ADSs in the public markets, or the perception of such sales, could depress the trading price of our ADSs.
The sale of a substantial number of our ADSs or other equity-related securities in the public markets, or the perception that such sales could occur, could
depress the market price of our ADSs and impair our ability to raise capital through the sale of additional equity securities. We may sell large quantities of our
ADSs at any time pursuant to this prospectus or in one or more separate offerings. We cannot predict the effect that future sales of ADSs or other equityrelated securities would have on the market price of our ADSs.
The ADSs offered hereby will be sold in “at the market offerings”, and investors who buy ADSs at different times will likely pay different prices.
Investors who purchase ADSs in this offering at different times will likely pay different prices, and so may experience different outcomes in their
investment results. We will have discretion, subject to market demand, to vary the timing, prices, and numbers of ADSs sold, and there is no predetermined
minimum or maximum sales price. Investors may experience a decline in the value of their ADSs as a result of ordinary share sales made at prices lower than
the prices they paid.
Our ADS price is and may continue to be volatile and you may not be able to resell our securities at or above the price you paid.
The market price for our ADSs is volatile and may fluctuate significantly in response to a number of factors, most of which we cannot control, such as
fluctuations in financial results, our ability to advance the development of our product candidates or changes in securities analysts’ recommendations. In
addition, our ADSs have been and may continue to be affected by limited trading volume. Each of these factors, among others, could harm your investment in
our ADSs and could result in you being unable to resell the ADSs that you purchased at a price equal to or above the price you paid.
We may be a passive foreign investment company, or PFIC, during an Investor’s holding period for our Shares or ADSs, which may have adverse tax
consequences to Investors.
Although we believe we were not a passive foreign investment company, or PFIC, for 2021, due to the fluctuations in the price of our ordinary shares and
ADSs there is a significant risk that we will be a PFIC for 2022 or any future taxable year, which could subject U.S. investors in our ADSs to significant
adverse U.S. federal income tax consequences.
In general, a corporation organized outside the United States will be treated as a PFIC for any taxable year in which either (1) at least 75% of its gross
income is “passive income,” or (2) on average at least 50% of its assets, determined on a quarterly basis, are assets that produce passive income or are held for
the production of passive income. Passive income for this purpose generally includes, among other things, dividends, interest, royalties, rents, and gains from
the sale or exchange of property that gives rise to passive income. Assets that produce or are held for the production of passive income generally include cash,
even if held as working capital or raised in a public offering, marketable securities, and other assets that may produce passive income. Goodwill is an active
asset under the PFIC rules to the extent attributable to activities that produce active income. Generally, in determining whether a non-U.S. corporation is a
PFIC, a proportionate share of the income and assets of each corporation in which it owns, directly or indirectly, at least a 25% interest (by value) is taken into
account.
The assets shown on our balance sheet are expected to consist primarily of cash and cash equivalents for the foreseeable future. Therefore, whether we
will satisfy the asset test for any taxable year will depend largely on the value of our goodwill and other intangibles and on how quickly we utilize the cash in
our business. We cannot give any assurance as to whether we will be a PFIC for any taxable year because (i) the value of our goodwill and other intangibles
may be determined by reference to the value of our ordinary shares and/or ADSs, which has been, and may continue to be, volatile, (ii) we expect to hold a
significant amount of cash, and (iii) a company’s PFIC status is an annual factual determination that can be made only after the end of each taxable year and
depends on the composition of its income and assets and the value of its assets from time to time.
Based on the average price of our ordinary shares and ADSs during 2021, we believe that we were not a PFIC for our taxable year ended December 31,
2021. However, while we hold a substantial amount of cash and cash equivalents, our PFIC status for any taxable year will depend primarily on the average
value of our goodwill and
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other intangibles. Based on the value of our ordinary shares and ADSs at the end of the first two quarters of the taxable year ending December 31, 2022, and
the value of our goodwill and other intangibles as a result, there is a significant risk that we will be a PFIC for the taxable year ending December 31, 2022, and
possibly future taxable years. If we are a PFIC for any taxable year during which a U.S. investor owns our ADSs, the U.S. investor generally will be subject to
adverse U.S. federal income tax consequences, including increased tax liability on disposition gains and “excess distributions,” and additional reporting
requirements. This will generally continue to be the case even if we ceased to be a PFIC in a later taxable year, unless certain elections are made. See
“Material United States Federal Income Tax Considerations for U.S. Holders—Passive Foreign Investment Company Consequences.”
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus and the accompanying base prospectus, including the financial statements and other documents and information incorporated by
reference in this prospectus and the accompanying base prospectus, contain forward-looking statements within the meaning of Section 27A of the Securities
Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, that are based on our management’s beliefs and assumptions
and on information currently available to our management. All statements other than present and historical facts and conditions contained in this prospectus
and accompanying base prospectus, including statements regarding our future results of operations and financial positions, business strategy, plans and our
objectives for future operations, are forward-looking statements. When used in this prospectus, the words “anticipate,” “believe,” “can,” “could,” “estimate,”
“expect,” “intend,” “designed,” “may,” “might,” “plan,” “potential,” “predict,” “objective,” “should,” or the negative of these and similar expressions identify
forward-looking statements. Forward-looking statements include, but are not limited to, statements about:
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

the initiation, timing, progress and results of our clinical trials and preclinical studies, and our research and development programs;
our ability to advance product candidates into, and successfully complete, clinical trials;
the timing of regulatory filings and the likelihood of favorable regulatory outcomes and approvals;
the regulatory treatment of our product candidates;
regulatory developments in the European Union, United States and other countries;
the commercialization of our product candidates, if and once approved;
the pricing and reimbursement of our product candidates, if and once approved;
our ability to contract on commercially reasonable terms with third-party suppliers and manufacturers;
the implementation of our business model and strategy and the development of our product candidates and technology platforms;
the scope of protection we are able to establish, obtain and maintain for intellectual property rights covering our product candidates and technology
and our ability to protect and enforce such rights;
our ability to operate our business without infringing on, misappropriating or otherwise violating the intellectual property rights of others;
the ability of third parties with whom we contract to successfully conduct, supervise and monitor clinical trials for our product candidates;
estimates of our expenses, future revenues, earnings, capital requirements and our needs for additional financing;
the timing and amount of milestone and royalty payments that we may receive under our strategic collaboration agreements;
our ability to obtain additional funding for our operations;
the potential benefits of our strategic collaboration agreements and our ability to enter into future strategic arrangements;
our ability to maintain and establish collaborations or obtain additional funding;
the rate and degree of market acceptance of, and pricing for, our product candidates;
our financial performance;
the impact of COVID-19 or geopolitical events on our business, operations and prospects and on our clinical trials;
our ability to attract and retain key scientific and management personnel;
developments relating to our competitors and our industry, including competing therapies;
the future trading price of the ADSs and impact of securities analysts reports on these prices; and
other risks and uncertainties, including those listed under the caption “Risk Factors.”

Our actual results or performance could differ materially from those expressed in, or implied by, any forward-looking statements relating to those matters.
Accordingly, no assurances can be given that any of the events anticipated by the forward-looking statements will transpire or occur, or if any of them do,
what impact they will have on our results of operations, cash flows or financial condition. It is not possible to predict or identify all such risks. There may be
additional risks that we consider immaterial or which are unknown. Except as required by law, we are under no obligation, and expressly disclaim any
obligation, to update, alter or otherwise revise any forward-looking statement, whether written or oral, that may be made from time to time, whether as a result
of new information, future events or otherwise.
In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based upon
information available to us as of the date of this prospectus, and while we believe such information forms a reasonable basis for such statements, such
information may be limited or incomplete, and our statements should not be read to indicate that we have conducted an exhaustive inquiry into, or review of,
all potentially available relevant information. These statements are inherently uncertain and investors are cautioned not to unduly rely upon these statements.
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USE OF PROCEEDS
We may issue and sell ADSs having aggregate sales proceeds of up to $100,000,000 from time to time. Because there is no minimum offering price for
the ADSs that we may offer from time to time, the actual total public offering amount, commissions and proceeds to us, if any, are not determinable at this
time. There can be no assurance that we will sell any ADSs under or fully utilize the sales agreement with SVB Securities as a source of financing.
We currently intend to use any net proceeds from this offering, together with our existing cash and cash equivalents for pipeline development and other
general corporate purposes, including investments, acquisitions, and collaborations, should we choose to pursue any, and working capital. The amounts and
timing of our actual expenditures will depend on numerous factors, including our development efforts with respect to our product candidates, as well as the
amount of cash used in our operations. We therefore cannot estimate with certainty the amount of net proceeds to be used for the purposes described above.
We may find it necessary or advisable to use the net proceeds for other purposes, and we will have broad discretion in the application of the net proceeds.
Pending application of the net proceeds as described above, we may initially invest the net proceeds in a variety of capital preservation investments, including
term deposits, short-term, investment-grade, interest-bearing instruments and government securities.
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CAPITALIZATION
The table below sets forth our cash and cash equivalents and capitalization as of March 31, 2022. The following information should be read in
conjunction with the consolidated financial statements and related notes incorporated by reference in this prospectus. For more details on how you can obtain
the documents incorporated by reference in this prospectus, see “Where You Can Find More Information” and “Incorporation by Reference.”

As of March 31, 2022
(in CHF thousands, except share and per share data)

Cash and cash equivalents and short-term time deposits

296,248

Share capital, 32,325,685 shares issued and outstanding
Additional paid-in capital
Cumulative losses

3,233
356,581
(95,317)

Total shareholders' equity

264,497

Total capitalization

264,497

The number of common shares outstanding in the table above excludes:
•
•
•

285,925 common shares issuable upon the exercise of options at a weighted average price of CHF 6.87 ($7.46) per common share granted under
our employee stock option plans and long-term equity incentive plans but not exercised as of March 31, 2022;
547,339 PSUs and 95,635 RSUs granted under our employee stock option plans and long-term equity incentive plans but not vested as of March
31, 2022; and
286,998 performance share units (net of forfeitures after March 31, 2022 of 8,085 previously granted performance share units) and 33,015
restricted share units that we granted pursuant to our long-term equity incentive plans after March 31, 2022.

DIVIDEND POLICY
We have never declared or paid any dividends on our common shares and we do not anticipate paying dividends on our equity securities in the foreseeable
future. Instead, we intend to retain any earnings for use in the operation and expansion of our business, including for continued advancement of our
proprietary DARPin product candidates, investment in research and development, building up our late-stage clinical development and, eventually,
commercialization abilities. As a result, investors in our common shares or ADSs will benefit in the foreseeable future only if the common shares or ADSs
appreciate in value.
In order for us to declare and pay dividends, the distribution must be approved by shareholders holding an absolute majority of the common shares represented
at the general meeting of shareholders. Our board of directors may propose distributions in the form of a common dividend or in the form of a distribution of
cash or property that is based upon a reduction of our share capital recorded in the commercial register.
Common dividends may be paid only if we have sufficient distributable profits from previous years (Gewinnvortrag) or freely distributable reserves to allow
the distribution of a dividend, in each case, as presented on our annual statutory standalone balance sheet prepared in accordance with Swiss company law
after deduction of allocated statutory reserves and reserves required by our articles of association (Statuten). Our auditor must confirm that a proposal made by
the board of directors to shareholders regarding the appropriation of our available earnings conforms to the requirements of the Swiss Code of Obligations of
March 30, 1911, as amended, the CO, and our articles of association. In order for us to pay dividends to our shareholders out of reserves from capital
contributions (Reserven aus Kapitaleinlagen), a shareholders’ meeting must approve by the absolute majority of votes represented the reclassification of such
reserves from capital contributions to freely distributable reserves (frei verf✔gbare

S-9

Reserven) (to the extent permissible by the CO). Furthermore, dividends can be paid out of reserves from capital reserves only if the same amount is paid out
of the annual profit or ordinary reserves. Dividends and distributions against reserves from capital contributions are usually due and payable after the
shareholders’ resolution relating to the allocation of profit and distribution against reserves from capital contributions (if applicable) has been passed at the
shareholders’ meeting or at a later date as determined by the shareholders’ dividend resolution. Under Swiss law, the statute of limitations with respect to
dividend payments is five years. Dividends not collected within five years after their due date accrue to us and will be allocated to our general reserves.
Dividends paid on common shares are subject to Swiss federal withholding tax, except if paid out of reserves from capital contributions. See the section in the
accompanying base prospectus entitled “Swiss Tax Implications” for a summary of certain Swiss tax consequences regarding dividends and other distributions
distributed to holders of our common shares. As of March 31, 2022, we had reserves from capital contributions in an aggregate amount of CHF 327,002,722,
of which CHF 179,002,722 were legal capital reserves and CHF 148,000,000 were free reserves.
A distribution of cash or property that is based on a reduction of our share capital requires a special audit report confirming that the claims of our creditors
remain fully covered by our assets despite the reduction in the share capital recorded in the commercial register. Upon approval by the general meeting of the
shareholders of the capital reduction, our board of directors must give public notice of the capital reduction in the Swiss Official Gazette of Commerce three
times and notify our creditors that they may request, within two months of the third publication, satisfaction of or security for their claims. Distributions of
cash or property that are based upon a capital reduction are not subject to Swiss federal withholding tax. See the section in the accompanying base prospectus
entitled “Swiss Tax Implications –Swiss Federal Withholding Tax” for a summary of certain Swiss tax consequences regarding distributions paid on the
common shares that are based upon a capital reduction. For a description of share capital reductions under the revised Swiss corporate law expected to enter
into force in 2023, see "Description of Share Capital and Articles of Association-Dividends and Other Distributions."
Dividend distributions, if any in the future, will be declared and paid in Swiss francs and converted into U.S. dollars with respect to the ADSs, as provided in
the deposit agreement.
Our board of directors determines the date on which the dividend entitlement starts. Dividends are usually due and payable shortly after the shareholders have
passed the resolution approving the payment, but shareholders may also resolve at the ordinary general meeting of shareholders to pay dividends in quarterly
or other installments.
For a discussion of the taxation of dividends, see the section entitled “Swiss Tax Implications.”
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PLAN OF DISTRIBUTION
We have entered into a sales agreement with SVB Securities, under which we may offer and sell our ordinary shares to be delivered in the form of
ADSs from time to time through SVB Securities acting as agent. Sales of our ADSs, if any, will be made in one or more transactions, including block
transactions, or by any method that is deemed to be an “at the market offering” as defined in Rule 415(a)(4) under the Securities Act, including sales made
directly on or through the Nasdaq Global Select Market, on or through any other existing trading market for the ADSs or to or through a market maker.
Each time we wish to issue and sell our common shares under the sales agreement, we will notify SVB Securities of the number of ADSs to be
issued, the dates on which such sales are anticipated to be made, any limitation on the number of ADSs to be sold in any one day and any minimum price
below which sales may not be made. Once we have so instructed SVB Securities, unless SVB Securities declines to accept the terms of such notice, SVB
Securities has agreed to use its commercially reasonable efforts consistent with its normal trading and sales practices to sell such ADSs up to the amount
specified on such terms. The obligations of SVB Securities under the sales agreement to sell our ordinary shares are subject to a number of conditions that we
must meet.
The settlement of sales of the ADSs between us and SVB Securities is generally anticipated to occur on the second trading day following the date on
which the sale was made. Sales of our ADSs as contemplated in this prospectus will be settled through the facilities of The Depository Trust Company or by
such other means as we and SVB Securities may agree upon. There is no arrangement for funds to be received in an escrow, trust or similar arrangement.
We will pay SVB Securities a commission up to 3.0% of the aggregate gross proceeds we receive from each sale of our ordinary shares. Because
there is no minimum offering amount required as a condition to close this offering, the actual total public offering amount, commissions and proceeds to us, if
any, are not determinable at this time. Except as we and SVB Securities otherwise agree, we will reimburse SVB Securities for the certain fees and
disbursements of its counsel, payable pursuant to the terms of the sales agreement. We estimate that the total expenses for the offering, excluding any
commissions or expense reimbursement payable to SVB Securities under the terms of the sales agreement, will be approximately $675,000. The remaining
sale proceeds, after deducting any other transaction fees, will equal our net proceeds from the sale of such shares.
SVB Securities will provide written confirmation to us before the open on the Nasdaq Global Select Market on the day following each day on which
our ordinary shares are sold under the sales agreement. Each confirmation will include the number or amount of ADSs sold through it as sales agent on that
day, the volume weighted average price of the ADSs sold and the net proceeds to us from such sales.
In connection with the sale of our ADSs on our behalf, SVB Securities will be deemed to be an “underwriter” within the meaning of the Securities
Act, and the compensation of SVB Securities will be deemed to be underwriting commissions or discounts. We have agreed to indemnify SVB Securities
against certain civil liabilities, including liabilities under the Securities Act. We have also agreed to contribute to payments SVB Securities may be required to
make in respect of such liabilities.
The offering of our common shares in the form of ADSs pursuant to the sales agreement will terminate upon the earlier of (i) the sale of all common
shares subject to the sales agreement and (ii) the termination of the sales agreement as permitted therein. We and SVB Securities may each terminate the sales
agreement at any time upon ten days’ prior notice.
This summary of the material provisions of the sales agreement does not purport to be a complete statement of its terms and conditions. A copy of the
sales agreement is filed as an exhibit to the registration statement of which this prospectus forms a part.
SVB Securities and its affiliates may in the future provide various investment banking, commercial banking, financial advisory and other financial
services for us and our affiliates, for which services they may in the future receive customary fees. In the course of its business, SVB Securities may actively
trade our securities for its own account or for the accounts of customers, and, accordingly, SVB Securities may at any time hold long or short positions in such
securities.
The prospectus and the accompanying base prospectus in electronic format may be made available on a website maintained by SVB Securities, and
SVB Securities may distribute this prospectus and the accompanying
base prospectus electronically.
The address of SVB Securities LLC is 1301 Avenue of the Americas, 12th Floor, New York, New York 10019.
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Our ADSs are listed and traded on the Nasdaq Global Select Market under the symbol “MOLN.”
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS FOR U.S. HOLDERS
The following discussion describes the material U.S. federal income tax considerations relating to the ownership and disposition of our ADSs by U.S. Holders
(as defined below). This discussion applies to U.S. Holders that hold ADSs as capital assets within the meaning of Section 1221 of the U.S. Internal Revenue
Code of 1986, as amended, or the Code. This discussion is based on the Code, U.S. Treasury regulations promulgated thereunder, the income tax treaty
between the United States and Switzerland, or the Treaty, and administrative and judicial interpretations thereof, all as in effect on the date hereof and all of
which are subject to change, possibly with retroactive effect. This discussion does not address all of the U.S. federal income tax consequences that may be
relevant to specific U.S. Holders in light of their particular circumstances (such as the effects of Section 451(b) of the Code conforming the timing of certain
income accruals to financial statements)or to U.S. Holders subject to special treatment under U.S. federal income tax law (such as certain financial institutions,
insurance companies, broker-dealers and traders in securities or other persons that generally mark their securities to market for U.S. federal income tax
purposes, tax-exempt entities, retirement plans, regulated investment companies, real estate investment trusts, certain former citizens or residents of the United
States, persons who hold ADSs as part of a “straddle,” “conversion transaction,” “synthetic security” or integrated investment, persons who received their
ADSs as compensatory payments, persons that have a “functional currency” other than the U.S. dollar, persons that own directly, indirectly or through
attribution 10% or more of the voting power or value of our shares, corporations that accumulate earnings to avoid U.S. federal income tax, partnerships and
other passthrough entities, and investors in such passthrough entities). This discussion does not address any U.S. state or local or non-U.S. tax consequences
or any U.S. federal estate, gift or alternative minimum tax consequences.
As used in this discussion, the term “U.S. Holder” means a beneficial owner of ADSs that is, for U.S. federal income tax purposes, (1) an individual who is a
citizen or resident of the United States, (2) a corporation (or entity treated as a corporation for U.S. federal income tax purposes) created or organized in or
under the laws of the United States, any state thereof, or the District of Columbia, (3) an estate the income of which is subject to U.S. federal income tax
regardless of its source or (4) a trust (x) with respect to which a court within the United States is able to exercise primary supervision over its administration
and one or more United States persons have the authority to control all of its substantial decisions or (y) that has elected under applicable U.S. Treasury
regulations to be treated as a domestic trust for U.S. federal income tax purposes.
If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds ADSs, the U.S. federal income tax consequences relating to an
investment in the ADSs will depend in part upon the status and activities of such entity or arrangement and the particular partner. Any such entity or
arrangement should consult its own tax advisor regarding the U.S. federal income tax consequences applicable to it and its partners of the purchase, ownership
and disposition of ADSs.
The discussion below assumes that the representations contained in the deposit agreement are true and that the obligations in the deposit agreement and any
related agreement will be complied with in accordance with their terms. A U.S. Holder of ADSs will generally be treated for U.S. federal income tax purposes
as holding the common shares represented by the ADSs, and, accordingly, no gain or loss will be recognized upon an exchange of ADSs for common shares.
Passive Foreign Investment Company Consequences
In general, a corporation organized outside the United States will be treated as a passive foreign investment company, or PFIC, for any taxable year in which
either (1) at least 75% of its gross income is “passive income,” or (2) on average at least 50% of its assets, determined on a quarterly basis, are assets that
produce passive income or are held for the production of passive income. Passive income for this purpose generally includes, among other things, dividends,
interest, royalties, rents, and gains from the sale or exchange of property that gives rise to passive income. Assets that produce or are held for the production of
passive income generally include cash, even if held as working capital or raised in a public offering, marketable securities, and other assets that may produce
passive income. Generally, in determining whether a non-U.S. corporation is a PFIC, a proportionate share of the income and assets of each corporation in
which it owns, directly or indirectly, at least a 25% interest (by value) is taken into account.
Our status as a PFIC will depend on the nature and composition of our income and the nature, composition and value of our assets. Based upon the value of
our assets and the nature and composition of our income and assets, we expect that we were not classified as a PFIC for the taxable year ended December 31,
2021, although no assurances can be made in this regard. Because we will likely hold a substantial amount of cash and cash equivalents, and because the
calculation of the value of our assets may be based in part on the value of our ordinary shares and/or ADSs, which may fluctuate considerably, we may be a
PFIC in the current taxable year or future taxable years. Based on the value of our ordinary shares and ADSs at the end of the first two quarters of the taxable
year ending December 31, 2022, and the value of our assets as a result, we believe that it is possible that we may be classified as
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a PFIC for the taxable year ending December 31, 2022, although we cannot provide any assurances because the determination will be made at the end of the
taxable year, taking into account the future value of our assets and the composition of our income for the entire taxable year. Even if we determine that we are
not a PFIC for a taxable year, there can be no assurance that the IRS will agree with our conclusion or would not successfully challenge our position. Our
status as a PFIC is a fact-intensive determination made on an annual basis applying principles and methodologies that are unclear in some respects and subject
to varying interpretations. In particular, the characterization of our assets as active or passive may depend in part on our current and intended future business
plans, which are subject to change. The composition of our income and assets also is affected by how, and how quickly, we spend the cash we raise in any
offering.
Because the determination of whether we are a PFIC for any taxable year is a factual determination made annually after the end of each taxable year, there can
be no assurance that we will not be considered a PFIC for the taxable year ended December 31, 2022 or in any future taxable year.
Our U.S. counsel expresses no opinion with respect to our PFIC status for our taxable year ended December 31, 2021, and also expresses no opinion with
regard to our expectations regarding our PFIC status in the future.
If we are a PFIC in any taxable year during which a U.S. Holder owns ADSs, the U.S. Holder would be liable for additional taxes and interest charges under
the “PFIC excess distribution regime” upon (1) a distribution made during a taxable year that is greater than 125% of the average annual distributions made in
the three preceding taxable years, or, if shorter, the U.S. Holder’s holding period for the ADSs, and (2) any gain recognized on a sale, exchange or other
disposition, including a pledge, of the ADSs, whether or not we continue to be a PFIC. Under the PFIC excess distribution regime, the tax on such distribution
or gain would be determined by allocating the distribution or gain ratably over the U.S. Holder’s holding period for ADSs. The amount allocated to the current
taxable year (i.e., the year in which the distribution occurs or the gain is recognized) and any year prior to the first taxable year in which we are a PFIC will be
taxed as ordinary income earned in the current taxable year. The amount allocated to other taxable years will be taxed at the highest marginal rates in effect for
individuals or corporations, as applicable, for ordinary income for each such taxable year, and an interest charge, generally applicable to underpayments of tax,
will be added to the tax.
If we are a PFIC for any year during which a U.S. Holder holds ADSs, we must generally continue to be treated as a PFIC by that holder for all succeeding
years during which the U.S. Holder holds the ADSs, unless we cease to meet the requirements for PFIC status and the U.S. Holder makes a “deemed sale”
election with respect to the ADSs. If this election is made, the U.S. Holder will be deemed to sell the ADSs it holds at their fair market value on the last day of
the last taxable year in which we qualified as a PFIC. Any gain recognized from such deemed sale will be taxed under the PFIC excess distribution regime,
and any loss will not be recognized. The U.S. Holder’s tax basis in its ADSs will be increased by the amount of gain recognized, and the U.S. Holder’s
holding period for its ADSs will start on the day after the last day of the last taxable year in which we qualified as a PFIC. After the deemed sale election, the
U.S. Holder’s ADSs will not be treated as shares of a PFIC unless we subsequently become a PFIC.
If we are a PFIC for any taxable year during which a U.S. Holder holds ADSs and one of our non-U.S. corporate subsidiaries is also a PFIC (i.e., a lower-tier
PFIC), such U.S. Holder will be treated as owning a proportionate amount (by value) of the shares of the lower-tier PFIC and will be taxed under the PFIC
excess distribution regime on distributions by the lower-tier PFIC and on gain from the disposition of shares of the lower-tier PFIC even though such U.S.
Holder would not receive the proceeds of those distributions or dispositions. Each U.S. Holder is advised to consult its tax advisors regarding the application
of the PFIC rules to our non-U.S. subsidiaries.
If we are a PFIC, a U.S. Holder will not be subject to tax under the PFIC excess distribution regime on distributions or gain recognized on ADSs if such U.S.
Holder makes a valid “mark-to-market” election for our ADSs. A mark-to-market election is available to a U.S. Holder only for “marketable stock.” Our
ADSs will be marketable stock as long as they remain listed on the Nasdaq Global Select Market and are regularly traded, other than in de minimis quantities,
on at least 15 days during each calendar quarter. If a mark-to-market election is in effect, a U.S. Holder generally will take into account, as ordinary income
for each taxable year of the U.S. Holder, any excess of the fair market value of ADSs held at the end of such taxable year over the U.S. Holder's adjusted tax
basis in such ADSs. The U.S. Holder will also take into account, as an ordinary loss for each taxable year, any excess of its adjusted tax basis in such ADSs
over their fair market value at the end of the taxable year, but only to the extent of the excess of amounts previously included in income over ordinary losses
deducted as a result of the mark-to-market election. The U.S. Holder’s tax basis in ADSs will be adjusted to reflect any income or loss recognized as a result
of the mark-to-market election. Any gain from a sale, exchange or other disposition of ADSs in any taxable year in which we are a PFIC will be treated as
ordinary income and any loss from such sale, exchange or other disposition would be treated first as ordinary loss (to the extent of any net mark-to-market
gains previously included in income) and thereafter as capital loss.
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A mark-to-market election will not apply to ADSs for any taxable year during which we are not a PFIC but will remain in effect with respect to any
subsequent taxable year in which we become a PFIC. Such election will not apply to any non-U.S. subsidiaries that we may organize or acquire in the future.
Accordingly, a U.S. Holder may continue to be subject to tax under the PFIC excess distribution regime with respect to any lower-tier PFICs that we may
organize or acquire in the future notwithstanding the U.S. Holder’s mark-to-market election for the ADSs.
The tax consequences that would apply if we are a PFIC would also be different from those described above if a U.S. Holder were able to make a valid
qualified electing fund, or QEF, election. At this time, we do not expect to provide U.S. Holders with the information necessary for a U.S. Holder to make a
QEF election. Accordingly, prospective investors should assume that a QEF election will not be available.
Each U.S. person (as defined in the Code) that is an investor of a PFIC is generally required to file an annual information return on IRS Form 8621 containing
such information as the U.S. Treasury Department may require. The failure to file IRS Form 8621 could result in the imposition of penalties and the extension
of the statute of limitations with respect to U.S. federal income tax.
The U.S. federal income tax rules relating to PFICs are very complex. Prospective U.S. investors are strongly urged to consult their own tax advisors
with respect to the impact of PFIC status on the purchase, ownership and disposition of ADSs, the consequences to them of an investment in a PFIC,
any elections available with respect to the ADSs and the IRS information reporting obligations with respect to the purchase, ownership and
disposition of ADSs of a PFIC.
Distributions
As described in the section entitled “Dividend Policy,” we do not anticipate declaring or paying dividends to holders of our common stock in the foreseeable
future. However, if we make a distribution contrary to this expectation, subject to the discussion above under “Passive Foreign Investment Company
Consequences,” a U.S. Holder that receives a distribution with respect to ADSs generally will be required to include the gross amount of such distribution in
gross income as a dividend when actually or constructively received to the extent of the U.S. Holder’s pro rata share of our current or accumulated earnings
and profits (as determined under U.S. federal income tax principles). To the extent a distribution received by a U.S. Holder is not a dividend because it
exceeds the U.S. Holder’s pro rata share of our current and accumulated earnings and profits, it will be treated first as a tax-free return of capital and reduce
(but not below zero) the adjusted tax basis of the U.S. Holder’s ADSs. To the extent the distribution exceeds the adjusted tax basis of the U.S. Holder’s ADSs,
the excess will be taxed as capital gain. Because we may not account for our earnings and profits in accordance with U.S. federal income tax principles, U.S.
Holders should expect all distributions to them to be treated as dividends. The dividend income will include any amounts withheld by the Company in respect
of Swiss taxes. The amount of any dividend income paid in a currency other than the U.S. dollar will be the U.S. dollar amount calculated by reference to the
exchange rate in effect on the date of actual or constructive receipt, regardless of whether the payment is in fact converted into U.S. dollars at that time. If the
dividend is converted into U.S. dollars on the date of receipt, a U.S. Holder should not be required to recognize foreign currency gain or loss in respect of the
dividend income. A U.S. Holder may have foreign currency gain or loss if the dividend is converted into U.S. dollars after the date of receipt.
Distributions on ADSs that are treated as dividends generally will constitute income from sources outside the United States for foreign tax credit purposes and
generally will constitute passive category income. Subject to certain complex conditions and limitations, Swiss taxes withheld on any distributions on ADSs at
a rate not exceeding the rate provided by the Treaty may be eligible for credit against a U.S. Holder’s federal income tax liability. The Treasury regulations
may in some circumstances prohibit U.S. Holders from claiming a foreign tax credit with respect to certain non-U.S. taxes that are not creditable under
applicable income tax treaties. Accordingly, the rules relating to the determination of the U.S. foreign tax credit are complex, and U.S. Holders should consult
their tax advisors regarding the availability of a foreign tax credit in their particular circumstances and the possibility of claiming a deduction (in lieu of the
foreign tax credit) for any foreign taxes paid or withheld.
Dividends paid by a “qualified foreign corporation” are eligible for taxation to noncorporate U.S. Holders at a reduced capital gains rate rather than the
marginal tax rates generally applicable to ordinary income provided that certain requirements are met, including holding period and the absence of certain risk
reduction transaction requirements. Each U.S. Holder is advised to consult its tax advisors regarding the availability of the reduced tax rate on dividends with
regard to its particular circumstances. Prospective investors should be aware, however, that dividends paid by a company that is a PFIC in the taxable year in
which the distribution is paid or in the preceding taxable year are not eligible to be taxed at such reduced rate. Distributions on ADSs that are treated as
dividends generally will not be eligible for the “dividends received” deduction generally allowed to corporate shareholders with respect to dividends received
from U.S. corporations.
A non-United States corporation (other than a corporation that is classified as a PFIC for the taxable year in which the dividend is paid or the preceding
taxable year) generally will be considered to be a qualified foreign corporation (a) if it is eligible for the benefits of a comprehensive tax treaty with the United
States which the Secretary of
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Treasury of the United States determines is satisfactory for purposes of this provision and which includes an exchange of information provision, or (b) with
respect to any dividend it pays on ADSs that are readily tradable on an established securities market in the United States. We believe that we qualify as a
resident of Switzerland for purposes of, and are eligible for the benefits of the Treaty, although there can be no assurance in this regard. Further, the IRS has
determined that the Treaty is satisfactory for purposes of the qualified dividend rules and that it includes an exchange of information provision. Our ADSs will
generally be considered to be readily tradable on an established securities market in the United States for so long as they are listed on Nasdaq Global Select
Market. U.S. Holders should consult their own tax advisors regarding the availability of the lower rate for dividends paid with respect to our ADSs.
Sale, Exchange or Other Disposition of ADSs
Subject to the discussion above under “Passive Foreign Investment Company Consequences,” a U.S. Holder generally will recognize capital gain or loss for
U.S. federal income tax purposes upon the sale, exchange or other disposition of ADSs in an amount equal to the difference, if any, between the amount
realized (i.e., the amount of cash plus the fair market value of any property received) on the sale, exchange or other disposition and such U.S. Holder’s
adjusted tax basis in the ADSs. Such capital gain or loss generally will be long-term capital gain taxable at a reduced rate for noncorporate U.S. Holders or
long-term capital loss if, on the date of sale, exchange or other disposition, the ADSs were held by the U.S. Holder for more than one year. Any capital gain of
a noncorporate U.S. Holder that is not long-term capital gain will be taxed at ordinary income rates. The deductibility of capital losses is subject to limitations.
Any gain or loss recognized from the sale or other disposition of ADSs will generally be gain or loss from sources within the United States for U.S. foreign
tax credit purposes.
Medicare Tax
Certain U.S. Holders that are individuals, estates or trusts and whose income exceeds certain thresholds generally are subject to a 3.8% tax on all or a portion
of their net investment income, which may include their gross dividend income and net gains from the disposition of ADSs. If you are a United States person
that is an individual, estate or trust, you are encouraged to consult your tax advisors regarding the applicability of this Medicare tax to your income and gains
in respect of your investment in ADSs.
Information Reporting and Backup Withholding
U.S. Holders may be required to file certain U.S. information reporting returns with the IRS with respect to their investment in ADSs, including, among
others, IRS Form 8938 (Statement of Specified Foreign Financial Assets). As described above under “Passive Foreign Investment Company Consequences”,
each U.S. Holder who is a shareholder of a PFIC must file an annual report containing certain information. U.S. Holders paying more than US$100,000 for
ADSs may be required to file IRS Form 926 (Return by a U.S. Transferor of Property to a Foreign Corporation) reporting this payment. Substantial penalties
may be imposed upon a U.S. Holder that fails to comply with the required information reporting.
Dividends on and proceeds from the sale or other disposition of ADSs may be reported to the IRS unless the U.S. Holder establishes a basis for exemption.
Backup withholding may apply to amounts subject to reporting if the holder (1) fails to provide an accurate United States taxpayer identification number or
otherwise establish a basis for exemption (usually on IRS Form W9), or (2) otherwise exempt from information reporting and backup withholding. Backup
withholding is not an additional tax. Any amounts withheld under the backup withholding rules generally will be allowed as a refund or a credit against a U.S.
Holder’s U.S. federal income tax liability if the required information is furnished by the U.S. Holder on a timely basis to the IRS.
U.S. Holders should consult their own tax advisors regarding the backup withholding and information reporting rules.
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SWISS TAX IMPLICATIONS
The following summary contains a description of the principal Swiss income tax consequences of the acquisition, ownership and disposition of our ADSs, but
it does not purport to address all tax consequences of the offering, the acquisition, the ownership and sale or other disposition of ADSs and does not take into
account the specific circumstances of any particular investor. This summary is based on the tax laws, regulations and regulatory practices of Switzerland as in
the date hereof, which are subject to change (or subject to changes in interpretation), possibly with retroactive effect.
Current and prospective investors are advised to consult their own tax advisors in light of their particular circumstances as to the Swiss tax laws and
regulatory practices that could be relevant for them in connection with the offering, the acquiring, owning and selling or otherwise disposing of ADSs and
receiving dividends and similar cash or in-kind distributions on shares underlying the ADSs (including dividends or liquidation proceeds and stock dividends)
or distributions on shares underlying the ADSs based upon a capital reduction (Nennwertr✔ckzahlung) or paid out of reserves from capital contributions
(Reserve aus Kapitaleinlagen) and the consequences thereof under the tax laws and regulatory practices of Switzerland.

Swiss Federal, Cantonal and Communal Individual Income Tax and Corporate Income Tax
Non-Resident Shareholders
Holders of ADSs representing our shares who are not resident in Switzerland for tax purposes, and who, during the relevant taxation year, have not engaged in
a trade or business carried on through a permanent establishment or fixed place of business situated in Switzerland for tax purposes (all such shareholders are
hereinafter referred to as the Non-Resident Shareholders), will not be subject to any Swiss federal, cantonal and communal income tax on dividends and
similar cash or in-kind distributions on ADSs representing our shares (including dividends on liquidation proceeds and stock dividends) (hereinafter referred
to as the Dividends), distributions based upon a capital reduction (Nennwertr✔ckzahlungen) or paid out of reserves from capital contributions (Reserven aus
Kapitaleinlagen) on shares underlying the ADSs, or capital gains realized on the sale or other disposition of ADSs (see, however, "—Swiss Federal
Withholding Tax" for a summary of Swiss federal withholding tax on Dividends).
Resident Private Shareholders
Swiss resident individuals who hold their ADSs as private assets (all such shareholders are hereinafter referred to as the Resident Private Shareholders) are
required to include Dividends, but not distributions based upon a capital reduction (Nennwertr✔ckzahlungen) or paid out of reserves from capital
contributions (Reserven aus Kapitaleinlagen) of the shares underlying the ADSs, in their personal income tax return and are subject to Swiss federal, cantonal
and communal income tax on any net taxable income for the relevant taxation period, including the Dividends, but not the distributions based upon a capital
reduction (Nennwertr✔ckzahlungen) or paid out of reserves from capital contributions (Reserven aus Kapitaleinlagen). Capital gains resulting from the sale or
other dispositions of ADSs are not subject to Swiss federal, cantonal and communal income tax, and conversely, capital losses are not tax-deductible for
Resident Private Shareholders. See "—Domestic Commercial Shareholders" for a summary of the taxation treatment applicable to Swiss resident individuals,
who, for income tax purposes, are classified as "professional securities dealers".
Domestic Commercial Shareholders
Corporate and individual shareholders who are resident in Switzerland for tax purposes and corporate and individual shareholder who are not resident in
Switzerland, and who, in each case, hold their ADSs as part of a trade or business carried on in Switzerland, in the case of corporate and individual
shareholders not resident in Switzerland, through a permanent establishment or fixed place of business situated, for tax purposes, in Switzerland, are required
to recognize Dividends, distributions based upon a capital reduction (Nennwertr✔ckzahlungen) or paid out of reserves from capital contributions (Reserven
aus Kapitaleinlagen) received on shares underlying the ADSs and capital gains or losses realized on the sale or other disposition of ADSs in their income
statement for the relevant taxation period and are subject to Swiss federal, cantonal and communal individual or corporate income tax, as the case may be, on
any net taxable earnings for such taxation period. The same taxation treatment also applies to Swiss-resident private individuals who, for income tax purposes,
are classified as "professional securities dealers" for reasons of, inter alia, frequent dealing, or leveraged investments in ADSs and other securities (the
shareholders referred to in this section entitled "—Domestic Commercial Shareholders", hereinafter for the purposes of this section, as the Domestic
Commercial Shareholders). Domestic Commercial Shareholders who are corporate taxpayers may be eligible for dividend relief (Beteiligungsabzug) in
respect of Dividends and distributions based upon a capital reduction (Nennwertr✔ckzahlungen) or paid out of reserves from capital contributions (Reserven
aus
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Kapitaleinlagen) if the shares underlying the ADSs held by them as part of a Swiss business have an aggregate market value of at least CHF 1 million.
Swiss Cantonal and Communal Private Wealth Tax and Capital Tax
Non-Resident Shareholders
Non-Resident Shareholders are not subject to Swiss cantonal and communal private wealth tax or capital tax.
Resident Private Shareholders and Domestic Commercial Shareholders
Resident Private Shareholders and Domestic Commercial Shareholders who are individuals are required to report their ADSs as part of private wealth or their
Swiss business assets, as the case may be, and will be subject to Swiss cantonal and communal private wealth tax on any net taxable wealth (including the
ADSs), in the case of Domestic Commercial Shareholders to the extent the aggregate taxable wealth is allocated in Switzerland. Domestic Commercial
Shareholders who are corporate taxpayers are subject to Swiss cantonal and communal capital tax on taxable capital to the extent the aggregate taxable capital
is allocated to Switzerland.
Swiss Federal Withholding Tax
Dividends that the Company pays on the shares underlying the ADSs are subject to Swiss Federal withholding tax (Verrechnungssteuer) at a rate of 35% on
the gross amount of the Dividend. The Company is required to withhold the Swiss federal withholding tax from the Dividend and remit it to the Swiss Federal
Tax Administration. Distributions based upon a capital reduction (Nennwertr✔ckzahlungen) or paid out of reserves from capital contributions (Reserven aus
Kapitaleinlagen) are not subject to Swiss federal withholding tax.
The Swiss federal withholding tax on a Dividend will be refundable in full to a Resident Private Shareholder and to a Domestic Commercial Shareholder,
who, in each case, inter alia, as a condition to refund, duly reports the Dividend in his or her individual income tax return as income or recognizes the
Dividends in its income statement as earnings, as applicable.
A Non-Resident Shareholder may be entitled to a partial refund of the Swiss federal withholding tax on Dividend if the country of his or her residence for tax
purposes has entered into a bilateral treaty for the avoidance of double taxation with Switzerland and the conditions of such treaty are met. Such shareholders
should be aware that the procedures for claiming tax treaty benefits (and the time required for obtaining a refund) might be different from country to country.
For example, a shareholder who is resident of the U.S. for the purposes of the bilateral treaty between the U.S. and Switzerland is eligible for a refund of the
amount of the withholding tax in excess of the 15% treaty rate, provided such shareholder: (i) qualifies for benefits under this treaty and qualifies as beneficial
owner of the Dividends; (ii) hold, directly or indirectly, less than 10% of the voting stock of the Company; (iii) does not qualify as a pension scheme or
retirement arrangement for the purpose of the bilateral treaty; and (iv) does not conduct business through a permanent establishment or fixed base in
Switzerland to which the ADSs are attributable. Such an eligible U.S. shareholder may apply for a refund of the amount of the withholding tax in excess of the
15% treaty rate. The applicable refund request form may be filed with the Swiss Federal Tax Administration following receipt of the dividend and the relevant
deduction certificate, however no later than December 31 of the third year following the calendar year in which the dividend was payable.
Swiss Federal Stamp Taxes
Any dealings in the ADSs, where a bank or another securities dealer in Switzerland, as defined in the Swiss Federal Stamp Tax Act, acts as intermediary or is
a party to the transaction, are, subject to certain exemptions provided for in the Swiss Federal Stamp Tax Act, subject to Swiss securities turnover tax at an
aggregate tax rate of up to 0.15% of the consideration paid for such ADSs.
International Automatic Exchange of Information in Tax Matters
On November 19, 2014, Switzerland signed the Multilateral Competent Authority Agreement, which is based on article 6 of the OECD/Council of Europe
administrative assistance convention and is intended to ensure the uniform implementation of automatic exchange of information, or the AEOI. The Federal
Act on the International Automatic Exchange of Information in Tax Matters, or the AEOI Act, entered into force on January 1, 2017. The AEOI Act is the
legal basis for the implementation of the AEOI standard in Switzerland.
The AEOI is being introduced in Switzerland through bilateral agreements or multilateral agreements. The agreements have, and will be, concluded on the
basis of guaranteed reciprocity, compliance with the principle of specialty (i.e., the information exchanged may only be used to assess and levy taxes (and for
criminal tax proceedings) and adequate data protection.
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Based on such multilateral agreements and bilateral agreements and the implementing laws of Switzerland, Switzerland exchanges data in respect of financial
assets, including the Shares, held in, and income derived thereon and credited to, accounts or deposits with a paying agent in Switzerland for the benefit of
individuals resident in a EU member state or in a treaty state.
Swiss Facilitation of the Implementation of the U.S. Foreign Account Tax Compliance Act
Switzerland has concluded an intergovernmental agreement with the U.S. to facilitate the implementation of FATCA. The agreement ensures that the accounts
held by U.S. persons with Swiss financial institutions are disclosed to the U.S. tax authorities either with the consent of the account holder or by means of
group requests within the scope of administrative assistance. Information will not be transferred automatically in the absence of consent, and instead will be
exchanged only within the scope of administrative assistance on the basis of the double taxation agreement between the U.S. and Switzerland. On October 8,
2014, the Swiss Federal Council approved a mandate for negotiations with the U.S. on changing the current direct-notification-based regime to a regime where
the relevant information is sent to the Swiss Federal Tax Administration, which in turn provides the information to the U.S. tax authorities.
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LEGAL MATTERS
The validity of the securities offered hereby on behalf of Molecular Partners AG and certain other matters of Swiss law, including matters of Swiss
income tax law, will be passed upon for us by Homburger AG, Zurich, Switzerland. Certain matters of U.S. federal law will be passed upon for us by Cooley
LLP, New York, New York. The agent is being represented by Davis Polk & Wardwell LLP, New York, New York, with respect to U.S. federal law.
EXPERTS
The consolidated financial statements of Molecular Partners AG and its subsidiary as of December 31, 2021 and 2020, and for each of the years in the
three-year period ended December 31, 2021, have been incorporated by reference and in the registration statement in reliance upon the report of KPMG AG,
independent registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.
The registered business address of KPMG AG is located at Badenerstrasse 172, Zurich, 8036 Switzerland .
WHERE YOU CAN FIND MORE INFORMATION
We file annual and current reports and other information with the SEC. Our SEC filings are available to the public over the internet at the SEC’s website
at www.sec.gov. Copies of certain information filed by us with the SEC are also available on our website at https://www.molecularpartners.com/. Information
contained on, or that can be accessible through, our website is not a part of this prospectus and the inclusion of our website address in this prospectus is an
inactive textual reference only.
This prospectus is part of a registration statement that we filed with the SEC and do not contain all of the information in the registration statement. You
should review the information and exhibits in the registration statement for further information on us and the securities that we are offering. Forms of any
indenture or other documents establishing the terms of the offered securities are filed as exhibits to the registration statement of which this prospectus forms a
part or under cover of a Report on Form 6-K and incorporated in this prospectus by reference. Statements in this prospectus or any prospectus supplement
about these documents are summaries and each statement is qualified in all respects by reference to the document to which it refers. You should read the actual
documents for a more complete description of the relevant matters.
INCORPORATION BY REFERENCE
The SEC allows us to incorporate by reference much of the information that we file with the SEC, which means that we can disclose important
information to you by referring you to those publicly available documents. The information that we incorporate by reference in this prospectus is considered to
be part of this prospectus. Because we are incorporating by reference future filings with the SEC, this prospectus is continually updated and those future
filings may modify or supersede some of the information included or incorporated by reference in this prospectus. This means that you must look at all of the
SEC filings that we incorporate by reference to determine if any of the statements in this prospectus or in any document previously incorporated by reference
have been modified or superseded. This prospectus incorporates by reference the documents listed below and any future filings we make with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (in each case, other than those documents or the portions of those documents furnished, rather than
filed, and, except as may be noted in any such Form 6-K, exhibits filed on such form that are related to such information), until the offering of the securities
under the registration statement of which this prospectus forms a part is terminated or completed:
•

our Annual Report on Form 20-F for the year ended December 31, 2021, filed with the SEC on March 15, 2022;

•

our reports on Form 6-K furnished with the SEC on January 18, 2022, February 10, 2022, March 15, 2022, March 17, 2022, April 14, 2022, April 26,
2022 (both reports on Form 6-K filed on such date) May 12, 2022 (including the information contained in Exhibit 99.1 (but excluding any
information connected thereto by reference to our website) and Exhibit 99.2 thereto) and June 13, 2022 (including the information contained in
Exhibit 99.1 thereto);

•

the descriptions of our ordinary shares and ADSs contained in our Registration Statement on Form 8-A, filed with the SEC on June 11, 2021,
including any amendments or reports filed for the purpose of updating the description.

You may request a copy of these filings, at no cost, by writing or telephoning us at the following address:
Molecular Partners AG
Wagistrasse 14
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8952 Z✔rich-Schlieren
Switzerland
Telephone: +41 44 755 77 00
Attn: General Counsel
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Molecular Partners AG
Up to $100,000,000
American Depositary Shares representing Ordinary Shares

PROSPECTUS

SVB Securities

July 1, 2022

PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 8. Indemnification of Board of Directors and Executive Committee
Under Swiss law, subject to certain limitations, a corporation may indemnify and hold harmless directors and other persons entrusted with its management
out of the assets of the corporation from and against actions, costs, charges, losses, damages and expenses which they or any of them may incur or sustain by
or by reason of any act done, concurred in or omitted, in connection with the execution of their statutory duties, provided that such indemnity (if any) shall not
extend to any matter in which any of said persons is found to have committed an intentional or grossly negligent breach of his or her duties. The registrant’s
articles of association contain provisions governing the indemnification of the members of its board of directors and of its executive committee and the
advancing of related defense costs to the extent not included in insurance coverage or paid by third parties.
In addition, under general principles of Swiss employment law, an employer may be required to indemnify an employee against losses and expenses
incurred by such employee in the proper execution of his or her duties under the employment agreement with the registrant.
The registrant has entered into indemnification agreements with each member of its board of directors and of its executive committee. Insofar as
indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant, the registrant
has been advised that, in the opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act and is, therefore,
unenforceable.
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Item 9. Exhibits
Incorporation by Reference
Exhibit
Number

Exhibit Description

Form

File No.

Exhibit
Number

Filing Date

Filed
Herewith

1.1*

Form of Underwriting Agreement.

1.2

Sales Agreement

X

3.1

Articles of association of the registrant

X

4.1

Deposit Agreement

20-F

001-40488

2.1

3/15/2022

4.2

Form of American Depositary Receipt (included in Exhibit
4.1).

20-F

001-40488

2.2

3/15/2022

4.3

Form of Indenture between the Registrant and one or more
trustees to be named.

4.4*

Form of Debt Securities.

4.5*

Form of Warrant Agreement.

5.1

Opinion of Homburger AG

X

5.2

Opinion of Cooley LLP

X

23.1

Consent of KPMG AG, Independent Registered Public
Accounting Firm.

X

23.2

Consent of Homburger AG (included in Exhibit 5.1).

X

23.3

X

Consent of Cooley LLP (included in Exhibit 5.2).

24.1

Powers of Attorney (included on signature page to the
registration statement).

25.1**

Statement of Eligibility of Trustee under the Indenture.

107

X

X

Filing Fee Exhibit.

X

* To be subsequently filed, if applicable, by an amendment to this registration statement or by a Report on Form 6-K.
** To be filed, if applicable, in accordance with the requirements of Section 305(b)(2) of the Trust Indenture Act of 1939 and Rule 5b-3 thereunder.

Item 10. Undertakings
(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
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(ii)

To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no
more than 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective
registration statement; and

(iii)

To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement; provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this
section do not apply if the information required to be included in a post-effective amendment by those paragraphs is contained in reports filed
with or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the
registration statement.

(2)

That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

(3)

To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination
of the offering.

(4)

To file a post-effective amendment to the registration statement to include any financial statements required by Item 8.A. of Form 20-F at the start of
any delayed offering or throughout a continuous offering. Financial statements and information otherwise required by Section 10(a)(3) of the Act
need not be furnished, provided, that the registrant includes in the prospectus, by means of a post-effective amendment, financial statements required
pursuant to this paragraph (a)(4) and other information necessary to ensure that all other information in the prospectus is at least as current as the date
of those financial statements. Notwithstanding the foregoing, with respect to registration statements on Form F-3, a post-effective amendment need
not be filed to include financial statements and information required by Section 10(a)(3) of the Act or Rule 3-19 of this chapter if such financial
statements and information are contained in periodic reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the Form F-3.

(5) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
(i) If the registrant is relying on Rule 430B,
(A)

Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(B)

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a)
of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be
a new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof; provided, however, that no statement
made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a
time of contract of sale prior to such effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such effective date; or
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(6)

That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by
means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such
securities to such purchaser:
(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
(ii)

Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii)

The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its
securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
(b)

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

(c)

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling
person of the registrant in the successful defense of any action, suit or proceeding), is asserted by such director, officer or controlling person in connection
with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and
will be governed by the final adjudication of such issue.

(d)

The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under subsection (a)
of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the SEC under Section 305(b)(2) of the Trust
Indenture Act.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form F-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
the city of Zurich, Switzerland, on July 1, 2022.
MOLECULAR PARTNERS AG
By:

/s/ Patrick Amstutz
Patrick Amstutz
Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Patrick Amstutz and
Andreas Emmenegger, and each of them acting individually, as his or her true and lawful attorney-in-fact and agent, with full power of substitution and
resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments to this registration statement,
including post-effective amendments, and registration statements filed pursuant to Rule 462 under the Securities Act, and to file the same, with all exhibits
thereto, and all other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent and
each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith and about
the premises, as fully for all intents and purposes as they, he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact
and agent or any of them, or their, his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on
the dates indicated:
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Signature

Title

Date

Chief Executive Officer and Director
(Principal Executive Officer)

July 1, 2022

Chief Financial Officer
(Principal Financial and Accounting Officer)

July 1, 2022

Chair of the Board

July 1, 2022

/s/ Agnete Fredriksen
Agnete Fredriksen, Ph.D.

Director

July 1, 2022

/s/ Dominik Höchli
Dominik Höchli, M.D.

Director

July 1, 2022

/s/ Steven Holtzman
Steven Holtzman

Director

July 1, 2022

/s/ Sandip Kapadia
Sandip Kapadia

Director

July 1, 2022

/s/ Vito J. Palombella
Vito J. Palombella, Ph.D.

Director

July 1, 2022

/s/ Michael Vasconcelles
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Calculation of Filing Fee Tables
Form F-3
(Form Type)
Molecular Partners AG
(Exact Name of Registrant as Specified in its Charter)
Table 1: Newly Registered and Carry Forward Securities

Security Type

Security Class
Title

Fee
Calculation
or Carry
Forward
Rule

Amount
Registered

Proposed
Maximum
Offering
Price Per
Unit

Maximum
Aggregate
Offering Price

Fee Rate

Amount of
Registration
Fee

Carry
Forward
Form
Type

Carry
Forward
File
Number

Carry
Forward
Initial
effective
date

Filing Fee
Previously
Paid In
Connection
with
Unsold
Securities
to be
Carried
Forward

—

—

—

—

Newly Registered Securities

Equity
Debt
Other
Unallocated
(Universal)
Shelf
Carry
Forward
Securities

—

Common
shares,
nominal
value CHF
0.10 per
share
Debt
Securities
Warrants

Rule 457(o)

(1)

(2)

(3)

0.0000927

—

Rule 457(o)
Rule 457(o)

(1)
(1)

(2)
(2)

(3)
(3)

0.0000927
0.0000927

—
—

Rule 457(o)

(1)

(2)

—
—
Total Offering Amounts
Total Fees Previously Paid
Total Fee Offsets
Net Fee Due

—

—

$300,000,000.00 0.0000927
Carry Forward Securities
—
$300,000,000.00

—

$27,810.00

—
$27,810.00
—
—
$27,810.00

(1) The amount to be registered consists of up to $300,000,000.00 of an indeterminate amount of common shares, which
may be sold in the form of American Depositary Shares, or ADSs, such indeterminate principal amount of debt
securities and such indeterminate number of warrants to purchase common shares, common shares in the form of
ADSs or debt securities. ADSs issuable upon deposit of the common shares registered hereby have been registered
under a separate registration statement on Form F-6 (File No. 333-256924). Each ADS represents the right to receive
one common share. If any debt securities are issued at an original issue discount, then the principal amount of such
debt securities shall be in such greater amount as shall result in an aggregate initial offering price not to exceed
$300,000,000.00. Any securities registered hereunder may be sold separately or in combination with other securities
registered hereunder. The securities registered also include such indeterminate number of common shares, common
shares in the form of ADSs and debt securities as may be issued upon conversion of or exchange for debt securities
that provide for conversion or exchanges, upon exercise of warrants or pursuant to the antidilution provisions of any
such securities. In addition, pursuant to Rule 416 under the Securities Act of 1933, as amended, or the Securities Act,
the shares being registered hereunder include such indeterminate number of common shares as may be issuable with
respect to the shares being registered hereunder as a result of stock splits, stock dividends or similar transactions.
(2) The proposed maximum aggregate offering price per unit will be determined from time to time by the registrant in
connection with the issuance by the registrant of the securities registered hereunder and is not specified as to each
class of security.
(3) Estimated solely for purposes of computing the registration fee pursuant to Rule 457(o) under the Securities Act. In no
event will the aggregate offering price of all securities sold by the registrant from time to time pursuant to this
registration statement exceed $300,000,000.00. No separate consideration will be received for (i) common shares, or
common shares in the form of ADSs or (ii) common shares or common shares in the form of ADSs that may be issued
upon exercise or conversion of warrants or debt securities registered hereby, as the case may be.

Exhibit 1.2
EXECUTION VERSION

MOLECULAR PARTNERS AG

SALES AGREEMENT
July 1, 2022

SVB SECURITIES LLC
1301 Avenue of the Americas, 12th Floor
New York, New York 10019
Ladies and Gentlemen:
Molecular Partners AG, stock corporation (Aktiengesellschaft) organized under the laws of Switzerland (the “Company”), confirms its
agreement (this “Agreement”) with SVB Securities LLC (the “Agent”), as follows:
1.
Issuance and Sale of Securities. The Company agrees that, from time to time during the term of this Agreement, on the terms
and subject to the conditions set forth herein, it may issue and sell through the Agent, acting as sales agent, of common shares with a nominal
value of CHF 0.10 each (the “Common Shares”) to be delivered in the form of American Depositary Shares (the “ADSs”), each representing
one Common Share, subject to the limitations set forth in Section 5(c) (the “Placement Shares”). Notwithstanding anything to the contrary
contained herein, the parties hereto agree that compliance with the limitation set forth in this Section 1 on the aggregate gross sales price of
Placement Shares that may be issued and sold under this Agreement from time to time shall be the sole responsibility of the Company, and that
the Agent shall have no obligation in connection with such compliance. The issuance and sale of Placement Shares through the Agent will be
effected pursuant to the Registration Statement (as defined below) to be filed by the Company with the Securities and Exchange Commission
(the “Commission”) on July 1, 2022 and to be declared effective by the Commission, although nothing in this Agreement shall be construed as
requiring the Company to issue any Placement Shares.
The Company has prepared and will file, in accordance with the provisions of the Securities Act of 1933, as amended, and the rules and
regulations thereunder (collectively, the “Securities Act”), with the Commission a registration statement on Form F-3, including (a) a base
prospectus, relating to certain securities, including the Underlying Common Shares (as defined below), to be issued from time to time by the
Company, and which incorporates by reference documents that the Company has filed or will file in accordance with the provisions of the
Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder (collectively, the “Exchange Act”), and (b) a prospectus
supplement specifically relating to the Placement Shares to be issued from time to time pursuant to this Agreement (the “Prospectus
Supplement”) to the base prospectus included as part of such registration statement. The Company will furnish to the Agent, for use by the
Agent, copies of the base prospectus included as part of such registration statement at the time it becomes effective, as supplemented by the
Prospectus Supplement. The Company may file one or more additional registration statements from time to time that will contain a base
prospectus and related prospectus or prospectus supplement, if applicable, with respect to the Placement Shares provided, however, that Agent
is provided with a reasonable opportunity to review any such registration statement or prospectus. Except where the context otherwise requires,
such registration statement, including any amendments thereto and all documents filed as part thereof or incorporated by reference therein, and
including any information contained in a Prospectus (as defined below) subsequently filed
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with the Commission pursuant to Rule 424(b) under the Securities Act or deemed to be a part of such registration statement pursuant to Rule
430B or Rule 462(b) under the Securities Act, is herein called the “Registration Statement.” The base prospectus, including all documents
incorporated therein by reference, included in the Registration Statement, as it may be supplemented by the Prospectus Supplement, in the form
in which such prospectus and/or Prospectus Supplement have most recently been filed by the Company with the Commission pursuant to Rule
424(b) under the Securities Act, together with any “issuer free writing prospectus” (as used herein, as defined in Rule 433 under the Securities
Act (“Rule 433”)), relating to the Placement Shares that (i) is required to be filed with the Commission by the Company or (ii) is exempt from
filing pursuant to Rule 433(d)(5)(i), in each case, in the form filed or required to be filed with the Commission or, if not required to be filed, in
the form retained in the Company’s records pursuant to Rule 433(g), is herein called the “Prospectus.”
A registration statement on Form F-6 (File No. 333-256924), and any amendments thereto, in respect of the ADSs has been filed with
the Commission; such registration statement in the form heretofore delivered to the Agent and, excluding exhibits, has been declared effective
by the Commission; no other document with respect to such registration statement has heretofore been filed with the Commission; (the various
parts of such registration statement, including all exhibits thereto, each as amended at the time such part of the registration statement became
effective, being hereinafter called the “ADS Registration Statement”).
Any reference herein to the Registration Statement, the ADS Registration Statement, the Prospectus Supplement, the Prospectus or any
issuer free writing prospectus shall be deemed to refer to and include the documents, if any, that are or are deemed to be incorporated by
reference therein (the “Incorporated Documents”), including, unless the context otherwise requires, the documents, if any, filed as exhibits to
such Incorporated Documents. Any reference herein to the terms “amend,” “amendment” or “supplement” with respect to the Registration
Statement, ADS Registration Statement, the Prospectus Supplement, the Prospectus or any issuer free writing prospectus shall be deemed to
refer to and include the filing of any document under the Exchange Act on or after the most-recent effective date of the Registration Statement,
ADS Registration Statement or the respective dates of the Prospectus Supplement, Prospectus or such issuer free writing prospectus, as the case
may be, and incorporated therein by reference. For purposes of this Agreement, all references to the Registration Statement, the ADS
Registration Statement, the Prospectus or any amendment or supplement thereto shall be deemed to include the most recent copy filed with the
Commission pursuant to its Electronic Data Gathering Analysis and Retrieval System or, if applicable, the Interactive Data Electronic
Application system when used by the Commission (collectively, “EDGAR”). Unless the context otherwise requires, each reference to the ADSs
or the Placement Shares herein also includes the Common Shares underlying such ADSs and Placement Shares (the “Underlying Common
Shares”).
2.
Placements. Each time that the Company wishes to issue and sell any Placement Shares through the Agent hereunder (each, a
“Placement”), it will notify the Agent by email notice (or other method mutually agreed to in writing by the parties) (each such notice, a
“Placement Notice”) containing the parameters in accordance with which it desires such Placement Shares to be sold, which at a minimum
shall include the maximum number or dollar amount of Placement Shares to be sold, the time period during which sales are requested to be
made, any limitation on the number or amount of Placement Shares that may be sold in any one Trading Day (as defined in Section 3), any
minimum price below which sales may not be made and any other limitations and conditions required by Swiss law, a form of which containing
such minimum sales parameters is attached hereto as Schedule 1. The Placement Notice must originate from one of the individuals authorized
to act on behalf of the Company and set forth on Schedule 2 (with a copy to each of the other individuals from the Company listed on such
Schedule 2), and shall be addressed to each of the recipients from the Agent set forth on Schedule 2, as such Schedule 2 may be updated by
either party from time to time by sending a written notice containing a revised Schedule 2 to the other party in the manner provided in Section
12 (including by email correspondence to each of the individuals of the Company set forth on Schedule 2, if receipt of such correspondence is
actually acknowledged by any of the individuals to whom the notice is sent, other than via auto-reply). The Placement Notice shall be effective
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upon receipt by the Agent unless and until (i) in accordance with the notice requirements set forth in Section 4, the Agent declines to accept the
terms contained therein for any reason, in its sole discretion, within two Trading Days of the date the Agent receives the Placement Notice, (ii)
in accordance with the notice requirements set forth in Section 4, the Agent suspends sales under the Placement Notice for any reason in its sole
discretion, (iii) the entire amount of the Placement Shares has been sold pursuant to this Agreement, (iv) in accordance with the notice
requirements set forth in Section 4, the Company suspends sales under or terminates the Placement Notice for any reason in its sole discretion,
(v) the Company issues a subsequent Placement Notice and explicitly indicates that its parameters supersede those contained in the earlier dated
Placement Notice or (vi) this Agreement has been terminated pursuant to the provisions of Section 11. The amount of any discount, commission
or other compensation to be paid by the Company to the Agent in connection with the sale of the Placement Shares effected through the Agent
shall be calculated in accordance with the terms set forth in Schedule 3. It is expressly acknowledged and agreed that neither the Company nor
the Agent will have any obligation whatsoever with respect to a Placement or any Placement Shares unless and until the Company delivers a
Placement Notice to the Agent and the Agent does not decline such Placement Notice pursuant to the terms set forth above, and then only upon
the terms specified therein and herein. In the event of a conflict between the terms of this Agreement and the terms of a Placement Notice, the
terms of the Placement Notice will control with respect to the matters covered thereby.
3.
Sale of Placement Shares by the Agent. On the basis of the representations and warranties herein contained and subject to the
terms and conditions herein set forth, including Section 5(c), upon the Agent’s acceptance of the terms of a Placement Notice as provided in
Section 2, and unless the sale of the Placement Shares described therein has been declined, suspended or otherwise terminated in accordance
with the terms of this Agreement, the Agent, for the period specified in the Placement Notice, will use its commercially reasonable efforts
consistent with its normal trading and sales practices and applicable state and federal laws, rules and regulations and the rules of The Nasdaq
Global Select Market (“Nasdaq”) to sell such Placement Shares up to the number or amount specified in, and otherwise in accordance with the
terms of, such Placement Notice. The Agent will provide written confirmation to the Company (including by email correspondence to each of
the individuals of the Company set forth on Schedule 2, if receipt of such correspondence is actually acknowledged by any of the individuals to
whom the notice is sent, other than via auto-reply) no later than the opening of the Trading Day (as defined below) immediately following the
Trading Day on which it has made sales of Placement Shares hereunder setting forth the number or amount of Placement Shares sold on such
Trading Day, the volume-weighted average price of the Placement Shares sold and the Net Proceeds (as defined below) payable to the
Company. Unless otherwise specified by the Company in a Placement Notice, the Agent may sell Placement Shares by any method permitted by
law deemed to be an “at the market offering” as defined in Rule 415(a)(4) of the Securities Act, including sales made directly on or through
Nasdaq, on or through any other existing trading market for the ADSs or to or through a market maker. If expressly authorized by the Company
(including in a Placement Notice), the Agent may also sell Placement Shares in negotiated transactions. Notwithstanding the provisions of
Section 6(ppp), except as may be otherwise agreed by the Company and the Agent, the Agent shall not purchase Placement Shares on a
principal basis pursuant to this Agreement unless the Company and the Agent enter into a separate written agreement setting forth the terms of
such sale. The Company acknowledges and agrees that (i) there can be no assurance that the Agent will be successful in selling Placement
Shares, (ii) the Agent will incur no liability or obligation to the Company or any other person or entity if it does not sell Placement Shares for
any reason other than a failure by the Agent to use its commercially reasonable efforts consistent with its normal trading and sales practices and
applicable state and federal laws, rules and regulations and the rules of Nasdaq to sell such Placement Shares as required under this Agreement
and (iii) the Agent shall be under no obligation to purchase Placement Shares on a principal basis pursuant to this Agreement unless the
Company and the Agent enter into a separate written agreement setting forth the terms of such sale. For the purposes hereof, “Trading Day”
means any day on which the ADSs are purchased and sold on Nasdaq.
4.

Suspension of Sales.
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(a) The Company or the Agent may, upon notice to the other party in writing (including by email correspondence to each of the
individuals of the other party set forth on Schedule 2, if receipt of such correspondence is actually acknowledged by any of the individuals to
whom the notice is sent, other than via auto-reply) or by telephone (confirmed immediately by email correspondence to each of the individuals
of the other party set forth on Schedule 2), suspend any sale of Placement Shares; provided, however, that such suspension shall not affect or
impair either party’s obligations with respect to any Placement Shares sold hereunder prior to the receipt of such notice. While a suspension
pursuant to this Section 4(a) is in effect, any obligation under Sections 7(m), 7(n), 7(o) and 7(p) with respect to the delivery of certificates,
opinions, or comfort letters to the Agent, shall be waived (and be deemed waived). Each of the parties agrees that no such notice under this
Section 4 shall be effective against the other party unless notice is sent by one of the individuals named on Schedule 2 hereto to the other party
in writing (including by email correspondence to each of the individuals of the other party set forth on Schedule 2, if receipt of such
correspondence is actually acknowledged by any of the individuals to whom the notice is sent, other than via auto-reply).
(b) Notwithstanding any other provision of this Agreement, during any period in which the Company is, or could be deemed to be,
in possession of material non-public information, the Company and the Agent agree that (i) no sale of Placement Shares will take place, (ii) the
Company shall not request the sale of any Placement Shares and shall suspend or cancel any effective Placement Notices instructing the Agent
to make any sales and (iii) the Agent shall not be obligated to sell or offer to sell any Placement Shares.
5.

Settlement and Delivery of the Placement Shares.

(a) Settlement of Placement Shares. Unless otherwise specified in the applicable Placement Notice, settlement for sales of
Placement Shares will occur on the second Trading Day (or such earlier day as is industry practice or as is required for regular-way trading)
following the date on which such sales are made (each, a “Settlement Date”). The amount of proceeds to be delivered to the Company on a
Settlement Date against receipt of the Placement Shares sold (the “Net Proceeds”) will be equal to the aggregate gross sales price received by
the Agent at which such Placement Shares were sold, after deduction of (i) the Agent’s commission, discount or other compensation for such
sales payable by the Company pursuant to Section 2 hereof, (ii) any other amounts due and payable by the Company to the Agent hereunder
pursuant to Section 7(g) hereof and (iii) any transaction fees imposed by any governmental or self-regulatory organization in respect of such
sales.
(b) Delivery of Placement Shares. On or before each Settlement Date, the Company will issue from treasury the Placement Shares
being sold on such date and will, or will cause its transfer agent to, electronically transfer such Placement Shares by crediting the Agent’s or its
designee’s account (provided the Agent shall have given the Company written notice of such designee prior to the Settlement Date) at The
Depository Trust Company through its Deposit and Withdrawal at Custodian System (“DWAC”) or by such other means of delivery as may be
mutually agreed upon by the parties hereto, which in all cases shall be duly issued, freely tradeable, transferable (subject to the limitations set
forth in the Company's articles of association), registered Placement Shares in good deliverable form. On each Settlement Date, the Agent will
deliver the related Net Proceeds in same day funds to an account designated by the Company on or prior to the Settlement Date. The Agent shall
be responsible for providing DWAC instructions or other instructions for delivery by other means with regard to the transfer of the Placement
Shares being sold. In addition to and in no way limiting the rights and obligations set forth in Section 9(a) hereto, the Company agrees that if the
Company defaults in its obligation to deliver duly issued, freely tradeable, transferable (subject to the limitations set forth in the Company's
articles of association), registered Placement Shares in good deliverable form by 2:30 P.M., New York City time, on a Settlement Date (other
than as a result of a failure by the Agent to provide instructions for delivery), the Company will (i) take all necessary action to cause the full
amount of any Net Proceeds that were delivered to the Company’s account with respect to such settlement, together with any costs incurred by
the Agent and/or its clearing firm in connection with recovering such Net Proceeds, to be immediately returned to the Agent or its
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clearing firm no later than 5:00 P.M., New York City time, on such Settlement Date, by wire transfer of immediately available funds to an
account designated by the Agent or its clearing firm, (ii) indemnify and hold the Agent and its clearing firm harmless against any loss, claim,
damage, or expense (including reasonable legal fees and expenses), as incurred, arising out of or in connection with such default by the
Company or its transfer agent (if applicable) and (iii) pay to the Agent (without duplication) any commission, discount or other compensation to
which it would otherwise have been entitled absent such default.
(c) Limitations on Offering Size. Under no circumstances shall the Company cause or request the offer or sale of any Placement
Shares if, after giving effect to the sale of such Placement Shares, the aggregate number or gross sales proceeds of Placement Shares sold
pursuant to this Agreement would exceed the lesser of: (i) the number or dollar amount of Common Shares and Underlying Common Shares in
the form of ADSs registered pursuant to, and available for offer and sale under, the Registration Statement and the ADS Registration Statement,
pursuant to which the offering of Placement Shares is being made, (ii) the number of Common Shares that can be issued from the Company’s
authorized share capital, (iii) the number or dollar amount of Common Shares and Underlying Common Shares in the form of ADSs permitted
to be offered and sold by the Company under Form F-3 (including General Instruction I.B.5., if applicable) thereof, if such instruction is
applicable), (iv) the number or dollar amount of Common Shares and Underlying Common Shares in the form of ADSs that the Company’s
board of directors or a duly authorized committee thereof is authorized to issue and sell from time to time, and notified to the Agent in writing,
(v) the dollar amount of Common Shares and Underlying Common Shares for which the Company has filed the Prospectus Supplement or
(vi) the number or dollar amount of Common Shares in the form of ADSs allowed under Swiss law or any applicable rule or regulation applies
to the SIX Swiss Exchange AG (together with SIX Exchange Regulation AG, “SIX”). Under no circumstances shall the Company cause or
request the offer or sale of any Placement Shares if there are not sufficient Common Shares and Underlying Common Shares available for
issuance as Placement Shares. Under no circumstances shall the Company cause or request the offer or sale of any Placement Shares pursuant to
this Agreement at a price lower than the minimum price authorized from time to time by the Company’s board of directors or a duly authorized
committee thereof, and notified to the Agent in writing. Notwithstanding anything to the contrary contained herein, the parties hereto
acknowledge and agree that compliance with the limitations set forth in this Section 5(c) on the number or dollar amount of Placement Shares
that may be issued and sold under this Agreement from time to time shall be the sole responsibility of the Company, and that the Agent shall
have no obligation in connection with such compliance.
6.
Representations and Warranties of the Company. The Company represents and warrants to, and agrees with, the Agent that as
of the date of this Agreement, and as of (i) each Representation Date (as defined in Section 7(m)), (ii) each date on which a Placement Notice is
given, (iii) the date and time of each sale of any Placement Shares pursuant to this Agreement and (iv) each Settlement Date (each such time or
date referred to in clauses (i) through (iv), an “Applicable Time”):
(a) Compliance with Registration Requirements. The Company and the transactions contemplated by this Agreement meet the
requirements for and comply with the conditions for the use of Form F-3 (including General Instructions I.A and I.B.1.) under the Securities
Act. The Registration Statement will be filed with the Commission and will be declared effective by the Commission under the Securities Act
prior to the issuance of any Placement Notices by the Company. The ADS Registration Statement filed with the commission has been declared
effective by the Commission under the Securities Act. At the time the Registration Statement originally became effective and was filed with the
Commission, the Company met the then-applicable requirements for use of Form F-3 (including General Instructions I.A and I.B.1.) under the
Securities Act. The Registration Statement meets, and the offering and sale of Placement Shares as contemplated hereby comply with, the
requirements of Rule 415(a)(1)(x) under the Securities Act. The Agent is named as the agent engaged by the Company in the section entitled
“Plan of Distribution” in the Prospectus Supplement. The Company has not received, and has no notice from the Commission of, any notice
pursuant to Rule 401(g)(1) under the Securities Act
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objecting to the use of the shelf registration statement form. No stop order of the Commission preventing or suspending the use of the base
prospectus, the Prospectus Supplement or the Prospectus, or the effectiveness of the Registration Statement or the ADS Registration Statement,
has been issued, and no proceedings for such purpose are pending before or, to the knowledge of the Company, threatened by the Commission.
At the time of the initial filing of the Registration Statement, the Company paid the required Commission filing fees relating to the securities
covered by the Registration Statement, including the Placement Shares that may be sold pursuant to this Agreement, in accordance with Rule
457(o) under the Securities Act. Copies of the Registration Statement, the ADS Registration Statement, Prospectus, any such amendments or
supplements to any of the foregoing and all Incorporated Documents that were filed with the Commission on or prior to the date of this
Agreement have been delivered, or are available through EDGAR, to the Agent and its counsel.
(b) Each of the Registration Statement, the ADS Registration Statement and any post-effective amendment thereto, at the time each
became or becomes effective, at each deemed effective date with respect to the Agent pursuant to Rule 430B(f)(2) under the Securities Act and
as of each Applicable Time, complied, complies and will comply in all material respects with the requirements of the Securities Act and did not,
does not and will not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to
make the statements therein not misleading, except that the representations and warranties set forth in this sentence do not apply to Agent’s
Information (as defined below). The Prospectus and any amendment or supplement thereto, when so filed with the Commission under Rule
424(b) under the Securities Act, complied, complies and as of each Applicable Time will comply in all material respects with the requirements
of the Securities Act, and each Prospectus Supplement, Prospectus or issuer free writing prospectus (or any amendments or supplements to any
of the foregoing) furnished to the Agent for use in connection with the offering of the Placement Shares was identical to the electronically
transmitted copies thereof filed with the Commission pursuant to EDGAR, except to the extent permitted by Regulation S-T. Neither the
Prospectus nor any amendment or supplement thereto, as of its date and as of each Applicable Time, included, includes or will include an untrue
statement of a material fact or omitted, omits or will omit to state a material fact necessary in order to make the statements therein, in the light
of the circumstances under which they were made, not misleading, provided that the Company makes no representation or warranty with respect
to any statements or omissions made in reliance upon and in conformity with information relating to any Agent furnished to the Company in
writing by such Agent expressly for use in the Registration Statement and the Prospectus and any amendment or supplement thereto, it being
understood and agreed that the only such information is the Agent’s Information. Each Incorporated Document heretofore filed, when it was
filed (or, if any amendment with respect to any such document was filed, when such amendment was filed), conformed in all material respects
with the requirements of the Exchange Act and was filed on a timely basis with the Commission, and any further Incorporated Documents so
filed and incorporated after the date of this Agreement will be filed on a timely basis and, when so filed, will conform in all material respects
with the requirements of the Exchange Act; no such Incorporated Document when it was filed (or, if an amendment with respect to any such
document was filed, when such amendment was filed), contained an untrue statement of a material fact or omitted to state a material fact
required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made,
not misleading; and no such Incorporated Document, when it is filed, will contain an untrue statement of a material fact or will omit to state a
material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they
were made, not misleading.
(c) Ineligible Issuer. (i) At the time of filing the Registration Statement and the ADS Registration Statement and (ii) at the time of
the execution of this Agreement (with such date being used as the determination date for purposes of this clause (ii)), the Company was not and
is not an “ineligible issuer” (as defined in Rule 405), without taking account of any determination by the Commission pursuant to Rule 405 that
it is not necessary that the Company be considered an ineligible issuer.
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(d) Reporting Obligations. The Company is subject to and in compliance in all material respects with the reporting requirements of
Section 13 or Section 15(d) of the Exchange Act. The ADSs and the Common Shares are registered pursuant to Section 12(b) or 12(g) of the
Exchange Act.
(e) SIX Listing. All issued and outstanding ADSs are properly listed on Nasdaq and all Common Shares are properly listed on the
SIX pursuant to the International Reporting Standard (the “Listing”). The Company has furnished from time to time any and all documents,
instruments, information and undertakings, published all advertisements and other material that are necessary in order to maintain the Listing
and has taken all other such actions as may be required by the SIX in order to comply in all material respects with the listing rules of the SIX
(“Listing Rules”) and in particular the duty of notifying the market in the event of developments relevant to the share price (ad-hoc publicity),
and any other duty of notification to the SIX. The Company has taken no action designed to, or reasonably likely to have the effect of,
terminating the registration of the ADSs or the Common Shares under the Exchange Act, delisting the ADSs from Nasdaq or delisting the
Common Shares from the SIX, nor has the Company received any notification that the Commission, Nasdaq, Swiss Financial Market
Supervisory Authority (“FINMA”) or the SIX is contemplating terminating such registration or listing.
(f) Disclosure. The information set forth in the Company’s annual report for the financial year ended December 31, 2021 and any
media release, investor presentations and other reports and information published by the Company since January 1, 2022 or filed with SIX does
not contain any untrue, inaccurate or misleading statement of a material fact or any statement of a material fact in breach of statutory or
regulatory (including stock exchange regulations) requirements and does not omit to state a material fact necessary in order to make the
statements therein, in light of the circumstances under which they were made, not misleading. Such materials, when they were filed, published
or sent, conformed to the applicable requirements of the SIX and applicable Swiss law.
(g) SIX Listing of Shares. The admission of the Underlying Common Shares to listing and to trading in accordance with the
International Reporting Standard of the SIX has been duly granted, subject to customary conditions, by SIX, such admission to become
effective in each case on or prior to the applicable Settlement Date.
(h) Financial Statements. The financial statements (including the related notes thereto) of the Company and its consolidated
subsidiary included or incorporated by reference in the Registration Statement and the Prospectus comply in all material respects with the
applicable requirements of the Securities Act and present fairly in all material respects the financial position of the Company and its
consolidated subsidiary as of the dates indicated and the results of their operations and the changes in their cash flows for the periods specified;
such financial statements have been prepared in conformity with International Financial Reporting Standards as issued by the International
Accounting Standards Board (“IFRS”) applied on a consistent basis throughout the periods covered thereby, and any supporting schedules
included in the Registration Statement and the Prospectus present fairly in all material respects the information required to be stated therein; the
other financial information included in the Registration Statement and the Prospectus has been derived from the accounting records of the
Company and its consolidated subsidiary and presents fairly in all material respects the information shown thereby; if applicable, all disclosures
included in the Registration Statement and the Prospectus regarding “non-GAAP financial measures” (as such term is defined by the rules and
regulations of Commission) comply with Regulation G of the Exchange Act and Item 10 of Regulation S-K of the Securities Act, to the extent
applicable. To the extent applicable, any pro forma financial statements, information or data included or incorporated by reference in the
Registration Statement and the Prospectus comply with the requirements of Regulation S-X of the Securities Act, including, without limitation,
Article 11 thereof, fairly present the information set forth herein, and the assumptions used in the preparation of such pro forma financial
statements and data are reasonable, the pro forma adjustments used therein are appropriate to give effect to the circumstances referred to therein
and the pro forma adjustments have been properly applied to the historical amounts in the compilation of those statements and data. There are
no financial statements (historical or pro

7
#95784421v14

forma) that are required to be included or incorporated by reference in the Registration Statement or the Prospectus that are no included or
incorporated by reference therein as required.
(i) No Material Adverse Change. Since the date of the most recent financial statements of the Company included in the
Registration Statement and the Prospectus, (i) there has not been any change in the share capital (other than the issuance of Common Shares
upon exercise of share options or vesting of performance share units (“PSUs”) or restricted share units (“RSUs”) to the Company’s current or
former directors, employees, consultants, advisors and management pursuant to its existing equity incentive plans described in the Registration
Statement and the Prospectus), short-term debt or long-term debt of the Company or its subsidiary, or any dividend or distribution of any kind
declared, set aside for payment, paid or made by the Company on any class of shares, or any material adverse change, or any development that
would reasonably be expected to result in a material adverse change, in or affecting the business, properties, management, financial position,
shareholders’ equity, results of operations or prospects of the Company and its subsidiary taken as a whole; (ii) neither the Company nor its
subsidiary has entered into any transaction or agreement (whether or not in the ordinary course of business) that is material to the Company and
its subsidiary taken as a whole or incurred any liability or obligation, direct or contingent, that is material to the Company and its subsidiary
taken as a whole; and (iii) neither the Company nor its subsidiary has sustained any loss or interference with its business that is material to the
Company and its subsidiary taken as a whole and that is either from fire, explosion, flood or other calamity, whether or not covered by
insurance, or from any labor disturbance or dispute or any action, order or decree of any court or arbitrator or governmental or regulatory
authority (including stock exchange authorities), except in each case as otherwise disclosed in the Registration Statement and the Prospectus.
(j) No Postponement of Disclosure. With the exception of resolutions that may have been adopted by the Company’s Board of
Directors (but not made public) relating to or in connection with the subject matter of this Agreement, (i) the Company has made public all
information required to be made public by applicable law and regulation (including stock exchange regulations), (ii) the Company does not
suspend the publication (kein Bekanntgabeaufschub) of ad hoc relevant information, (iii) the Company does not have any information
concerning itself or its subsidiary which, if made public, would have a significant effect upon the market price of the Common Shares or ADSs,
and (iv) the offering and sale of the Placement Shares will not constitute a violation by it of any applicable law prohibiting insider trading in
securities.
(k) Incorporation and Good Standing. The Company and its subsidiary have been duly incorporated and are validly existing and (if
applicable) in good standing (or their jurisdictional equivalent, if any) under the laws of their respective jurisdictions of organization, are not in
liquidation or receivership, are duly qualified to do business and are (if applicable) in good standing (or their jurisdictional equivalent, if any) in
each jurisdiction in which their respective ownership or lease of property or the conduct of their respective businesses requires such
qualification, and have all power and authority necessary to own or hold their respective properties and to conduct the businesses in which they
are engaged, except where the failure to be so qualified or in good standing (or their jurisdictional equivalent, if any) or have such power or
authority would not, individually or in the aggregate, have a material adverse effect on the business, properties, management, financial position,
shareholders’ equity, results of operations, competitive position or prospects of the Company and its subsidiary taken as a whole or on the
performance by the Company of its obligations under this Agreement (a “Material Adverse Effect”). The Company does not own or control,
directly or indirectly, any corporation, association or other entity other than the subsidiary listed in Exhibit 8.1 of its most recent Annual Report
on Form 20-F filed with the Commission.
(l) Insolvency. Neither the Company nor its subsidiary is the subject of any insolvency or bankruptcy proceedings, is overindebted (in case of the Company within the meaning of article 725 para. 2 of the Swiss Code of Obligations) or is unable to pay its debts when
due or is otherwise insolvent. No order has been made, petition presented or resolutions passed for the winding up of the Company or its
subsidiary and no meeting has been convened
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for the purpose of winding up the Company or its subsidiary. Neither the Company nor its subsidiary has been a party to any transaction which
could be voided in a winding up. No steps have been taken for the appointment of an administrator or receiver (including an administrative
receiver) of all or any part of the assets of the Company or its subsidiary. Neither the Company nor its subsidiary has commenced negotiations
with its creditors or any class of its creditors with a view to rescheduling any of its indebtedness or has made or proposed any arrangement or
composition with its creditors or any class of its creditors by reason of actual or anticipated financial difficulties.
(m) Capitalization. The Company has the issued share capital, the authorized share capital and the conditional share capital, in each
case as reflected in the commercial register and/or the Company’s articles of association, as the case may be, as set forth in the Registration
Statement and the Prospectus under the heading “Description of Share Capital and Articles of Association”; all the issued shares of the
Company have been duly and validly authorized and issued and are fully paid and non-assessable and are not subject to any pre-emptive or
similar rights; except as described in, or expressly contemplated by the Registration Statement and the Prospectus, there are no outstanding
rights granted by the Company or any of its affiliates (including, without limitation, subscription rights), warrants or options to acquire, or
instruments convertible into or exchangeable for, any shares or other equity interest in the Company or its subsidiary, or any contract,
commitment, agreement, understanding or arrangement of any kind relating to the issuance of any shares of the Company or any such
subsidiary, any such convertible or exchangeable securities or any such rights, warrants or options; the share capital of the Company conforms
in all material respects to the description thereof contained in the Registration Statement, ADS Registration Statement or the Prospectus; and all
the outstanding shares or other equity interests of each subsidiary owned, directly or indirectly, by the Company have been duly and validly
authorized and issued, are fully paid and non-assessable and are owned directly or indirectly by the Company, free and clear of any lien, charge,
encumbrance, security interest, restriction on voting or transfer (subject to the limitations set forth in the Company’s articles of association) or
any other similar claim of any third party.
(n) Stock Options. With respect to the stock options (the “Stock Options”) granted pursuant to the stock-based compensation plans
of the Company and its subsidiary (the “Company Stock Plans”), (i) each grant of a Stock Option was duly authorized no later than the date on
which the grant of such Stock Option was by its terms to be effective by all necessary corporate action, including, as applicable, approval by the
Board of Directors of the Company (or a duly constituted and authorized committee thereof) and any required shareholder approval by the
necessary number of votes or written consents, and the award agreement governing such grant (if any) was duly executed and delivered by each
party thereto, (ii) each such grant was made in accordance with the terms of the Company Stock Plans and all other applicable laws and
regulatory rules (including stock exchange regulations) or requirements, any other exchange on which Company securities are traded, and
(iii) each such grant was properly accounted for in accordance with IFRS in the financial statements (including the related notes) of the
Company. The Company has not knowingly granted, and there is no and has been no policy or practice of the Company of granting, Stock
Options prior to, or otherwise coordinating the grant of Stock Options with, the release or other public announcement of material information
regarding the Company or its subsidiary or their results of operations or prospects.
(o) Due Authorization. The Company has full right, power and authority to execute and deliver this Agreement and to perform its
obligations hereunder; and all action required to be taken for the due and proper authorization, execution and delivery by it of the Agreement
and the consummation by it of the transactions contemplated hereby has been duly and validly taken. The Registration Statement, ADS
Registration Statement, the Prospectus and the publication thereof have been duly approved by the Company.
(p) The Shares. The Underlying Common Shares to be issued and delivered by the Company in connection with the transactions
contemplated by this Agreement have been or will be duly authorized by the Company and, when issued and delivered and paid for, will be duly
and validly issued as uncertificated securities (Wertrechte), will be fully paid and non-assessable and
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will conform to the descriptions thereof in the Registration Statement, ADS Registration Statement and the Prospectus. The subscription rights
of the existing shareholders of the Company in connection with the issuance of the Underlying Common Shares have been validly excluded.
The Underlying Common Shares will at all times rank pari passu in all respects with all other outstanding Common Shares, including their
entitlement to dividends and granting the same voting and economic rights. Upon delivery of the Underlying Common Shares to the Depositary
(the “Depositary”) pursuant to the deposit agreement dated June 18, 2021 (the “Deposit Agreement”), good and valid title to such Underlying
Common Shares will pass to the Depositary and the Underlying Common Shares will be free and clear of all liens, pledges, security interests,
charges or other encumbrances (including without limitation any security interest under articles 24 and 25 of the Swiss Federal Intermediated
Securities Act), and no person will have any pre-emptive right, right of first refusal or other third party right of any nature (whether in rem or in
personam), or security interest of any kind or any agreement to create any of the foregoing. The Underlying Common Shares, when issued and
delivered and paid for as provided herein, will be, subject only to any restrictions applicable under the Company’s articles of association, freely
transferable except as otherwise described in the Registration Statement and the Prospectus, and will not be subject to any third party rights
granted by the Company or its subsidiary other than as contemplated by this Agreement. The Underlying Common Shares may be freely
deposited by the Company with the Depositary against issuance of the Placement Shares; the Placement Shares to be sold by the Company,
when issued and delivered against payment thereof, will be freely transferable by the Company to or for the account of the Agent; and there are
no restrictions on subsequent transfers of the Placement Shares under the laws of Switzerland or the United States except as disclosed in the
Registration Statement or the Prospectus under “Description of Share Capital and Articles of Association,” and “Description of American
Depositary Shares.”
(q) Transaction Documents. Each of the Agreement and the Deposit Agreement (together the “Transaction Documents”) has been
duly authorized by the Company and constitutes a valid and legally binding agreement of the Company enforceable against the Company in
accordance with its terms, except as enforceability, including rights of indemnification, may be limited by applicable bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorium and other similar laws relating to or affecting creditors’ rights generally and by general
principles of equity or general application (including, but not limited to, the abuse of rights (Rechtsmissbrauch) and the principle of good faith
(Grundsatz von Treu und Glauben)).
(r) Description of the Transaction Documents. Each Transaction Document conforms in all material respects to the description
thereof contained in the Registration Statement, ADS Registration Statement and the Prospectus.
(s) No Violation or Default. Neither the Company nor its subsidiary is (i) in violation of its articles, charter, organizational
regulations or by-laws or similar organizational documents; (ii) in default, and no event has occurred that, with notice or lapse of time or both,
would constitute such a default, in the due performance or observance of any term, covenant or condition contained in any indenture, mortgage,
deed of trust, loan agreement or other agreement or instrument to which the Company or its subsidiary is a party or by which the Company or its
subsidiary is bound or to which any property or asset of the Company or its subsidiary is subject; or (iii) in violation of any law or statute
applicable to the Company or its subsidiary or any judgment, order, rule or regulation of any court or arbitrator or governmental or regulatory
authority (including stock exchange authorities) having jurisdiction over the Company or its subsidiary, except, in the case of clauses (ii) and
(iii) above, for any such default or violation that would not, individually or in the aggregate, have a Material Adverse Effect.
(t) No Conflicts. The execution, delivery and performance by the Company of each of the Transaction Documents, the issuance
and delivery of the Underlying Common Shares, the issuance and sale of the Placement Shares and the consummation of the transactions
contemplated by the Transaction Documents or the Prospectus will not (i) conflict with or result in a breach or violation of any of the terms or
provisions of, or constitute a default under, result in
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the termination, modification or acceleration of, or result in the creation or imposition of any lien, charge or encumbrance upon any property,
right or asset of the Company or its subsidiary pursuant to, any indenture, mortgage, deed of trust, loan agreement or other agreement or
instrument to which the Company or its subsidiary is a party or by which the Company or its subsidiary is bound or to which any property, right
or asset of the Company or its subsidiary is subject, (ii) result in any violation of the provisions of the articles, charter, organizational
regulations or by-laws or similar organizational documents of the Company or its subsidiary or (iii) result in the violation of any law or statute
or any judgment, order, rule or regulation of any court or arbitrator or governmental or regulatory authority (including stock exchange
authorities), except, in the case of clauses (i) and (iii) above, for any such conflict, breach, violation, default, lien, charge or encumbrance that
would not, individually or in the aggregate, have a Material Adverse Effect.
(u) No Consents Required. No consent, approval, authorization, order, registration or qualification of or with any court or arbitrator
or governmental or regulatory authority (including stock exchange authorities) is required for the execution, delivery and performance by the
Company of each of the Transaction Documents, the issuance and delivery of the Underlying Common Shares, the issuance and sale of the
Placement Shares and the consummation by the Company of the transactions contemplated by the Transaction Documents, except such (i) as
have been already obtained or made and/or (ii) as may be required (A) with regards to the issuance and sale of the Placement Shares, for the
registration of the ADSs under the Securities Act and such consents, approvals, authorizations, orders and registrations or qualifications as may
be required by the Financial Industry Regulatory Authority, Inc. (“FINRA”) and under applicable state securities or foreign securities laws in
connection with the purchase and distribution of the Placement Shares by the Agent, (B) with regards to the issuance and transfer to the
custodian for the Depositary or its nominee of the Underlying Common Shares, (C) in connection with the filing and registration of the capital
increase or increases required in connection with the issuance of Underlying Common Shares, if any, in the Commercial Register of the Canton
of Zurich or (D) in connection with the listing of Underlying Common Shares as set out in Sections 6(g), 7(d) and 8(q).
(v) Legal Proceedings. Except as described in the Registration Statement and the Prospectus, there are no legal, governmental or
regulatory (including stock exchange regulations) investigations, actions, demands, claims, suits, arbitrations, inquiries or proceedings
(“Actions”) pending to which the Company or its subsidiary is a party or to which any property of the Company or its subsidiary is the subject
that, individually or in the aggregate, if determined adversely to the Company or its subsidiary, would reasonably be expected to have a Material
Adverse Effect or are otherwise material in the context of the transactions contemplated by the Transaction Documents; to the knowledge of the
Company, no such Actions are threatened or contemplated by any governmental or regulatory authority (including stock exchange authorities)
or threatened by others; and (i) there are no current or pending Actions that are required under the Securities Act to be described in the
Registration Statement, ADS Registration Statement or the Prospectus that are not so described in the Registration Statement, ADS Registration
Statement or the Prospectus and (ii) there are no statutes, regulations or contracts or other documents that are required under the Securities Act
to be filed as exhibits to the Registration Statement, ADS Registration Statement or described in the Registration Statement, ADS Registration
Statement or the Prospectus that are not so filed as exhibits to the Registration Statement, ADS Registration Statement or described in the
Registration Statement, ADS Registration Statement or the Prospectus.
(w) Independent Accountants. KPMG AG (Zurich), who have issued their report with respect to the audited consolidated financial
statements of the Company and its subsidiary (the “Group”) as of and for the two most recently completed fiscal years included in the
Registration Statement, is an independent registered public accounting firm with respect to the Group within the applicable rules and regulations
adopted by the Commission and the Public Company Accounting Oversight Board (United States), as required by the Securities Act and under
the applicable provisions of Swiss law and the requirements of the Swiss audit profession, as well as the IESBA Code of Ethics for Professional
Accountants.
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(x) Title to Real and Personal Property. The Company and its subsidiary have good and marketable title in fee simple to, or have
valid rights to lease or otherwise use, all items of real and personal property that are material to the respective businesses of the Company and
its subsidiary, in each case free and clear of all liens, encumbrances, claims and defects and imperfections of title except those that (i) do not
materially interfere with the use made and proposed to be made of such property by the Company and its subsidiary or (ii) would not reasonably
be expected, individually or in the aggregate, to have a Material Adverse Effect.
(y) Intellectual Property. Except as disclosed in the Registration Statement and the Prospectus, (i) The Company and its subsidiary
solely and exclusively own or have adequate, valid and enforceable rights to use all patents, trademarks, service marks, trade names, domain
names and other source indicators, copyrights and copyrightable works, know-how, trade secrets, systems, procedures, proprietary or
confidential information and all other intellectual property, industrial property and proprietary rights in the United States and foreign
jurisdictions (including all registrations and applications for registration of, and all goodwill associated with, the foregoing) (collectively,
“Intellectual Property”) used in or necessary for the conduct of their respective businesses as currently contemplated and as proposed to be
conducted in the Registration Statement and the Prospectus; (ii) to the Company’s knowledge, the Company’s and its subsidiary’s conduct of
their respective businesses does not infringe, misappropriate or otherwise violate, and the Company and its subsidiary have not infringed,
misappropriated or otherwise violated, any Intellectual Property of any person; (iii) there is no pending action, suit, claim or other proceeding
alleging that the Company or its subsidiary infringes, misappropriates or otherwise violates any Intellectual Property of any person, and the
Company and its subsidiary have not received any written notice of such allegation(s); (iv) the Company and its subsidiary have not received
any written notice of any claim relating to any Intellectual Property owned or licensed by the Company and its subsidiary challenging the
validity, enforceability, scope or ownership of such Intellectual Property, and no such action, suit, claim or other proceeding challenging the
same is pending, except for usual proceedings before patent offices during patent prosecution; (v) to the knowledge of the Company, the
Intellectual Property owned by or licensed to the Company and its subsidiary has not been infringed, misappropriated or otherwise violated by
any person with material impact on the Company’s or its subsidiary’s business; (vi) there is no prior art of which the Company is aware that
may render any issued patent held by the Company or its subsidiary invalid in its entirety or in material part or any patent application held by
the Company or its subsidiary unpatentable which has not been disclosed to the U.S. Patent and Trademark Office or the relevant foreign patent
authorities where a duty of disclosure exists; (vii) all past and current employees and contractors who to the knowledge of the Company have
developed Intellectual Property for or on behalf of the Company have executed invention assignment agreements whereby such employee or
contractor presently assigns all such Intellectual Property to the Company or one of its subsidiary; (viii) the Company and its subsidiary have
taken reasonable steps in accordance with normal industry practice to maintain the confidentiality of all Intellectual Property owned or licensed
by the Company and its subsidiary the value of which to the Company or its subsidiary is contingent upon maintaining the confidentiality
thereof and no such Intellectual Property has been disclosed other than to employees, representatives and agents of the Company or its
subsidiary all of whom are bound by a written confidentiality agreement and (ix) each agreement pursuant to which the Company or its
subsidiary obtains any license or other rights to any Intellectual Property is a valid and binding agreement of the Company and its subsidiary
and is in full force and effect, and none of the Company or its subsidiary or, to the knowledge of the Company, any other party thereto, is in
default or breach under any terms of any such agreement and, to the knowledge of the Company, no event or circumstance has occurred that,
with notice or lapse of time or both, would constitute any event of default thereunder.
(z) No Undisclosed Relationships. No relationship, direct or indirect, exists between or among the Company or its subsidiary, on
the one hand, and the directors, officers, shareholders, customers, suppliers or other affiliates of the Company or its subsidiary, on the other, that
is required by the Securities Act to be described in each of the Registration Statement and the Prospectus and that is not so described in such
documents.
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(aa) Investment Company Act. The Company is not and, after giving effect to the offering and sale of the Placement Shares and the
application of the proceeds thereof as described in the Registration Statement and the Prospectus, will not be required to register as an
“investment company” or an entity “controlled” by an “investment company” within the meaning of the Investment Company Act of 1940, as
amended, and the rules and regulations of the Commission thereunder (collectively, the “Investment Company Act”).
(bb) Taxes. The Company and its subsidiary have paid all material federal, state, cantonal, local and foreign taxes and filed all tax
returns in each case required to be paid or filed, respectively, through the date hereof; and except as otherwise disclosed in the Registration
Statement or the Prospectus, there is no material tax deficiency that has been, or could reasonably be expected to be, asserted against the
Company or its subsidiary or any of their respective properties or assets.
(cc) Licenses and Permits. The Company and its subsidiary possess all licenses, sub-licenses, certificates, permits and other
authorizations issued by, and have made all declarations and filings with, the appropriate federal, state, cantonal, local or foreign governmental
or regulatory authorities (including stock exchange authorities) that are necessary for the ownership or lease of their respective properties or the
conduct of their respective businesses as described in each of the Registration Statement and the Prospectus, except where the failure to possess
or make the same would not, individually or in the aggregate, have a Material Adverse Effect; and except as described in each of the
Registration Statement and the Prospectus, neither the Company nor its subsidiary has received written notice of any revocation, suspension or
modification of any such license, sub-license, certificate, permit or authorization or has any reason to believe that any such license, sub-license,
certificate, permit or authorization will not be renewed in the ordinary course, except where such revocation or modification would not,
individually or in the aggregate, have a Material Adverse Effect.
(dd) No Labor Disputes. No labor disturbance by or dispute with employees of the Company or its subsidiary exists or, to the
knowledge of the Company, is contemplated or threatened, and the Company is not aware of any existing or imminent labor disturbance by, or
dispute with, the employees of any of its or its subsidiary’s principal suppliers, contractors or customers, except as would not have a Material
Adverse Effect. Neither the Company nor its subsidiary has received any notice of cancellation or termination with respect to any collective
bargaining agreement to which it is a party.
(ee) Certain Environmental Matters. Except as disclosed in the Registration Statement and the Prospectus, (i) The Company and its
subsidiary (x) are in compliance with all, and have not violated any, applicable federal, state, cantonal, local and foreign laws (including
common law), rules, regulations, requirements, decisions, judgments, decrees, orders and other legally enforceable requirements relating to
pollution or the protection of human health or safety, the environment, natural resources, hazardous or toxic substances or wastes, pollutants or
contaminants (collectively, “Environmental Laws”); (y) have received and are in compliance with all, and have not violated any, permits,
licenses, certificates or other authorizations or approvals required of them under any Environmental Laws to conduct their respective
businesses; and (z) have not received notice of any actual or potential liability or obligation under or relating to, or any actual or potential
violation of, any Environmental Laws, including for the investigation or remediation of any disposal or release of hazardous or toxic substances
or wastes, pollutants or contaminants, and have no knowledge of any event or condition that would reasonably be expected to result in any such
notice; (ii) there are no costs or liabilities associated with Environmental Laws of or relating to the Company or its subsidiary, except in the case
of each of (i) and (ii) above, for any such matter as would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect; and (iii) except as described in the Registration Statement or the Prospectus, (x) there is no proceeding that is pending, or that is
known by the Company to be contemplated, against the Company or its subsidiary under any Environmental Laws in which a governmental
entity is also a party, other than such proceeding regarding which it is reasonably believed no monetary sanctions of $300,000 or more will be
imposed, (y) the Company and its subsidiary are not aware of any facts or issues regarding

13
#95784421v14

compliance with Environmental Laws, or liabilities or other obligations under Environmental Laws or concerning hazardous or toxic substances
or wastes, pollutants or contaminants, that would reasonably be expected to have a material effect on the capital expenditures, earnings or
competitive position of the Company and its subsidiary, and (z) none of the Company or its subsidiary anticipates material capital expenditures
relating to any Environmental Laws.
(ff) Benefits. Except as would not, individually or in the aggregate, have a Material Adverse Effect, all social security, pension fund
or similar payments due by the Company and its subsidiary in favor of their employees have been fully paid or provisioned in the relevant
financial statements, and the Company and its subsidiary have no unfunded liabilities with respect to any pension plan or scheme maintained by
them (including through independent foundations) for their employees. The Company and each of its subsidiary are in all material respects in
compliance with all applicable laws and regulations, trust documentation and contracts governing each pension plan or scheme maintained by
them (including through independent foundations) for their employees.
(gg) Disclosure Controls. The Company and its subsidiary maintain an effective system of “disclosure controls and procedures” (as
defined in Rule 13a-15(e) of the Exchange Act) that complies with the applicable requirements of the Exchange Act and that has been designed
to ensure that information required to be disclosed by the Company in reports that it files or submits under the Exchange Act is recorded,
processed, summarized and reported within the time periods specified in the Commission’s rules and forms, including controls and procedures
designed to ensure that such information is accumulated and communicated to the Company’s management as appropriate to allow timely
decisions regarding required disclosure. The Company and its subsidiary have carried out evaluations of the effectiveness of their disclosure
controls and procedures to the extent required by Rule 13a-15 of the Exchange Act.
(hh) Accounting Controls. The Company and its subsidiary maintain systems of “internal control over financial reporting” (as
defined in Rule 13a-15(f) of the Exchange Act) that are designed to comply with the applicable requirements of the Exchange Act and have
been designed by, or under the supervision of, their respective principal executive and principal financial officers, or persons performing similar
functions, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with IFRS. The Company and its subsidiary maintain internal accounting controls sufficient to provide reasonable
assurance that (i) transactions are executed in accordance with management’s general or specific authorizations; (ii) transactions are recorded as
necessary to permit preparation of financial statements in conformity with IFRS and to maintain asset accountability; (iii) access to assets is
permitted only in accordance with management’s general or specific authorization; and (iv) the recorded accountability for assets is compared
with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences. The Company’s auditors and the
Audit and Finance Committee of the Board of Directors of the Company have been advised of: (i) all significant deficiencies and material
weaknesses known to the Company (if any) in the design or operation of internal controls over financial reporting which have adversely
affected or are reasonably likely to adversely affect the Company’s ability to record, process, summarize and report financial information; and
(ii) any fraud (if any), whether or not material, known to the Company, that involves management or other employees who have a significant
role in the Company’s internal controls over financial reporting.
(ii) Insurance. The Company and its subsidiary have insurance covering their respective properties, operations, personnel and
businesses, including business interruption insurance, which insurance is in amounts and insures against such losses and risks as are generally
maintained by similarly situated companies and which the Company believes are reasonably adequate to protect the Company and its subsidiary
and their respective businesses; and neither the Company nor its subsidiary has (i) received notice from any insurer or agent of such insurer that
capital improvements or other expenditures are required or necessary to be made in order to continue such insurance or (ii) any reason to believe
that it will not be able to renew its existing insurance coverage as and when such coverage expires or to obtain similar coverage at
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reasonable cost from similar insurers as may be necessary to continue its business in all material respects.
(jj) Cybersecurity; Data Protection. The Company and its subsidiary’s information technology assets and equipment, computers,
systems, networks, hardware, software, websites, applications, and databases (collectively, “IT Systems”) are adequate for, and operate and
perform in all material respects as required in connection with the operation of the business of the Company and its subsidiary as currently
conducted. To the knowledge of the Company, the IT Systems are free and clear of all material bugs, errors, defects, Trojan horses, time bombs,
malware and other corruptants. The Company and its subsidiary have implemented and maintained commercially reasonable controls, policies,
procedures, and safeguards designed to maintain and protect their material confidential information and the integrity, continuous operation and
security of all IT Systems and personal, personally identifiable, sensitive, confidential or regulated data and trade secrets (“Protected Data”)
used by or on behalf of the Company or its subsidiary in connection with their businesses, and to the knowledge of the Company, there have
been no breaches, violations, outages or unauthorized uses of or accesses to same, except for those that individually or in the aggregate would
not be expected to have a Material Adverse Effect or give rise to the duty to notify any other person or as described in the Registration
Statement and the Prospectus. Except as described in the Registration Statement and the Prospectus, the Company and its subsidiary are
presently in material compliance with all applicable laws or statutes (including the European Union General Data Protection Regulation) and all
judgments, orders, rules and regulations of any court or arbitrator or governmental or regulatory authority, internal and external policies and
contractual obligations relating to the privacy and security of IT Systems and Protected Data and to the protection of such IT Systems and
Protected Data from unauthorized use, access, misappropriation or modification.
(kk) No Unlawful Payments. Neither the Company nor its subsidiary nor any director, officer or employee of the Company or its
subsidiary nor, to the knowledge of the Company, any agent, affiliate or other person associated with or acting on behalf of the Company or its
subsidiary has (i) used any corporate funds for any unlawful contribution, gift, entertainment or other unlawful expense relating to political
activity; (ii) made or taken an act in furtherance of an offer, promise or authorization of any direct or indirect unlawful payment or benefit to
any foreign or domestic government official or employee, including of any government-owned or controlled entity or of a public international
organization, or any person acting in an official capacity for or on behalf of any of the foregoing, or any political party or party official or
candidate for political office; (iii) violated or is in violation of any provision of the Foreign Corrupt Practices Act of 1977, as amended, or any
applicable law or regulation implementing the OECD Convention on Combating Bribery of Foreign Public Officials in International Business
Transactions, or committed an offence under the Bribery Act 2010 of the United Kingdom or any other applicable anti-bribery or anticorruption law; or (iv) made, offered, agreed, requested or taken an act in furtherance of any unlawful bribe or other unlawful benefit, including,
without limitation, any rebate, payoff, influence payment, kickback or other unlawful or improper payment or benefit. The Company and its
subsidiary have instituted, maintain and enforce, and will continue to maintain and enforce policies and procedures designed to promote and
ensure compliance with all applicable anti-bribery and anti-corruption laws.
(ll) Compliance with Anti-Money Laundering Laws. The operations of the Company and its subsidiary are and have been conducted
at all times in compliance with applicable financial recordkeeping and reporting requirements, including those of the Currency and Foreign
Transactions Reporting Act of 1970, as amended, the applicable money laundering statutes of all jurisdictions where the Company or its
subsidiary conducts business, the rules and regulations thereunder and any related or similar rules, regulations or guidelines applicable to such
entities issued, administered or enforced by any governmental agency (collectively, the “Anti-Money Laundering Laws”) and no action, suit or
proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the Company or its subsidiary with
respect to the Anti-Money Laundering Laws is pending or, to the knowledge of the Company, threatened.

15
#95784421v14

(mm) No Conflicts with Sanctions Laws. Neither the Company nor its subsidiary, directors, officers, or employees, nor, to the
knowledge of the Company, any agent, affiliate or other person associated with or acting on behalf of the Company or its subsidiary is currently
the subject or the target of any sanctions administered or enforced by the U.S. government, (including, without limitation, the Office of Foreign
Assets Control of the U.S. Department of the Treasury (“OFAC”) (which also includes designation on OFAC’s Specially Designated Nationals
and Blocked Persons List or OFAC’s Foreign Sanctions Evaders List) or the U.S. Department of State and including, without limitation, the
designation as a “specially designated national” or “blocked person”), the United Nations Security Council (“UNSC”), the European Union, Her
Majesty’s Treasury (“HMT”), the State Secretariat for Economic Affairs of Switzerland (“SECO”) or the Swiss Directorate of International
Law (“DIL”), or other relevant sanctions authority (collectively, “Sanctions”), nor is the Company or its subsidiary located, organized or
resident in a country or territory that is the subject or target of Sanctions, including, without limitation, Cuba, Iran, North Korea, Sudan, Syria,
the Crimea Region of the Ukraine, the so-called Donetsk People’s Republic and the so-called Luhansk People’s Republic and any other Covered
Region of Ukraine identified pursuant to Executive Order 14065 (each, a “Sanctioned Country”); and the Company will not directly or
indirectly use the proceeds resulting from the issuance of the Shares or of the offering of the Placement Shares hereunder, or lend, contribute or
otherwise make available such proceeds to any subsidiary, joint venture partner or other person or entity (i) to fund or facilitate any activities of
or business with any person that, at the time of such funding or facilitation, is the subject or target of Sanctions, (ii) to fund or facilitate any
activities of or business in any Sanctioned Country or (iii) in any other manner that will result in a violation by any person (including any person
participating in the transaction, whether as underwriter, advisor, investor or otherwise) of Sanctions. For the past five years, the Company and
its subsidiary have not knowingly engaged in and are not now knowingly engaged in any dealings or transactions with any person that at the
time of the dealing or transaction is or was the subject or the target of Sanctions or with any Sanctioned Country.
(nn) No Restrictions on Subsidiary. No subsidiary of the Company is currently prohibited, directly or indirectly, under any
agreement or other instrument to which it is a party or is subject, from paying any dividends to the Company, from making any other
distribution on such subsidiary’s capital stock or similar ownership interest, from repaying to the Company any loans or advances to such
subsidiary from the Company or from transferring any of such subsidiary’s properties or assets to the Company or any other subsidiary of the
Company.
(oo) No Broker’s Fees. Neither the Company nor its subsidiary is a party to any contract, agreement or understanding with any
person (other than this Agreement) that would give rise to a valid claim against any of them or the Agent for a brokerage commission, finder’s
fee or like payment in connection with the issuance and delivery of the Underlying Common Shares and offering and sale of the Placement
Shares.
(pp) No Registration Rights. No person has the right to require the Company or its subsidiary to register any securities for sale under
the Securities Act by reason of the filing of the Registration Statement with the Commission or the issuance and sale of the Placement Shares.
(qq) No Stabilization. Neither the Company nor its subsidiary has taken, directly or indirectly, any action designed to or that could
reasonably be expected to cause or result in any stabilization or manipulation of the price of the Placement Shares or the Common Shares listed
on the SIX.
(rr) Margin Rules. Neither the issuance, sale and delivery of the Placement Shares nor the application of the proceeds thereof by the
Company as described in each of the Registration Statement and the Prospectus will violate Regulation T, U or X of the Board of Governors of
the Federal Reserve System or any other regulation of such Board of Governors.
(ss) Forward-Looking Statements. No forward-looking statement (within the meaning of Section 27A of the Securities Act and
Section 21E of the Exchange Act) included in any of the
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Registration Statement or the Prospectus has been made or reaffirmed without a reasonable basis or has been disclosed other than in good faith.
(tt) Statistical and Market Data. Nothing has come to the attention of the Company that has caused the Company to believe that the
statistical and market-related data included in each of the Registration Statement and the Prospectus is not based on or derived from sources that
are reliable and accurate in all material respects.
(uu Sarbanes-Oxley Act. There is and has been no failure on the part of the Company or, to the knowledge of the Company, any of
the Company’s directors or officers, in their capacities as such, to comply with any applicable provision of the Sarbanes-Oxley Act of 2002, as
amended and the rules and regulations promulgated in connection therewith (the “Sarbanes-Oxley Act”), including Section 402 related to loans
and Sections 302 and 906 related to certifications.
(vv) No Ratings. There are no debt securities, convertible securities or preferred stock issued or guaranteed by the Company or its
subsidiary that are rated by a “nationally recognized statistical rating organization,” as such term is defined in Section 3(a)(62) under the
Exchange Act.
(ww) Preclinical and Clinical trials. (i) Except as described in the Registration Statement and the Prospectus, the preclinical studies
and clinical trials conducted by or, to the knowledge of the Company, on behalf of or sponsored by the Company or its subsidiary, or in which
the Company or its subsidiary have participated, that are described in the Registration Statement and the Prospectus, or the results of which are
referred to in the Registration Statement and the Prospectus, as applicable, were, and if still pending are, being conducted in all material respects
in accordance with the protocols submitted to the U.S. Food and Drug Administration (the “FDA”), the European Medicines Agency (the
“EMA”), Swiss Agency for Therapeutic Products (“swissmedic”), Swiss Association of Research Ethics Committees (“swissethics”) and other
applicable regulatory authorities (including, without limitation, any foreign, federal, state or local governmental or regulatory authority
performing functions similar to those performed by the FDA, EMA, swissethics and swissmedic) (collectively, the “Regulatory Authorities”),
the applicable rules and regulations of the Regulatory Authorities, and current Good Clinical Practices and Good Laboratory Practices; (ii) the
descriptions in the Registration Statement and the Prospectus of the results of such studies and trials are accurate in all material respects and
fairly present the data derived therefrom; (iii) the Company has no knowledge of any other studies or trials not described in the Registration
Statement and the Prospectus, the results of which are inconsistent with the results described or referred to in the Registration Statement and the
Prospectus; (iv) the Company and its subsidiary have operated at all times and are currently in compliance, in all material respects, with all
applicable statutes, rules and regulations of the Regulatory Authorities; (v) the Company has provided the Agent with all material written
notices and correspondence and summaries of all other material information, as applicable, from the Regulatory Authorities; and (vi) neither the
Company nor its subsidiary have received any written notices, correspondence or other communications from the Regulatory Authorities or any
other governmental agency requiring or threatening the termination, material modification or suspension of any preclinical studies or clinical
trials that are described in the Registration Statement and the Prospectus or the results of which are referred to in the Registration Statement and
the Prospectus, other than ordinary course communications with respect to modifications in connection with the design and implementation of
such studies or trials, and, to the Company’s knowledge, there are no reasonable grounds for the same.
(xx) Regulatory Filings. Except as described in the Registration Statement and the Prospectus: (i) the Company has not failed to file
with the Regulatory Authorities any material required filing, declaration, listing, registration, report or submission with respect to the
Company’s product candidates that are described or referred to in the Registration Statement, and the Prospectus; all material such filings,
declarations, listings, registrations, reports or submissions, as applicable, were in compliance with applicable laws when filed; and no material
deficiencies regarding compliance with applicable law have been asserted by any applicable
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Regulatory Authority with respect to any such filings, declarations, listings, registrations, reports or submissions; (ii) no investigational new
drug application or comparable submission filed by or on behalf of the Company or its subsidiary with any applicable Regulatory Authority has
been terminated or suspended by such applicable Regulatory Authority; (iii) the Company has obtained (or caused to be obtained) informed
consent by or on behalf of each human subject who participated in a company trial; (iv) in using or disclosing patient information received by
the Company or its subsidiary in connection with a company trial, the Company has complied in all material respects with all applicable laws
and regulatory rules or requirements, including, without limitation, Health Insurance Portability and Accountability Act of 1996, 42 U.S.C. §§
1320d et seq., (“HIPAA”) and the rules and regulations thereunder; (v) to the Company’s knowledge, none of the Company’s trials involved
any investigator who has been disqualified as a clinical investigator or has been found by the applicable Regulatory Authority to have engaged
in scientific misconduct; (vi) the Company is not a party to any corporate integrity agreements, monitoring agreements, consent decrees,
settlement orders, or similar agreements with or imposed by any Regulatory Authority or other governmental entity; and (vii) neither the
Company nor any of its employees, officers or directors has been excluded, suspended or debarred from participation in any U.S. federal health
care program or human clinical research or, to the knowledge of the Company, is subject to an inquiry, investigation, proceeding or other similar
action by a Regulatory Authority or other governmental entity that could reasonably be expected to result in debarment, suspension, or
exclusion.
(yy) Stamp Taxes. Except for any net income or capital gains taxes imposed on the Agent by Switzerland or any political subdivision
or taxing authority thereof or therein as a result of any present or former connection (other than any connection resulting from the transactions
contemplated by the Transaction Documents) between the Agent and Switzerland, no stamp or other issuance or transfer taxes or duties
(including, but not limited to Swiss federal securities turnover tax (Umsatzabgabe) and Swiss issuance stamp tax (Emissionsabgabe)) and no
capital gains, income, withholding, value added or other taxes are payable by or on behalf of the Agent in Switzerland or any political
subdivision or taxing authority thereof solely in connection with (A) the execution, delivery and performance of the Transaction Documents,
(B) the issuance and delivery of the Underlying Common Shares and the Placement Shares in the manner contemplated by this Agreement and
the Prospectus or (C) the sale and delivery by the Agent of the Placement Shares as contemplated herein and in the Prospectus.
(zz) No Immunity. Neither the Company nor its subsidiary or their properties or assets has immunity under Swiss, U.S. federal or
New York state law from any legal action, suit or proceeding, from the giving of any relief in any such legal action, suit or proceeding, from setoff or counterclaim, from the jurisdiction of any Swiss, U.S. federal or New York state court, from service of process, attachment upon or prior
to judgment, or attachment in aid of execution of judgment, or from execution of a judgment, or other legal process or proceeding for the giving
of any relief or for the enforcement of a judgment, in any such court with respect to their respective obligations, liabilities or any other matter
under or arising out of or in connection herewith; and, to the extent that the Company or its subsidiary or any of their properties, assets or
revenues may have or may hereafter become entitled to any such right of immunity in any such court in which proceedings arising out of, or
relating to the transactions contemplated by the Transaction Documents, may at any time be commenced, the Company has, pursuant to Section
17(c) of this Agreement, waived, and it will waive, or will cause its subsidiary to waive, such right to the extent permitted by law.
(aaa) Enforcement of Foreign Judgments. Any final judgment for a fixed or determined sum of money rendered by any U.S. federal
or New York state court located in the State of New York having jurisdiction under its own laws in respect of any suit, action or proceeding
against the Company based upon this Agreement would be recognized by the courts of Switzerland, without reconsideration or reexamination of
the merits, subject to the restrictions described under the caption “Enforceability of Civil Liabilities” in the Registration Statement and the
Prospectus, and the applicable bankruptcy, insolvency, reorganization or similar laws affecting the rights of creditors and secured parties in
general, and laws or principles of general
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application (including, but not limited to, the abuse of rights (Rechtsmissbrauch) and the principle of good faith (Grundsatz von Treu und
Glauben)).
(bbb) Valid Choice of Law. This Agreement is in proper form under the laws of Switzerland for the enforcement thereof against the
Company, and to ensure the legality, validity, enforceability or admissibility into evidence in Switzerland of this Agreement. The choice of laws
of the State of New York as the governing law of this Agreement is a valid choice of law under the laws of Switzerland and will be honored by
the courts of Switzerland, subject to the restrictions described under the caption “Enforceability of Civil Liabilities” in the Registration
Statement and the Prospectus. The Company has the power to submit, and pursuant to Section 17(a) of this Agreement, has legally, validly,
effectively and irrevocably submitted, to the personal jurisdiction of each New York state and United States federal court sitting in the City of
New York and has validly and irrevocably waived any objection to the laying of venue of any suit, action or proceeding brought in such court.
(ccc) Indemnification and Contribution. The indemnification and contribution provisions set forth in Section 9 hereof do not
contravene mandatory Swiss law or public policy.
(ddd) Passive Foreign Investment Company. The Company expects that it was not classified as a "passive foreign investment
company" as defined in Section 1297 of the Code for the taxable year ending December 31, 2021.
(eee) Dividends. Except as disclosed in the Registration Statement and the Prospectus, no approvals are currently required in
Switzerland in order for the Company to pay dividends or other distributions declared by the Company to the holders of Shares. Under current
laws and regulations of Switzerland and any political subdivision thereof, any amount payable with respect to the Common Shares upon
liquidation of the Company or upon redemption thereof and dividends and other distributions declared and payable on the share capital of the
Company may be paid in freely convertible CHF and, except for certain restrictions with respect to national and international sanctions relating
to certain countries and/or individuals or groups of individuals, as the case may be, and freely transferred out of Switzerland without the
necessity of obtaining any governmental authorization in Switzerland or any political subdivision or taxing authority thereof or therein, and
except as disclosed in the Registration Statement and the Prospectus, no such payments made to the holders thereof or therein who are
nonresidents of Switzerland will be subject to income, withholding or other taxes under laws and regulations of Switzerland or any political
subdivision or taxing authority thereof or therein.
(fff) Legality. The legality, validity, enforceability or admissibility into evidence of any of the Registration Statement, the
Prospectus, this Agreement or the Placement Shares in any jurisdiction in which the Company is organized or does business is not dependent
upon such document being submitted into, filed or recorded with any court or other authority in any such jurisdiction on or before the date
hereof or that any tax, imposition or charge be paid in any such jurisdiction on or in respect of any such document.
(ggg) Legal Action. A holder of the Underlying Common Shares and the Agent are each entitled to sue as plaintiff in the court of the
jurisdiction of formation and domicile of the Company for the enforcement of their respective rights under this Agreement and the Underlying
Common Shares and such access to such courts will not be subject to any conditions which are not applicable to residents of such jurisdiction or
a company incorporated in such jurisdiction except that plaintiffs not residing in Switzerland may be required to guarantee payment of a
possible order for payment of costs or damages at the request of the defendant.
(hhh) Foreign Private Issuer. The Company is a “foreign private issuer” as defined in Rule 405 under the Securities Act.
(iiii) No Approval. It is not necessary under the laws of Switzerland (i) to enable the Agent to enforce its rights under this
Agreement, to enable any holder of Underlying Common
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Shares or Placement Shares, as applicable, to enforce their respective rights thereunder, provided that they are not otherwise engaged in business
in Switzerland or (ii) solely by reason of the execution, delivery or consummation of this Agreement for the Agent or any holder of Underlying
Common Shares or Placement Shares, as applicable, of the Company to be qualified or entitled to carry out business in Switzerland.
(jjj) No Transfer. Except as reported in accordance with the rules and regulations for management transactions of SIX, since January
1, 2022, none of the Company or its subsidiary or any of its directors, officers or employees has entered into any agreements with third parties
relating to the offer, sale, transfer, distribution, delivery or other realization of the economic value of any Common Shares.
(kkk) No Planned Acquisition in Kind. The Company does not intend to acquire any assets out of the proceeds from the issuance of
the Underlying Common Shares and the offering and sale of the Placement Shares, which intention would warrant a disclosure as a planned
acquisition in kind in the sense of article 628 para 2 of the Swiss Code of Obligations.
(lll) EGC Status. The Company is, and since the initial filing of the Registration Statement has been, an “emerging growth
company,” as defined in Section 2(a) of the Securities Act (an “Emerging Growth Company”).
(mmm) No Conflicted Information. Each issuer free writing prospectus, as of its issue date and as of each Applicable Time, did not,
does not and will not include any information that conflicted, conflicts or will conflict with the information contained in the Registration
Statement or the Prospectus, including any Incorporated Document deemed to be a part thereof that has not been superseded or modified. Each
issuer free writing prospectus that the Company has filed, or is required to file, pursuant to Rule 433 or that was prepared by or on behalf of or
used by the Company complies or will comply in all material respects with the requirements of the Securities Act.
(nnn) No Separate Distribution of Offering Materials. The Company has not distributed and, prior to the later to occur of each
Settlement Date and completion of the Agent’s distribution of the Placement Shares under this Agreement, will not distribute any offering
material in connection with the offering and sale of the Placement Shares other than the Registration Statement, the Prospectus or any Permitted
Free Writing Prospectus (as defined below).
(ooo) XBRL. The interactive data in eXtensible Business Reporting Language included or incorporated by reference in the
Registration Statement and the Prospectus fairly presents the information called for in all material respects and has been prepared in accordance
with the Commission’s rules and guidelines applicable thereto.
(ppp) The Company acknowledges and agrees that the Agent has informed the Company that the Agent may, to the extent permitted
under the Securities Act and the Exchange Act, purchase and sell shares of Placement Common Shares for its own account while this
Agreement is in effect; provided, that (i) no such purchase or sales shall take place while a Placement Notice is in effect (except to the extent the
Agent may engage in sales of Placement Shares purchased or deemed purchased from the Company as a “ riskless principal” or in a similar
capacity) and (ii) the Company shall not be deemed to have authorized or consented to any such purchases or sales by the Agent, except as may
be otherwise agreed by the Company and the Agent.
7.

Covenants of the Company. The Company covenants and agrees with the Agent that:

(a) Registration Statement Amendments. After the date of this Agreement and during any period in which the Prospectus relating
to any Placement Shares is required to be
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delivered by the Agent under the Securities Act (including in circumstances where such requirement may be satisfied pursuant to Rule 172
under the Securities Act or a similar rule); (i) the Company will notify the Agent promptly of the time when any subsequent amendment to the
Registration Statement, ADS Registration Statement, other than Incorporated Documents, has been filed with the Commission and/or has
become effective or any subsequent supplement to the Prospectus, other than Incorporated Documents, has been filed and of any request by the
Commission for any amendment or supplement to the Registration Statement, ADS Registration Statement or Prospectus or for additional
information, in each case, insofar as it relates to the transactions contemplated hereby; (ii) the Company will prepare and file with the
Commission, promptly upon the Agent’s reasonable request, any amendments or supplements to the Registration Statement, ADS Registration
Statement or Prospectus that, in the Agent’s reasonable opinion, may be necessary or advisable in connection with the distribution of the
Placement Shares by the Agent (provided, however, that the failure of the Agent to make such request shall not relieve the Company of any
obligation or liability hereunder, or affect the Agent’s right to rely on the representations and warranties made by the Company in this
Agreement and provided, further, that the only remedy the Agent shall have with respect to the failure by the Company to make such filing (but
without limiting the Agent’s rights under Section 9 hereof) will be to cease making sales under this Agreement until such amendment or
supplement is filed); (iii) the Company will not file any amendment or supplement to the Registration Statement, ADS Registration Statement
or Prospectus, other than Incorporated Documents, relating to the offering of Placement Shares unless a copy thereof has been submitted to the
Agent within a reasonable period of time before the filing and the Agent has not reasonably objected thereto (provided, however, that the failure
of the Agent to make such objection shall not relieve the Company of any obligation or liability hereunder, or affect the Agent’s right to rely on
the representations and warranties made by the Company in this Agreement and provided, further, that the only remedy the Agent shall have
with respect to the Company’s making such filing notwithstanding the Agent’s objection (but without limiting the Agent’s rights under Section
9 hereof) will be to cease making sales under this Agreement) and the Company will furnish to the Agent at the time of filing thereof a copy of
any Incorporated Document, except for those documents available via EDGAR; and (iv) the Company will cause each amendment or
supplement to the Prospectus, other than Incorporated Documents, to be filed with the Commission as required pursuant to the applicable
paragraph of Rule 424(b) of the Securities Act and, in the case of any Incorporated Document, to be filed with the Commission as required
pursuant to the Exchange Act, within the time period prescribed (the determination to file or not file any amendment or supplement with the
Commission under this Section 7(a), based on the Company’s reasonable opinion or reasonable objections, shall be made exclusively by the
Company).
(b) Notice of Commission Stop Orders. The Company will advise the Agent, promptly after it receives notice or obtains knowledge
thereof, of the issuance or threatened issuance by the Commission of any stop order suspending the effectiveness of the Registration Statement
or ADS Registration Statement, of the suspension of the qualification of the Placement Shares or Underlying Common Shares for offering or
sale in any jurisdiction or of the initiation or threatening of any proceeding for any such purpose; and it will promptly use its commercially
reasonable efforts to prevent the issuance of any stop order or to obtain its withdrawal if such a stop order should be issued. The Company will
advise the Agent promptly after it receives any request by the Commission for any amendments to the Registration Statement, ADS Registration
Statement or any amendment or supplements to the Prospectus or for additional information related to the offering of the Placement Shares or
for additional information related to the Registration Statement, ADS Registration Statement or the Prospectus.
(c) Delivery of Prospectus; Subsequent Changes. During any period in which the Prospectus relating to the Placement Shares is
required to be delivered by the Agent under the Securities Act with respect to the offer and sale of the Placement Shares (including in
circumstances where such requirement may be satisfied pursuant to Rule 172 under the Securities Act or a similar rule), the Company will
comply with all requirements imposed upon it by the Securities Act, as from time to time in force, and will file on or before their respective due
dates (taking into account any extensions available under the Exchange Act) all reports and any definitive proxy or information statements
required to be filed by the Company with the
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Commission pursuant to Sections 13(a), 13(c), 14, 15(d) or any other provision of or under the Exchange Act. If during such period any event
occurs as a result of which the Prospectus as then amended or supplemented would include an untrue statement of a material fact or omit to state
a material fact necessary to make the statements therein, in the light of the circumstances then existing, not misleading, or if during such period
it is necessary to amend or supplement the Registration Statement, ADS Registration Statement or Prospectus to comply with the Securities Act,
the Company will promptly notify the Agent to suspend the offering of Placement Shares during such period and the Company will promptly
amend or supplement the Registration Statement, ADS Registration Statement or Prospectus (at the expense of the Company) so as to correct
such statement or omission or effect such compliance. If the Company has omitted any information from the Registration Statement or ADS
Registration Statement pursuant to Rule 430B under the Securities Act, it will use its reasonable best efforts to comply with the provisions
thereof and make all requisite filings with the Commission pursuant to said Rule 430B and to notify the Agent promptly of all such filings if not
available on EDGAR.
(d) Listing of Placement Shares. During any period in which the Prospectus relating to the Placement Shares is required to be
delivered by the Agent under the Securities Act with respect to the offer and sale of the Placement Shares (including in circumstances where
such requirement may be satisfied pursuant to Rule 172 under the Securities Act or a similar rule), the Company will use its commercially
reasonable efforts to cause the Placement Shares to be listed on Nasdaq and the Underlying Common Shares on the SIX. The Company will
timely file with Nasdaq all material documents and notices required by Nasdaq of companies that have or will issue securities that are traded on
Nasdaq. The Company will timely file with SIX all material documents and notices required by the SIX or FINMA.
(e) Delivery of Registration Statement, ADS Registration Statement and Prospectus. The Company will furnish to the Agent and its
counsel (at the expense of the Company) copies of the Registration Statement, ADS Registration Statement, the Prospectus (including all
Incorporated Documents) and all amendments and supplements to the Registration Statement, ADS Registration Statement or Prospectus that
are filed with the Commission during any period in which the Prospectus relating to the Placement Shares is required to be delivered under the
Securities Act (including all Incorporated Documents filed with the Commission during such period), in each case as soon as reasonably
practicable and in such quantities as the Agent may from time to time reasonably request and, at the Agent’s request, will also furnish copies of
the Prospectus to each exchange or market on which sales of the Placement Shares may be made; provided, however, that the Company shall
not be required to furnish any document (other than the Prospectus) to the Agent to the extent such document is available on EDGAR.
(f) Earnings Statement. The Company will make generally available to its security holders and to the Agent as soon as practicable,
but in any event not later than 15 months after the end of the Company’s current fiscal quarter, an earnings statement covering a 12-month
period that satisfies the provisions of Section 11(a) of and Rule 158 under the Securities Act; provided that the Company will be deemed to have
furnished such statement to its security holders and the Agent to the extent such statement has been filed on EDGAR.
(g) Expenses. The Company, whether or not the transactions contemplated hereunder are consummated or this Agreement is
terminated in accordance with the provisions of Section 11 hereunder, will pay all expenses incident to the performance of its obligations
hereunder, including expenses relating to (i) the preparation, printing and filing of the Registration Statement, ADS Registration Statement and
each amendment and supplement thereto, of the Prospectus and of each amendment and supplement thereto and of this Agreement and such
other documents as may be required in connection with the offering, purchase, sale, issuance or delivery of the Placement Shares, (ii) the
preparation, issuance, sale and delivery of the Placement Shares and any taxes due or payable in connection therewith, (iii) the qualification of
the Placement Shares under securities laws in accordance with the provisions of Section 7(w) of this Agreement, including filing fees (provided,
however, that any fees or disbursements of counsel for the Agent in connection therewith shall be paid by the Agent except as set forth in
clauses (vii) and (viii) below), (iv) the printing and delivery to the Agent and its counsel of copies
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of the Prospectus and any amendments or supplements thereto, and of this Agreement, (v) the fees and expenses, if any, incurred in connection
with the listing or qualification of the Placement Shares for trading on Nasdaq, (vi) the filing fees and expenses, if any, owed to the Commission
or FINRA and the fees and expenses of any transfer agent or registrar for the Placement Shares, and (vii) the reasonable and documented fees
and disbursements of the Agent’s outside legal counsel (A) in an amount not to exceed $75,000 arising out of executing this Agreement and the
Company’s delivery of the initial certificate pursuant to Section 7(m) and (B) in an amount not to exceed $25,000 in connection with each
Representation Date (as defined below) on which the Company is required to provide a certificate pursuant to Section 7(m).
Proceeds.”

(h) Use of Proceeds. The Company will use the Net Proceeds as described in the Prospectus in the section entitled “Use of

(i) Notice of Other Sales. Without the prior written consent of the Agent, the Company will not, directly or indirectly, offer to sell,
sell, contract to sell, grant any option to sell or otherwise dispose of any Common Shares or ADSs (other than the Placement Shares offered
pursuant to this Agreement) or securities convertible into or exchangeable or exercisable for Common Shares, ADSs, warrants or any rights to
purchase or acquire Common Shares or ADSs during the period beginning on the third Trading Day immediately prior to the date on which any
Placement Notice is delivered to Agent hereunder and ending on the second Trading Day immediately following the final Settlement Date with
respect to Placement Shares sold pursuant to such Placement Notice (or, if the Placement Notice has been terminated or suspended prior to the
sale of all Placement Shares covered by a Placement Notice, the date of such suspension or termination); and will not directly or indirectly in
any other “at the market offering” or continuous equity transaction offer to sell, sell, contract to sell, grant any option to sell or otherwise
dispose of any Common Shares or ADSs (other than the Placement Shares offered pursuant to this Agreement) or securities convertible into or
exchangeable or exercisable for Common Shares, ADSs, warrants or any rights to purchase or acquire, Common Shares or ADSs prior to the
later of the termination of this Agreement and the sixtieth day immediately following the final Settlement Date with respect to Placement Shares
sold pursuant to such Placement Notice; provided, however, that such restrictions will not be required in connection with the Company’s
issuance or sale of (i) Common Shares, ADSs, options to purchase Common Shares, options to purchase ADSs, warrants, restricted share units,
performance share units or other securities under the Company’s existing equity incentive plans, or Common Shares or ADSs issuable upon the
exercise of options or vesting of other securities, pursuant to any employee or director stock option or benefits plan, stock ownership plan or
dividend reinvestment plan of the Company whether now in effect or hereafter implemented, (ii) Common Shares or ADSs issuable upon
conversion and/or vesting of securities, including restricted share units or performance share units, or the exercise of warrants, options or other
rights in effect or outstanding, and disclosed in filings by the Company available on EDGAR or otherwise in writing to the Agent, (iii) Common
Shares, ADSs or securities convertible into or exchangeable for Common Shares or ADSs as consideration for mergers, acquisitions, joint
ventures, collaborations, licensing agreement, other business combinations or strategic alliances occurring after the date of this Agreement
which are not issued for capital raising purposes and (iv) modification of any outstanding options, warrants, restricted share units, performance
share, or any rights to purchase or acquire Common Shares or ADSs.
(j) Change of Circumstances. The Company will, at any time during a fiscal quarter in which the Company intends to tender a
Placement Notice or sell Placement Shares, advise the Agent promptly after it shall have received notice or obtained knowledge of any
information or fact that would alter or affect in any material respect any opinion, certificate, letter or other document provided or required to be
provided to the Agent pursuant to this Agreement.
(k) Due Diligence Cooperation. During the term of this Agreement, the Company will cooperate with any reasonable due diligence
review conducted by the Agent, its affiliates agents and counsel from time to time in connection with the transactions contemplated hereby,
including providing information and making available documents and senior corporate officers,
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during regular business hours and at the Company’s principal offices, as the Agent may reasonably request.
(l) Required Filings Relating to Placement of Placement Shares. The Company agrees that on or prior to such dates as the
Securities Act shall require, with respect to the Placement Shares, the Company will (i) file a prospectus supplement with the Commission
under the applicable paragraph of Rule 424(b) under the Securities Act, which prospectus supplement will set forth, within the relevant period,
the number or amount of Placement Shares sold through the Agent, the Net Proceeds to the Company and the compensation payable by the
Company to the Agent with respect to such Placement Shares, and (ii) deliver such number of copies of each such prospectus supplement to
each exchange or market on which such sales were effected as may be required by the rules or regulations of such exchange or market;
provided, that, unless a prospectus supplement containing such information is required to be filed under the Securities Act, the requirement of
this Section 7(l) may be satisfied by Company’s inclusion in the Company’s Form 20-F, as applicable, of the number or amount of Placement
Shares sold through the Agent, the Net Proceeds to the Company and the compensation payable by the Company to the Agent with respect to
such Placement Shares during the relevant period.
(m) Representation Dates; Certificate. On or prior to the date on which the Company first delivers a Placement Notice pursuant to
this Agreement (the “First Placement Notice Date”) and each time the Company:
(i)
amends or supplements the Registration Statement or the Prospectus (other than (x) a prospectus supplement filed in
accordance with Section 7(l) of this Agreement or (y) a prospectus supplement relating solely to an offering of securities other than the
Placement Shares) by means of a post-effective amendment, sticker or supplement but not by means of incorporation of document(s) by
reference into the Registration Statement or the Prospectus;
(ii)
files an annual report on Form 20-F under the Exchange Act (including any Form 20-F/A containing amended financial
information or a material amendment to the previously filed Form 20-F);
(iii) files a report on Form 6-K containing quarterly or half-year financial information (including any Form 6-K/A
containing amended financial information or a material amendment to the previously filed report on Form 6-K containing quarterly or
half-year financial information) under the Exchange Act; or
(iv) files a report on Form 6-K containing amended financial information that is material to the offering of securities of the
Company in the Agent’s reasonable discretion (each date of filing of one or more of the documents referred to in clauses (i) through (iv)
shall be a “Representation Date”),
the Company shall furnish the Agent (but in the case of clause (iv) above only if (1) a Placement Notice is pending or in effect and (2) the Agent
requests such certificate within three Business Days after the filing of such Form 6-K with the Commission) with a certificate, in the form
attached hereto as Exhibit 7(m) (modified, as necessary, to relate to the Registration Statement and the Prospectus as then amended or
supplemented), within two Trading Days of any Representation Date. The requirement to provide a certificate under this Section 7(m) shall be
waived (and be deemed waived) for any Representation Date occurring at a time at which no Placement Notice is pending or in effect or if a
suspension in effect with respect to any Placement Notice, which waiver shall continue until the earlier to occur of (1) the date the Company
delivers a Placement Notice hereunder (which for such calendar quarter shall be considered a Representation Date) and (2) the next occurring
Representation Date. Notwithstanding the foregoing, if the Company subsequently decides to sell Placement Shares following a Representation
Date on which the Company relied on the waiver referred to in the previous sentence and did not provide the Agent with a certificate under this
Section 7(m), then before the
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Company delivers a Placement Notice or the Agent sells any Placement Shares pursuant thereto, the Company shall provide the Agent with a
certificate, in the form attached hereto as Exhibit 7(m), dated the date of such Placement Notice. Within two Trading Days of each
Representation Date, the Company shall have furnished to the Agent such further information, certificates and documents as the Agent may
reasonably request.
(n) Legal Opinions. (A) On or prior to the date of the First Placement Notice Date and on any date which the Company is obligated
to deliver a certificate pursuant to Section 7(m) for which no suspension or waiver is applicable, the Company shall cause to be furnished to the
Agent the written opinion and negative assurance letter of Cooley LLP, counsel to the Company, in form and substance reasonably satisfactory
to the Agent and its counsel; and (B) on or prior to the First Placement Notice Date and on or prior to the date of any subsequent Placement
Notice, the Company shall cause to be furnished to the Agent the written legal opinion of Homburger AG, Swiss counsel for the Company or
such other counsel satisfactory to the Agent (“Company Counsel”), in form and substance reasonably satisfactory to the Agent and its counsel,
dated in the case of each of (A) and (B) the date that the opinion and negative assurance letter, as the case may be, are required to be delivered,
modified, as necessary, to relate to the Registration Statement, ADS Registration Statement and the Prospectus as then amended or
supplemented; provided, however, that in the case of each of (A) and (B) in lieu of such opinion and negative assurance letter for subsequent
Representation Dates, Company Counsel may furnish the Agent with a letter to the effect that the Agent may rely on a prior opinion or negative
assurance letter delivered by such counsel under this Section 7(n) to the same extent as if it were dated the date of such letter (except that
statements in such prior opinion or negative assurance letter shall be deemed to relate to the Registration Statement, ADS Registration
Statement and the Prospectus as amended or supplemented at such Representation Date). In addition, on or prior to the First Placement Notice
Date, and on any date which the Company is obligated to deliver a certificate pursuant to Section 7(m) for which no suspension or waiver is
applicable, the Agent shall have received an opinion of Patterson Belknap Webb & Tyler LLP, counsel for the Depositary (“Depositary
Counsel”), in form and substance reasonably satisfactory to counsel for the Agent.
(o) Intellectual Property Opinion. On or prior to the date of the First Placement Notice Date and on any date which the Company is
obligated to deliver a certificate pursuant to Section 7(m) for which no suspension or waiver is applicable, the Company shall cause to be
furnished to the Agent the written opinion of Sterne, Kessler, Goldstein & Fox P.L.L.C., counsel for the Company with respect to intellectual
property matters, or such other intellectual property counsel satisfactory to the Agent (“Intellectual Property Counsel”), in form and substance
satisfactory to the Agent and its counsel, dated the date that the opinion letter is required to be delivered, modified, as necessary, to relate to the
Registration Statement and the Prospectus as then amended or supplemented; provided, however, that in lieu of such written opinion for
subsequent Representation Dates, Intellectual Property Counsel may furnish the Agent with a letter to the effect that the Agent may rely on a
prior opinion letter delivered by such counsel under this Section 7(o) to the same extent as if it were dated the date of such opinion letter (except
that statements in such prior opinion letter shall be deemed to relate to the Registration Statement and the Prospectus as amended or
supplemented at such Representation Date).
(p) Comfort Letter and CFO Certificate. On or prior to the date of the First Placement Notice Date and on any date which the
Company is obligated to deliver a certificate pursuant to Section 7(m) for which no waiver is applicable, the Company shall cause its
independent registered public accounting firm (and any other independent accountants whose report is included in the Registration Statement or
the Prospectus) to furnish the Agent letters (the “Comfort Letters”), dated the date the Comfort Letter is delivered, which shall meet the
requirements set forth in this Section 7(p); provided, that if requested by the Agent, the Company shall cause a Comfort Letter to be furnished to
the Agent within 10 Trading Days of the filing of a report on Form 6-K containing material pro forma, amended or revised financial statements
(including any restatement of previously issued financial statements) relating to the occurrence of any material transaction or event that
necessitates such filing. Each Comfort Letter shall be in form and substance satisfactory to the Agent and each Comfort Letter from the
Company’s independent registered public accounting firm shall (i) confirm that they are an independent
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registered public accounting firm within the meaning of the Securities Act and the PCAOB, (ii) state, as of such date, the conclusions and
findings of such firm with respect to the financial information and other matters ordinarily covered by accountants’ “comfort letters, ” including
customary negative assurance, to underwriters in connection with registered public offerings (the first such letter, the “Initial Comfort Letter”)
and (iii) update the Initial Comfort Letter with any information that would have been included in the Initial Comfort Letter had it been given on
such date and modified as necessary to relate to the Registration Statement and the Prospectus, as amended and supplemented to the date of
such letter. The Company shall be required to furnish no more than one comfort letter hereunder per each filing of an annual report on Form 20F or a report on Form 6-K containing quarterly or half-year financial information. In addition, in certain cases, the Agent may request a
certificate of the Chief Financial Officer of the Company with respect to certain financial data derived from the Company’s financial statements
or accounting records providing “management comfort” with respect to such information, in form and substance reasonably satisfactory to the
Agent.
(q) Market Activities. The Company will not, directly or indirectly, and will cause its officers, directors and Subsidiary not to (i)
take any action designed to cause or result in, or that constitutes or might reasonably be expected to constitute, the stabilization or manipulation
of the price of any security of the Company to facilitate the sale or resale of Common Shares or (ii) sell, bid for, or purchase Underlying
Common Shares to be issued and sold pursuant to this Agreement in violation of Regulation M, or pay anyone any compensation for soliciting
purchases of the Placement Shares other than the Agent; provided, however, that the Company may bid for and purchase Common Shares in
accordance with Rule 10b-18 under the Exchange Act and provided, further, that the creation from time to time by the Company, with the
Subsidiary's involvement or otherwise, of Underlying Common Shares for purposes of supplying Placement Shares hereunder shall under no
circumstances be construed to be in violation of clause (i) and/or clause (ii) of this Section 7(q).
(r) Insurance. The Company and its Subsidiary shall maintain, or cause to be maintained, insurance in such amounts and covering
such risks as is reasonable and customary for the business for which it is engaged.
(s) Compliance with Laws. The Company and its Subsidiary shall maintain, or cause to be maintained, all material environmental
certificates, authorizations or permits required by federal, state and local law in order to conduct their businesses as described in the Prospectus
(collectively, “Permits”), and the Company and its Subsidiary shall conduct their businesses, or cause their businesses to be conducted, in
substantial compliance with such Permits and with applicable Environmental Laws, except where the failure to maintain or be in compliance
with such Permits could not reasonably be expected to result in a Material Adverse Effect.
(t) Investment Company Act. The Company will conduct its affairs in such a manner so as to reasonably ensure that neither it nor
its Subsidiary will be or become, at any time prior to the termination of this Agreement, an “investment company,” as such term is defined in
the Investment Company Act.
(u) Securities Act and Exchange Act. The Company will use its best efforts to comply with all requirements imposed upon it by the
Securities Act and the Exchange Act as from time to time in force, so far as necessary to permit the sales of, or dealings in, the Placement
Shares as contemplated by the provisions hereof and the Prospectus.
(v) No Offer to Sell. Other than a free writing prospectus (as defined in Rule 405 under the Securities Act) approved in advance by
the Company and the Agent, neither the Agent nor the Company (including its agents and representatives, other than the Agent in its capacity as
agent) will make, use, prepare, authorize, approve or refer to any written communication (as defined in Rule 405 under the Securities Act),
required to be filed with the Commission, that constitutes an offer to sell or solicitation of an offer to buy Placement Shares hereunder.
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(w) Blue Sky and Other Qualifications. The Company will use its commercially reasonable efforts, in cooperation with the Agent,
to qualify the Placement Shares for offering and sale, or to obtain an exemption for the Placement Shares to be offered and sold, under the
applicable securities laws of such states and other jurisdictions (domestic or foreign) as the Agent may designate and to maintain such
qualifications and exemptions in effect for so long as required for the distribution of the Placement Shares (but in no event for less than one year
from the date of this Agreement); provided, however, that the Company shall not be obligated to file any general consent to service of process or
to qualify as a foreign corporation or as a dealer in securities in any jurisdiction in which it is not so qualified or to subject itself to taxation in
respect of doing business in any jurisdiction in which it is not otherwise so subject. In each jurisdiction in which the Placement Shares have
been so qualified or exempt, the Company will file such statements and reports as may be required by the laws of such jurisdiction to continue
such qualification or exemption, as the case may be, in effect for so long as required for the distribution of the Placement Shares (but in no event
for less than one year from the date of this Agreement).
(x) Sarbanes-Oxley Act. The Company will maintain and keep accurate books and records reflecting its assets and maintain
internal accounting controls in a manner designed to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with IFRS and including those policies and procedures that (i) pertain to
the maintenance of records that in reasonable detail accurately and fairly reflect the transactions and dispositions of the assets of the Company,
(ii) provide reasonable assurance that transactions are recorded as necessary to permit the preparation of the Company’s financial statements in
accordance with IFRS, (iii) that receipts and expenditures of the Company are being made only in accordance with management’s and the
Company’s directors’ authorization, and (iv) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition,
use or disposition of the Company’s assets that could have a material effect on its financial statements. The Company will maintain such
controls and other procedures, including, without limitation, those required by Sections 302 and 906 of the Sarbanes-Oxley Act, and the
applicable regulations thereunder that are designed to ensure that information required to be disclosed by the Company in the reports that it files
or submits under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the Commission’s
rules and forms, including, without limitation, controls and procedures designed to ensure that information required to be disclosed by the
Company in the reports that it files or submits under the Exchange Act is accumulated and communicated to the Company’s management,
including its principal executive officer and principal financial officer, or persons performing similar functions, as appropriate to allow timely
decisions regarding required disclosure and to ensure that material information relating to the Company is made known to it by others within the
Company, particularly during the period in which such periodic reports are being prepared.
(y) [Reserved].
(z) Renewal of Registration Statement. If, immediately prior to the third anniversary of the initial effective date of the Registration
Statement (the “Renewal Date”) this Agreement has not been terminated pursuant to the terms set forth herein, the Company, in its sole
discretion, will, prior to the Renewal Date, file a new shelf registration statement or, if applicable, an automatic shelf registration statement
relating to the Common Shares that may be offered and sold pursuant to this Agreement (which shall include a prospectus reflecting the number
or amount of Placement Shares that may be offered and sold pursuant to this Agreement), in a form satisfactory to the Agent and its counsel,
and, if such registration statement is not an automatic shelf registration statement, will use its reasonable best efforts to cause such registration
statement to be declared effective within 180 days after the Renewal Date. The Company will take all other reasonable actions necessary or
appropriate to permit the public offer and sale of the Placement Shares to continue as contemplated in the expired registration statement and this
Agreement. From and after the effective date thereof, references herein to the “Registration Statement” shall include such new shelf registration
statement or such new automatic shelf registration statement, as the case may be.
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(aa) General Instruction I.B.5. of Form F-3. If, from and after the date of this Agreement, the Company is no longer eligible to use
Form F-3 (including pursuant to General Instruction I.B.5.) at the time it files with the Commission an annual report on Form 20-F or any posteffective amendment to the Registration Statement, then it shall promptly notify the Agent and, within two Business Days after the date of filing
of such annual report on Form 20-F or amendment to the Registration Statement, the Company shall file a new prospectus supplement with the
Commission reflecting the number of Common Shares available to be offered and sold by the Company under this Agreement pursuant to
General Instruction I.B.5. of Form F-3; provided, however, that the Company may delay the filing of any such prospectus supplement for up to
30 days if, in the reasonable judgment of the Company, it is in the best interest of the Company to do so, provided that no Placement Notice is in
effect or pending during such time. Until such time as the Company shall have corrected such misstatement or omission or effected such
compliance, the Company shall not notify the Agent to resume the offering of Placement Shares.
(bb) [Reserved].
Shares.

(cc) Transfer Agent. The Company has engaged and will maintain, at its sole expense, a transfer agent and registrar for the Common

(dd) Securities Book and Intermediated Securities. The Company undertakes to keep an uncertificated securities book
(Wertrechtebuch) in accordance with article 973c paragraph 2 of the Swiss Codes of Obligations. The Company further undertakes to cause SIX
SIS AG to keep a main register (Hauptregister) according to article 6 para 1 subsection c of the Swiss Federal Intermediated Securities Act,
reflecting the number of the Company’s uncertificated securities qualifying as intermediated securities (Bucheffekten).
(ee) No Stabilization. Neither the Company nor its subsidiary or affiliates will take, directly or indirectly, any action designed to or
that could reasonably be expected to cause or result in any stabilization or manipulation of the price of the Placement Shares or the Common
Shares listed on the SIX; provided, however, that the creation from time to time by the Company, with the Subsidiary's involvement or
otherwise, of Underlying Common Shares for purposes of supplying Placement Shares hereunder shall under no circumstances be construed to
be in violation of this Section 7(ee).
(ff) Nasdaq Listing. The Company will use its reasonable best efforts to list, subject to official notice of issuance, the Placement
Shares on The Nasdaq Global Select Market (the “Nasdaq Market”).
(gg) SIX Listing. In connection with the application to listing and to trading of the Shares on the SIX, the Company shall furnish
from time to time any and all documents, instruments, information and undertakings, published all advertisements and other material that are
necessary in order to effect and maintain such listing and take all other such actions as may be required by the SIX in order to comply with the
requirements of the Listing Rules and the Company further undertakes to comply with all conditions necessary for the maintenance of the listing
and trading of the Shares on the SIX included in the Listing Rules, and in particular the duty of notifying the market in the event of
developments relevant to the share price (ad-hoc publicity), and any other duty of material notification to the SIX. In particular and with respect
to the transactions contemplated by this Agreement, the Company will ensure that the members of its Board of Directors and of its executive
management comply with article 56 of the Listing Rules regarding the notification of management transactions in the event of a purchase or sale
of ADSs. The Company will not take any action which may prejudice the application for listing of the Shares on the SIX or could otherwise
result in the listing of the Shares on the SIX not being effective.
(hh) Filing of Prospectus in Switzerland. The Company will comply with the requirements set out in article 70 para. 4 of the Swiss
Financial Services Ordinance.
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(ii) Emerging Growth Company; Foreign Private Issuer. The Company will promptly notify the Agent if the Company ceases to be
an Emerging Growth Company or a Foreign Private Issuer at any time prior to the completion of the Agent’s distribution of the Placement
Shares pursuant to this Agreement.
(jj) Taxes. All sums payable by the Company under this Agreement shall be paid free and clear of and without deductions or
withholdings of any present or future taxes or duties, unless the deduction or withholding is required by law, in which case Company shall pay
such additional amounts as may be necessary in order to ensure that the net amounts received after such withholding or deductions shall equal
the amounts that would have been received if no withholding or deduction has been made.
(kk) Value Added Tax. All suits payable to the Agent shall be considered exclusive of any value added or similar taxes. Where the
Company is obliged to pay value added or similar tax on any amount payable hereunder to the Agent, the Company shall in addition to the sum
payable hereunder pay an amount equal to any applicable value added or similar tax.
(ll) Tax Indemnity. The Company will indemnify and hold harmless the Agent against any documentary, stamp, issue, registration,
sales, transfer or similar taxes or duties, including any interest and penalties, on the issuance and delivery of the Underlying Common Shares,
the offer and sale of the Placement Shares by the Company to the Agent and on the execution and delivery of this Agreement including, but not
limited to Swiss federal securities turnover tax (Umsatzabgabe) and Swiss issuance stamp tax (Emissionsabgabe).
8.
Conditions to the Agent’s Obligations. The obligations of the Agent hereunder with respect to a Placement will be subject to the
continuing accuracy and completeness of the representations and warranties made by the Company herein, to the due performance by the
Company of its obligations hereunder, to the completion by the Agent of a due diligence review satisfactory to the Agent in its reasonable
judgment, and to the continuing satisfaction (or waiver by the Agent in its sole discretion) of the following additional conditions:
(a) Registration Statement Effective. The Registration Statement and ADS Registration Statement shall be effective and shall be
available for all offers and sales of Placement Shares (i) that have been issued pursuant to all prior Placement Notices and (ii) that will be issued
pursuant to any Placement Notice.
(b) [Reserved].
(c) No Material Notices. None of the following events shall have occurred and be continuing: (i) receipt by the Company or its
Subsidiary of any request for additional information from the Commission or any other federal or state governmental authority during the period
of effectiveness of the Registration Statement and ADS Registration Statement, the response to which would require any post-effective
amendments or supplements to the Registration Statement, ADS Registration Statement or the Prospectus; (ii) the issuance by the Commission
or any other federal or state governmental authority of any stop order suspending the effectiveness of the Registration Statement or ADS
Registration Statement or the initiation of any proceedings for that purpose; (iii) receipt by the Company or its Subsidiary of any notification
with respect to the suspension of the qualification or exemption from qualification of any of the Placement Shares for sale in any jurisdiction or
the initiation or threatening of any proceeding for such purpose; or (iv) the occurrence of any event that makes any material statement made in
the Registration Statement, ADS Registration Statement or the Prospectus or any material Incorporated Document untrue in any material respect
or that requires the making of any changes in the Registration Statement, the ADS Registration Statement, the Prospectus or Incorporated
Documents so that, in the case of the Registration Statement and ADS Registration Statement, it will not contain any untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading and, in
the case of the Prospectus, so that it will not contain any untrue statement of a material fact or omit to state
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any material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they
were made, not misleading.
(d) No Misstatement or Material Omission. The Agent shall not have advised the Company that the Registration Statement, ADS
Registration Statement or Prospectus, or any amendment or supplement thereto, contains an untrue statement of fact that in the Agent’s opinion
is material, or omits to state a fact that in the Agent’s opinion is material and is required to be stated therein or is necessary to make the
statements therein not misleading.
(e) Material Changes. Except as contemplated in the Prospectus or disclosed in the Company’s reports filed with the Commission,
there shall not have been any material adverse change, on a consolidated basis, in the share capital of the Company or any Material Adverse
Effect or any development that could reasonably be expected to result in a Material Adverse Effect, or any downgrading in or withdrawal of the
rating assigned to any of the Company’s securities (other than asset backed securities), if any, by any rating organization or a public
announcement by any rating organization that it has under surveillance or review its rating of any of the Company’s securities (other than asset
backed securities), if any, the effect of which, in the judgment of the Agent (without relieving the Company of any obligation or liability it may
otherwise have), is so material as to make it impracticable or inadvisable to proceed with the offering of the Placement Shares on the terms and
in the manner contemplated in the Prospectus.
(f) Company Counsel, Intellectual Property Counsel and Depositary Counsel - Legal Opinions. The Agent shall have received the
opinions and negative assurance letters, as applicable, of Company Counsel, Depositary Counsel and Intellectual Property Counsel required to
be delivered pursuant to Section 7(n) and Section 7(o), as applicable, on or before the date on which such delivery of such opinions and
negative assurance letters are required pursuant to Section 7(n) and Section 7(o), as applicable.
(g) Agent’s Counsel Legal Opinion. The Agent shall have received from Davis Polk & Wardwell LLP, counsel for the Agent, such
opinion or opinions, on the or prior to the date of the First Placement Notice Date, with respect to such matters as the Agent may reasonably
require, and the Company shall have furnished to such counsel such documents as they may request to enable them to pass upon such matters.
(h) Comfort Letter and CFO Certificate. The Agent shall have received the Comfort Letter required to be delivered pursuant to
Section 7(p) on or before the date on which such delivery of such Comfort Letter is required pursuant to Section 7(p). The Agent also shall have
received the certificate of the Chief Financial Officer on or before the date on which such delivery of such certificate is required pursuant to
Section 7(p) if so requested by the Agent.
(i) Representation Certificate. The Agent shall have received the certificate required to be delivered pursuant to Section 7(m) on or
before the date on which delivery of such certificate is required pursuant to Section 7(m).
(j) Secretary’s Certificate. On or prior to the First Placement Notice Date, the Agent shall have received a certificate, signed on
behalf of the Company by the Secretary of the Company and attested to by an executive officer of the Company, dated as of such date and in
form and substance satisfactory to the Agent and its counsel, certifying as to (i) the amended and restated articles of association of the
Company, (ii) the resolutions of the board of directors of the Company or duly authorized committee thereof authorizing the execution, delivery
and performance of this Agreement and the issuance and sale of the Placement Shares and (iii) the incumbency of the officers of the Company
duly authorized to execute this Agreement and the other documents contemplated by this Agreement (including each of the officers set forth on
Schedule 2).
(k) No Suspension. The Placement Shares and the Underlying Common Shares shall be duly listed, and admitted and authorized
for trading, subject to official notice of issuance, on
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Nasdaq and the SIX, respectively. Trading in the Placement Shares and the Underlying Common Shares shall not have been suspended on, and
the ADSs and Common Shares shall not have been delisted from, Nasdaq and SIX, respectively.
(l) Other Materials. On each date on which the Company is required to deliver a certificate pursuant to Section 7(m), the Company
shall have furnished to the Agent such appropriate further information, opinions, certificates, letters and other documents as the Agent may have
reasonably requested. All such information, opinions, certificates, letters and other documents shall have been in compliance with the provisions
hereof. The Company shall have furnished the Agent with conformed copies of such opinions, certificates, letters and other documents as the
Agent may have reasonably requested.
(m) Securities Act Filings Made. All filings with the Commission required by Rule 424(b) or Rule 433 under the Securities Act to
have been filed prior to the issuance of any Placement Notice hereunder shall have been made within the applicable time period prescribed for
such filing by Rule 424(b) (without reliance on Rule 424(b)(8) of the Securities Act) or Rule 433, as applicable.
(n) Approval for Listing. Either (i) the Placement Shares shall have been approved for listing on Nasdaq, subject only to notice of
issuance, or (ii) the Company shall have filed an application for listing of the Placement Shares on Nasdaq at, or prior to, the First Placement
Notice Date and Nasdaq shall have reviewed such application and not provided any objections thereto.
(o) FINRA. FINRA shall have raised no objection to the terms of the offering contemplated hereby and the amount of
compensation allowable or payable to the Agent as described in the Prospectus.
(p) No Termination Event. There shall not have occurred any event that would permit the Agent to terminate this Agreement
pursuant to Section 11(a).
(q) SIX Listing. The SIX shall have given its approval to the listing and trading of the Underlying Common Shares, effective or to
become effective as of or prior to the applicable Settlement Date, without imposing on any of the parties any limitation, commitment or
restriction that is material in the context of the transactions contemplated by the Transaction Agreements, and such approval shall not have been
withdrawn.
(r) Register Extract. If applicable, the Agent shall have received a pdf-copy of a certified excerpt from the Commercial Register of
the Canton of Zurich evidencing that the capital Increase has been duly registered.
9.

Indemnification and Contribution.

(a) Company Indemnification. The Company agrees to indemnify and hold harmless the Agent, its affiliates and their respective
partners, members, directors, officers, employees and agents, and each person, if any, who (i) controls the Agent within the meaning of Section
15 of the Securities Act or Section 20 of the Exchange Act or (ii) is controlled by or is under common control with the Agent, in each case from
and against any and all losses, claims, liabilities, expenses and damages (including any and all investigative, legal and other expenses
reasonably incurred in connection with, and any and all amounts paid in settlement (in accordance with this Section 9), any action, suit,
investigation or proceeding between any of the indemnified parties and any indemnifying parties or between any indemnified party and any
third party (including any governmental or self-regulatory authority, or otherwise, or any claim asserted or threatened), as and when incurred, to
which the Agent, or any such other person may become subject under the Securities Act, the Exchange Act or other federal or state statutory
law or regulation, at common law or otherwise, insofar as such losses, claims, liabilities, expenses or damages arise out of or are based, directly
or indirectly, on (x) any untrue statement or alleged untrue statement
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of a material fact contained in the Registration Statement, ADS Registration Statement or the Prospectus (or any amendment or supplement to
the Registration Statement, ADS Registration Statement or the Prospectus) or in any free writing prospectus, or (y) the omission or alleged
omission to state in any such document a material fact required to be stated therein or necessary to make the statements therein (solely with
respect to the Prospectus, in light of the circumstances under which they were made) not misleading; provided, however, that this indemnity
agreement shall not apply to the extent that such loss, claim, liability, expense or damage arises from the sale of the Placement Shares pursuant
to this Agreement and is caused, directly or indirectly, by an untrue statement or omission, or alleged untrue statement or omission, made in
reliance upon and in conformity with the Agent’s Information. This indemnity agreement will be in addition to any liability that the Company
might otherwise have.
(b) Agent Indemnification. The Agent agrees to indemnify and hold harmless the Company and its directors and each officer of the
Company who signed the Registration Statement, and each person, if any, who (i) controls the Company within the meaning of Section 15 of
the Securities Act or Section 20 of the Exchange Act or (ii) is controlled by or is under common control with the Company against any and all
loss, liability, claim, damage and expense described in the indemnity contained in Section 9(a), as incurred, but only with respect to untrue
statements or omissions, or alleged untrue statements or omissions, made in the Registration Statement (or any amendments thereto), the
Prospectus (or any amendment or supplement thereto) or in any free writing prospectus in reliance upon and in conformity with the Agent’s
Information.
(c) Procedure. Any party that proposes to assert the right to be indemnified under this Section 9 will, promptly after receipt of
notice of commencement of any action against such party in respect of which a claim is to be made against an indemnifying party or parties
under this Section 9, notify each such indemnifying party of the commencement of such action, enclosing a copy of all papers served, but the
omission so to notify such indemnifying party will not relieve the indemnifying party from (i) any liability that it might have to any indemnified
party otherwise than under this Section 9 and (ii) any liability that it may have to any indemnified party under the foregoing provision of this
Section 9 unless, and only to the extent that, such omission results in the forfeiture of substantive rights or defenses by the indemnifying party.
If any such action is brought against any indemnified party and it notifies the indemnifying party of its commencement, the indemnifying party
will be entitled to participate in and, to the extent that it elects by delivering written notice to the indemnified party promptly after receiving
notice of the commencement of the action from the indemnified party, jointly with any other indemnifying party similarly notified, to assume
the defense of the action, with counsel reasonably satisfactory to the indemnified party, and after notice from the indemnifying party to the
indemnified party of its election to assume the defense, the indemnifying party will not be liable to the indemnified party for any other legal
expenses except as provided below and except for the reasonable and documented costs of investigation subsequently incurred by the
indemnified party in connection with the defense. The indemnified party will have the right to employ its own counsel in any such action, but
the fees, expenses and other charges of such counsel will be at the expense of such indemnified party unless (1) the employment of counsel by
the indemnified party has been authorized in writing by the indemnifying party, (2) the indemnified party has reasonably concluded (based on
advice of counsel) that there may be legal defenses available to it or other indemnified parties that are different from or in addition to those
available to the indemnifying party, (3) a conflict or potential conflict exists (based on advice of counsel to the indemnified party) between the
indemnified party and the indemnifying party (in which case the indemnifying party will not have the right to direct the defense of such action
on behalf of the indemnified party) or (4) the indemnifying party has not in fact employed counsel reasonably satisfactory to the indemnified
party to assume the defense of such action within a reasonable time after receiving notice of the commencement of the action, in each of which
cases the reasonable fees, disbursements and other charges of counsel will be at the expense of the indemnifying party or parties. It is
understood that the indemnifying party or parties shall not, in connection with any proceeding or related proceedings in the same jurisdiction, be
liable for the reasonable and documented fees, disbursements and other charges of more than one separate firm (plus local counsel) admitted to
practice in such jurisdiction at any one time for all such indemnified party or
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parties. All such fees, disbursements and other charges will be reimbursed by the indemnifying party promptly after the indemnifying party
receives a written invoice relating to such fees, disbursements and other charges in reasonable detail. An indemnifying party will not, in any
event, be liable for any settlement of any action or claim effected without its written consent. No indemnifying party shall, without the prior
written consent of each indemnified party, settle or compromise or consent to the entry of any judgment in any pending or threatened claim,
action or proceeding relating to the matters contemplated by this Section 9 (whether or not any indemnified party is a party thereto), unless such
settlement, compromise or consent (1) includes an unconditional release of each indemnified party, in form and substance reasonably
satisfactory to such indemnified party, from all liability arising out of such claim, action or proceeding and (2) does not include a statement as to
or an admission of fault, culpability or a failure to act by or on behalf of any indemnified party.
(d) Settlement Without Consent if Failure to Reimburse. If an indemnified party shall have requested an indemnifying party to
reimburse the indemnified party for reasonable fees and expenses of counsel for which it is entitled to be reimbursed under this Section 9, such
indemnifying party agrees that it shall be liable for any settlement of the nature contemplated by Section 9(a) effected without its written
consent if (i) such settlement is entered into more than 45 days after receipt by such indemnifying party of the aforesaid request, (ii) such
indemnifying party shall have received notice of the terms of such settlement at least 30 days prior to such settlement being entered into and
(iii) such indemnifying party shall not have reimbursed such indemnified party in accordance with such request prior to the date of such
settlement.
(e) Contribution. In order to provide for just and equitable contribution in circumstances in which the indemnification provided for
in the foregoing paragraphs of this Section 9 is applicable in accordance with its terms but for any reason is held to be unavailable or
insufficient from the Company or the Agent, the Company and the Agent will contribute to the total losses, claims, liabilities, expenses and
damages (including any investigative, legal and other expenses reasonably incurred in connection with, and any amount paid in settlement of,
any action, suit, investigation or proceeding or any claim asserted, but after deducting any contribution received by the Company from persons
other than the Agent, such as persons who control the Company within the meaning of the Securities Act, officers of the Company who signed
the Registration Statement and directors of the Company, who also may be liable for contribution) to which the Company and the Agent may be
subject in such proportion as shall be appropriate to reflect the relative benefits received by the Company on the one hand and the Agent on the
other hand. The relative benefits received by the Company on the one hand and the Agent on the other hand shall be deemed to be in the same
proportion as the total Net Proceeds from the sale of the Placement Shares (before deducting expenses) received by the Company bear to the
total compensation received by the Agent from the sale of Placement Shares on behalf of the Company. If, but only if, the allocation provided
by the foregoing sentence is not permitted by applicable law, the allocation of contribution shall be made in such proportion as is appropriate to
reflect not only the relative benefits referred to in the foregoing sentence but also the relative fault of the Company, on the one hand, and the
Agent, on the other hand, with respect to the statements or omission that resulted in such loss, claim, liability, expense or damage, or action,
suit, investigation or proceeding in respect thereof, as well as any other relevant equitable considerations with respect to such offering. Such
relative fault shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or
omission or alleged omission to state a material fact relates to information supplied by the Company or the Agent, the intent of the parties and
their relative knowledge, access to information and opportunity to correct or prevent such statement or omission. The Company and the Agent
agree that it would not be just and equitable if contributions pursuant to this Section 9(e) were to be determined by pro rata allocation or by any
other method of allocation that does not take into account the equitable considerations referred to herein. The amount paid or payable by an
indemnified party as a result of the loss, claim, liability, expense or damage, or action, suit, investigation or proceeding in respect thereof,
referred to above in this Section 9(e) shall be deemed to include, for the purpose of this Section 9(e), any legal or other expenses reasonably
incurred by such indemnified party in connection with investigating or defending any such action, suit, investigation, proceeding or claim to the
extent consistent with this Section 9.
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Notwithstanding the foregoing provisions of this Section 9(e), the Agent shall not be required to contribute any amount in excess of the
commissions received by it under this Agreement and no person found guilty of fraudulent misrepresentation (within the meaning of Section
11(f) of the Securities Act) will be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. For
purposes of this Section 9(e), any person who controls a party to this Agreement within the meaning of Section 15 of the Securities Act or
Section 20 of the Exchange Act, any affiliates of the Agent, any partners, members, directors, officers, employees and agents of the Agent and
each person that is controlled by or under common control with the Agent will have the same rights to contribution as that party, and each
director of the Company and each officer of the Company who signed the Registration Statement will have the same rights to contribution as the
Company, subject in each case to the provisions hereof. Any party entitled to contribution, promptly after receipt of notice of commencement of
any action against such party in respect of which a claim for contribution may be made under this Section 9(e), will notify any such party or
parties from whom contribution may be sought, but the omission to so notify will not relieve that party or parties from whom contribution may
be sought from any other obligation it or they may have under this Section 9(e) except to the extent that the failure to so notify such other party
materially prejudiced the substantive rights or defenses of the party from whom contribution is sought. Except for a settlement entered into
pursuant to the last sentence of Section 9(c) hereof or pursuant to Section 9(d) hereof, no party will be liable for contribution with respect to any
action or claim settled without its written consent if such consent is required pursuant to Section 9(c) hereof.
10. Representations and Agreements to Survive Delivery. The indemnity and contribution agreements contained in Section 9 of this
Agreement and all representations and warranties of the Company herein or in certificates delivered pursuant hereto shall survive, as of their
respective dates, regardless of (i) any investigation made by or on behalf of the Agent, any controlling persons, or the Company (or any of their
respective officers, directors, employees or controlling persons), (ii) delivery and acceptance of the Placement Shares and payment therefor or
(iii) any termination of this Agreement.
11.

Termination.

(a) The Agent shall have the right, by giving notice as hereinafter specified, at any time to terminate this Agreement if (i) any
Material Adverse Effect, or any development that could reasonably be expected to result in a Material Adverse Effect, has occurred that, in the
judgment of the Agent, may materially impair the ability of the Agent to sell the Placement Shares hereunder, (ii) the Company shall have
failed, refused or been unable to perform any agreement on its part to be performed hereunder; provided, however, in the case of any failure of
the Company to deliver (or cause another person to deliver) any certification, opinion or letter required under Section 7(m), Section 7(n),
Section 7(o) or Section 7(p), the Agent’s right to terminate shall not arise unless such failure to deliver (or cause to be delivered) continues for
more than 15 calendar days from the date such delivery was required, (iii) any other condition of the Agent’s obligations hereunder is not
fulfilled, (iv) any suspension or limitation of trading in the Placement Shares or in securities generally on Nasdaq shall have occurred, (v) a
general banking moratorium shall have been declared by any of United States federal, New York or Swiss authorities, or (vi) there shall have
occurred any outbreak or escalation of national or international hostilities or any crisis or calamity, or any change in the United States or
international financial markets, or any substantial change or development involving a prospective substantial change in United States or
international political, financial or economic conditions that, in the judgment of the Agent, may materially impair the ability of the Agent to sell
the Placement Shares hereunder or to enforce contracts for the sale of securities. Any such termination shall be without liability of any party to
any other party except that the provisions of Section 7(g), Section 9, Section 10, Section 16 and Section 17 hereof shall remain in full force and
effect notwithstanding such termination. If the Agent elects to terminate this Agreement as provided in this Section 11(a), the Agent shall
provide the required notice as specified in Section 12.
(b) The Company shall have the right, by giving 10 days’ prior notice as hereinafter specified, to terminate this Agreement in its
sole discretion at any time after the date of this
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Agreement. Any such termination shall be without liability of any party to any other party except that the provisions of Section 7(g), Section 9,
Section 10, Section 11(f), Section 16 and Section 17 hereof shall remain in full force and effect notwithstanding such termination.
(c) The Agent shall have the right, by giving 10 days’ prior notice as hereinafter specified, to terminate this Agreement in its sole
discretion at any time after the date of this Agreement. Any such termination shall be without liability of any party to any other party except that
the provisions of Section 7(g), Section 9, Section 10, Section 11(f), Section 16 and Section 17 hereof shall remain in full force and effect
notwithstanding such termination.
(d) [Reserved].
(e) This Agreement shall remain in full force and effect unless terminated pursuant to Sections 11(a), (b), or (c) above or otherwise
by mutual agreement of the parties; provided, however, that any such termination by mutual agreement shall in all cases be deemed to provide
that Section 7(g), Section 9, Section 10, Section 11(f), Section 16 and Section 17 shall remain in full force and effect.
(f) Any termination of this Agreement shall be effective on the date specified in such notice of termination; provided, however, that
such termination shall not be effective until the close of business on the date of receipt of such notice by the Agent or the Company, as the case
may be. If such termination shall occur prior to the Settlement Date for any sale of Placement Shares, such Placement Shares shall settle in
accordance with the provisions of this Agreement. Upon termination of this Agreement, the Company shall not be required to pay to the Agent
any discount or commission with respect to any Placement Shares not otherwise sold by the Agent under this Agreement; provided, however,
that the Company shall remain obligated to reimburse the Agent’s expenses pursuant to Section 7(g).
12. Notices. All notices or other communications required or permitted to be given by any party to any other party pursuant to the
terms of this Agreement shall be in writing, unless otherwise specified in this Agreement, and if sent to the Agent, shall be delivered to:
SVB Securities LLC
1301 Avenue of the Americas, 12th Floor
New York, New York 10019
Attention: Peter M. Fry
E-mail: peter.fry@svbsecurities.com
with a copy (which shall not constitute notice) to:
SVB Securities LLC
1301 Avenue of the Americas, 12th Floor
New York, New York 10019
Attention: Stuart R. Nayman, Esq.
E-mail: stuart.nayman@svbsecurities.com
and
Davis Polk & Wardwell LLP
450 Lexington Avenue
New York, NY 10017
Attention: Yasin Keshvargar
E-mail: yasin.keshvargar@davispolk.com
and if to the Company, shall be delivered to:
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Molecular Partners AG,
Wagistrasse 14, 8952
Zurich-Schlieren, Switzerland
Attention: General Counsel
E-mail: legal@molecularpartners.com
with copies (which shall not constitute notice) to:
Cooley LLP
55 Hudson Yards
New York, NY 10001
Attention: Brandon W. Fenn
E-mail: bfenn@cooley.com
Each party to this Agreement may change such address for notices by sending to the parties to this Agreement written notice of a new address
for such purpose. Each such notice or other communication shall be deemed given (i) when delivered personally on or before 4:30 P.M., New
York City time, on a Business Day, or, if such day is not a Business Day, on the next succeeding Business Day, (ii) by Electronic Notice as set
forth in the next paragraph, (iii) on the next Business Day after timely delivery to a nationally-recognized overnight courier or (iv) on the
Business Day actually received if deposited in the U.S. mail (certified or registered mail, return receipt requested, postage prepaid). For
purposes of this Agreement, “Business Day” shall mean any day on which the Nasdaq and commercial banks in the City of New York are open
for business.
An electronic communication (“Electronic Notice”) shall be deemed written notice for purposes of this Section 12 if sent to the electronic mail
address specified by the receiving party in Section 12. Electronic Notice shall be deemed received at the time the party sending Electronic
Notice receives actual acknowledgment of receipt from the person whom the notice is sent, other than via auto-reply. Any party receiving
Electronic Notice may request and shall be entitled to receive the notice on paper, in a nonelectronic form (“Nonelectronic Notice”), which
shall be sent to the requesting party within 10 days of receipt of the written request for Nonelectronic Notice.
13. Successors and Assigns. This Agreement shall inure to the benefit of and be binding upon the Company and the Agent and their
respective successors and the affiliates, controlling persons, officers, directors and other persons referred to in Section 9 hereof. References to
any of the parties contained in this Agreement shall be deemed to include the successors and permitted assigns of each such party. Nothing in
this Agreement, express or implied, is intended to confer upon any party other than the parties hereto, the persons referred to in the preceding
sentence and their respective successors and permitted assigns any rights, remedies, obligations or liabilities under or by reason of this
Agreement, except as expressly provided in this Agreement. Neither party may assign its rights or obligations under this Agreement without the
prior written consent of the other party; provided, however, that the Agent may assign its rights and obligations hereunder to an affiliate of the
Agent without obtaining the Company’s consent, so long as such affiliate is a registered broker-dealer.
14. Adjustments for Share Splits. The parties acknowledge and agree that all share-related numbers contained in this Agreement
shall be adjusted to take into account any share split, share dividend or similar event effected with respect to the Common Shares or a change in
ration of ADS or Common Share for each ADS.
15. Entire Agreement; Amendment; Severability; Waiver. This Agreement (including all schedules (as amended pursuant to this
Agreement) and exhibits attached hereto and Placement Notices issued pursuant hereto) constitutes the entire agreement and supersedes all
other prior and contemporaneous agreements and undertakings, both written and oral, among the parties hereto with regard to the subject matter
hereof. Neither this Agreement nor any term hereof may be amended except pursuant to a written instrument executed by the Company and
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the Agent; provided, however, that Schedule 2 of this Agreement may be amended by either party from time to time by sending a notice
containing a revised Schedule 2 to the other party in the manner provided in Section 12 and, upon such amendment, all references herein to
Schedule 2 shall automatically be deemed to refer to such amended Schedule 2. In the event that any one or more of the provisions contained
herein, or the application thereof in any circumstance, is held invalid, illegal or unenforceable as written by a court of competent jurisdiction,
then such provision shall be given full force and effect to the fullest possible extent that it is valid, legal and enforceable, and the remainder of
the terms and provisions herein shall be construed as if such invalid, illegal or unenforceable term or provision was not contained herein, but
only to the extent that giving effect to such provision and the remainder of the terms and provisions hereof shall be in accordance with the intent
of the parties as reflected in this Agreement. No implied waiver by a party shall arise in the absence of a waiver in writing signed by such party.
No failure or delay in exercising any right, power, or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial
exercise thereof preclude any other or further exercise thereof or the exercise of any right, power, or privilege hereunder.
16. GOVERNING LAW AND TIME; WAIVER OF JURY TRIAL. THIS AGREEMENT SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO THE
PRINCIPLES OF CONFLICTS OF LAWS. SPECIFIED TIMES OF DAY REFER TO NEW YORK CITY TIME. EACH PARTY
HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT
TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY.
17.

Consent to Jurisdiction; Appointment of Agent; Waiver of Immunity; Judgment Currency.

(a) Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in the City of New
York, Borough of Manhattan, for the adjudication of any dispute hereunder or in connection with any of the transactions contemplated hereby,
and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not personally subject to the
jurisdiction of any such court, that such suit, action or proceeding is brought in an inconvenient forum, or that the venue of such suit, action or
proceeding is improper. Each party hereby irrevocably waives personal service of process and consents to process being served in any such suit,
action or proceeding by mailing a copy (certified or registered mail, return receipt requested) to such party at the address in effect for notices
under Section 12 of this Agreement and agrees that such service shall constitute good and sufficient notice of process and notice thereof.
Nothing contained herein shall be deemed to limit in any way any right to serve process in any manner permitted by law.
(b) The Company irrevocably appoints Molecular Partners Inc., with registered office at 245 Main Street, Cambridge, MA 02142,
United States of America, as its authorized agent in the Borough of Manhattan in The City of New York upon which process may be served in
any such suit or proceeding, and agrees that service of process upon such authorized agent, and written notice of such service to the Company
by the person serving the same to the address provided pursuant to this Agreement, shall be deemed in every respect effective service of process
upon the Company in any such suit or proceeding. The Company hereby represents and warrants that such authorized agent has accepted such
appointment and has agreed to act as such authorized agent for service of process. The Company further agrees to take any and all action as may
be necessary to maintain such designation and appointment of such authorized agent in full force and effect for a period of seven years from the
date of this Agreement.
(c) To the extent that the Company has or hereafter may acquire any immunity (sovereign or otherwise) from jurisdiction of any
court of (i) Switzerland, or any political subdivision thereof, (ii) the United States or the State of New York, (iii) any jurisdiction in which it
owns or leases property or assets or from any legal process (whether through service of notice, attachment prior to judgment, attachment in aid
of execution, execution, set-off or otherwise)
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with respect to themselves or their respective property and assets or this Agreement, the Company hereby irrevocably waives such immunity in
respect of its obligations under this Agreement to the fullest extent permitted by applicable law.
(d) The Company agrees to indemnify the Agent, its directors, officers, affiliates and each person, if any, who controls such
Underwriter within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, against any loss incurred by the Agent as
a result of any judgment or order being given or made for any amount due hereunder and such judgment or order being expressed and paid in a
currency (the “judgment currency”) other than U.S. dollars and as a result of any variation as between (i) the rate of exchange at which the U.S.
dollar amount is converted into the judgment currency for the purpose of such judgment or order, and (ii) the rate of exchange at which such
indemnified person is able to purchase U.S. dollars with the amount of the judgment currency actually received by the indemnified person. The
foregoing indemnity shall constitute a separate and independent obligation of the Company and shall continue in full force and effect
notwithstanding any such judgment or order as aforesaid. The term “rate of exchange” shall include any premiums and costs of exchange
payable in connection with the purchase of, or conversion into, the relevant currency.
18.

Construction.

(e) The section and exhibit headings herein are for convenience only and shall not affect the construction hereof.
(f)

Words defined in the singular shall have a comparable meaning when used in the plural, and vice versa.

(g) The words “hereof,” “hereto,” “herein” and “hereunder” and words of similar import, when used in this Agreement, shall refer
to this Agreement as a whole and not to any particular provision of this Agreement.
(h) Wherever the word “include,” “includes” or “including” is used in this Agreement, it shall be deemed to be followed by the
words “without limitation.”
(i)

References herein to any gender shall include each other gender.

(j) References herein to any law, statute, ordinance, code, regulation, rule or other requirement of any governmental authority shall
be deemed to refer to such law, statute, ordinance, code, regulation, rule or other requirement of any governmental authority as amended,
reenacted, supplemented or superseded in whole or in part and in effect from time to time and also to all rules and regulations promulgated
thereunder.
19. Permitted Free Writing Prospectuses. Each of the Company and the Agent represents, warrants and agrees that, unless it obtains
the prior written consent of the other party, which consent shall not be unreasonably withheld, conditioned or delayed, it has not made and will
not make any offer relating to the Placement Shares that would constitute an issuer free writing prospectus, or that would otherwise constitute a
free writing prospectus (as defined in Rule 405), required to be filed with the Commission. Any such free writing prospectus consented to by the
Agent or by the Company, as the case may be, is hereinafter referred to as a “Permitted Free Writing Prospectus.” The Company represents
and warrants that it has treated and agrees that it will treat each Permitted Free Writing Prospectus as an issuer free writing prospectus, and that
it has complied and will comply with the requirements of Rule 433 applicable to any Permitted Free Writing Prospectus, including timely filing
with the Commission where required, legending and record keeping.
20.

Absence of Fiduciary Relationship. The Company acknowledges and agrees that:
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(a) the Agent has been retained to act as sales agent in connection with the sale of the Placement Shares, the Agent has acted at
arms’ length and no fiduciary or advisory relationship between the Company or any of its respective affiliates, stockholders (or other equity
holders), creditors or employees or any other party, on the one hand, and the Agent, on the other hand, has been or will be created in respect of
any of the transactions contemplated by this Agreement, irrespective of whether the Agent has advised or is advising the Company on other
matters and the Agent has no duties or obligations to the Company with respect to the transactions contemplated by this Agreement except the
obligations expressly set forth herein;
(b) the Company is capable of evaluating, and understanding and understands and accepts, the terms, risks and conditions of the
transactions contemplated by this Agreement;
(c) neither the Agent nor its affiliates have provided any legal, accounting, regulatory or tax advice with respect to the transactions
contemplated by this Agreement and it has consulted its own legal, accounting, regulatory and tax advisors to the extent it has deemed
appropriate;
(d) the Company has been advised and is aware that the Agent and its affiliates are engaged in a broad range of transactions which
may involve interests that differ from those of the Company and that the Agent and its affiliates have no obligation to disclose such interests and
transactions to the Company by virtue of any fiduciary, advisory or agency relationship or otherwise; and
(e) the Company waives, to the fullest extent permitted by law, any claims it may have against the Agent or its affiliates for breach
of fiduciary duty or alleged breach of fiduciary duty in connection with the transactions contemplated by this Agreement and agrees that the
Agent and its affiliates shall have no liability (whether direct or indirect) to the Company in respect of such a fiduciary claim or to any person
asserting a fiduciary duty claim on behalf of or in right of the Company, including stockholders (or other equity holders), creditors or employees
of the Company.
21. Recognition of the U.S. Special Resolution Regimes. In the event that the Agent is a Covered Entity and becomes subject to a
proceeding under a U.S. Special Resolution Regime, the transfer from the Agent of this Agreement, and any interest and obligation in or under
this Agreement, will be effective to the same extent as the transfer would be effective under the U.S. Special Resolution Regime if this
Agreement, and any such interest and obligation, were governed by the laws of the United States or a state of the United States.
In the event that the Agent is a Covered Entity and the Agent or a BHC Act Affiliate of the Agent becomes subject to a proceeding
under a U.S. Special Resolution Regime, Default Rights under this Agreement that may be exercised against the Agent are permitted to be
exercised to no greater extent than such Default Rights could be exercised under the U.S. Special Resolution Regime if this Agreement were
governed by the laws of the United States or a state of the United States.
For purposes of this Agreement, (A) “BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted in
accordance with, 12 U.S.C. § 1841(k); (B) “Covered Entity” means any of the following: (i) a “covered entity” as that term is defined in, and
interpreted in accordance with, 12 C.F.R. § 252.82(b); (ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12
C.F.R. § 47.3(b); or (iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b); (C) “Default
Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable;
and (D) “U.S. Special Resolution Regime” means each of (i) the Federal Deposit Insurance Act and the regulations promulgated thereunder and
(ii) Title II of the Dodd-Frank Wall Street Reform and Consumer Protection Act and the regulations promulgated thereunder.
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22. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all
of which together shall constitute one and the same instrument. Delivery of an executed Agreement by one party to the other may be made by
facsimile or electronic transmission. Counterparts may be delivered via facsimile, electronic mail (including any electronic signature covered by
the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions Act, the Electronic Signatures and Records Act or other applicable law,
e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed to have been duly and validly
delivered and be valid and effective for all purposes.
23. Use of Information. The Agent may not provide any information gained in connection with this Agreement and the transactions
contemplated by this Agreement, including due diligence, to any third party other than its legal counsel advising it on this Agreement and the
transactions contemplated by this Agreement unless expressly approved by the Company in writing.
24. Agent’s Information. As used in this Agreement, “Agent’s Information” means solely the following information in the
Registration Statement and the Prospectus: the first sentence of the ninth paragraph under the heading “Plan of Distribution” in the Prospectus
Supplement.
All references in this Agreement to the Registration Statement, ADS Registration Statement, the Prospectus or any amendment or
supplement to any of the foregoing shall be deemed to include the copy filed with the Commission pursuant to EDGAR. All references in this
Agreement to financial statements and schedules and other information that is “contained,” “included” or “stated” in the Registration Statement,
ADS Registration Statement or the Prospectus (and all other references of like import) shall be deemed to mean and include all such financial
statements and schedules and other information that is incorporated by reference in the Registration Statement, ADS Registration Statement or
the Prospectus, as the case may be.
All references in this Agreement to “supplements” to the Prospectus shall include any supplements, “wrappers” or similar materials
prepared in connection with any offering, sale or private placement of any Placement Shares by the Agent outside of the United States.
[Remainder of Page Intentionally Blank]
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If the foregoing correctly sets forth the understanding between the Company and the Agent, please so indicate in the space provided
below for that purpose, whereupon this letter shall constitute a binding agreement between the Company and the Agent.
Very truly yours,
MOLECULAR PARTNERS AG
By:

/s/ Andreas Emmenegger
Name: Andreas Emmenegger
Title: Chief Financial Officer

ACCEPTED as of the date
first-above written:
SVB SECURITIES LLC
By: /s/ Peter M. Fry
Name: Peter M. Fry
Title: Head of Alternative Equities
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SCHEDULE 1
FORM OF PLACEMENT NOTICE
From: [●]
[TITLE]
Molecular Partners AG,
Wagistrasse 14, 8952
Zurich-Schlieren, Switzerland
Cc: [●]
To: SVB Securities LLC
Subject: SVB Securities—At the Market Offering—Placement Notice
Ladies and Gentlemen:
Pursuant to the terms and subject to the conditions contained in the Sales Agreement, dated July [●], 2022 (the “Agreement”), by and between
Molecular Partners AG, a stock corporation (Aktiengesellschaft) organized under the laws of Switzerland (the “Company”), and SVB Securities
LLC (“SVB Securities”), I hereby request on behalf of the Company that SVB Securities sell up to [●] common shares of the Company with a
nominal value of CHF 0.10 each (the “Shares”) to be delivered in the form of American Depositary Shares (the “ADSs”), at a minimum market
price of $ per ADS [; provided that no more than [ ] ADSs shall be sold in any one Trading Day (as such term is defined in Section 3 of the
Agreement)]. Sales should begin [on the date of this Placement Notice] and end on [DATE] [until all ADSs that are the subject of this
Placement Notice are sold].
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SCHEDULE 2
The Company
Patrick Amstutz, Chief Executive Officer
Andreas Emmenegger, Chief Financial Officer
SVB Securities
Dan Dubin (dan.dubin@svbsecurities.com)
Jon Civitarese (jon.civitarese@svbsecurities.com)
atm@svbsecurities.com
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SCHEDULE 3
Compensation
The Company shall pay SVB Securities compensation in cash equal to 3.00% of the gross proceeds from the sales of Placement Shares pursuant
to the terms of the Sales Agreement of which this Schedule 3 forms a part.
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Exhibit 7(m)
MOLECULAR PARTNERS AG
OFFICERS’ CERTIFICATE
, 2022
Each of Patrick Amstutz, solely in his capacity as Chief Executive Officer of Molecular Partners AG, a corporation organized under the
laws of Switzerland (the “Company”), and not in his individual capacity, and Andreas Emmenegger, solely in his capacity as Chief Financial
Officer of the Company, and not in his individual capacity, does hereby certify pursuant to Section 7(m) of the Sales Agreement dated , 2022
(the “Sales Agreement”) by and between the Company and SVB Leerink LLC, that after due inquiry, to the best of the knowledge of the
undersigned:
1.

The representations and warranties of the Company in Section 6 of the Sales Agreement (A) to the extent such representations
and warranties are subject to qualifications and exceptions contained therein relating to materiality or Material Adverse Effect,
are true and correct on and as of the date hereof with the same force and effect as if expressly made on and as of the date hereof
except for those representations and warranties that speak solely as of a specific date and which were true and correct as of such
date, and (B) to the extent such representations and warranties are not subject to any qualifications or exceptions relating to
materiality or Material Adverse Effect, are true and correct in all material respects as of the date hereof as if made on and as of
the date hereof with the same force and effect as if expressly made on and as of the date hereof, except for those representations
and warranties that speak solely as of a specific date and which were true and correct as of such date

2.

The Company has complied with all agreements and satisfied all conditions on its part to be performed or satisfied pursuant to
the Sales Agreement at or prior to the date hereof.

3.

[There have been no material changes to the Company Intellectual Property since [].]1

Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Sales Agreement. Cooley LLP and
Homburger AG, counsel to the Company, and Davis Polk & Wardwell LLP, counsel to the Agent, are entitled to rely upon this Certificate in
connection with the opinions given by such firms pursuant to the Sales Agreement.
[Remainder of Page Intentionally Left Blank]
1

[NTD – Add for quarterly bring-down certificates, when IP opinion is not being delivered]
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In Witness Whereof, the undersigned have executed and delivered this Officers’ Certificate, on behalf of the Company as of the date
first written above.
Patrick Amstutz
Chief Executive Officer

Andreas Emmenegger
Chief Financial Officer

[Signature Page to the Officers’ Certificate]
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Exhibit 3.1

Statuten

Articles of Incorporation of

von Molecular Partners AG

Molecular Partners Ltd

vom 13. April 2022

as of April 13, 20221

1

This is a translation of the original German version. In
case of any discrepancy, the German version shall
prevail.
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Section 1:
Name, Place of Incorporation, Purpose and
Duration of the Company

Abschnitt 1:
Firma, Sitz, Zweck und Dauer der Gesellschaft

Artikel 1
Firma, Sitz

1

Unter der Firma

Article 1
Name, Place 1
of
Incorporation

Molecular Partners AG (Molecular Partners SA)
(Molecular Partners Ltd) (die Gesellschaft)

Molecular Partners AG (Molecular Partners SA)
(Molecular Partners Ltd) (the Company)

besteht
eine
Aktiengesellschaft,
die
den
vorliegenden Statuten und den Vorschriften des
26. Titels des Schweizerischen Obligationenrechts
(das OR) untersteht.
2

Zweck
1

2

there exists a corporation as defined in title 26 of
the Swiss Code of Obligations (CO) and in these
Articles of Incorporation.

Der Sitz der Gesellschaft ist in Schlieren, Kanton
Z✔rich. Die Dauer der Gesellschaft ist
unbeschränkt.

Artikel 2
Zweck der Gesellschaft ist die Forschung,
Entwicklung, Herstellung und der Verkauf von
Produkten in den Gebieten der Biotechnologie, der
Pharmazie, Medizintechnologie, Diagnose und
Therapie sowie der Kauf, Verkauf und die
Verwendung von Patenten und Lizenzen auf
diesem Gebiet. Die Gesellschaft kann alle
Geschäfte tätigen, die geeignet erscheinen, den
Zweck der Gesellschaft zu fördern, oder die mit
diesem zusammenhängen.

Die Gesellschaft kann Grundst✔cke im In- und
Ausland erwerben, verwalten, belasten, verwerten
und verkaufen sowie andere Gesellschaften
finanzieren.

Under the name

2

The registered office of the Company is in
Schlieren, Canton of Zurich. The duration of the
Company is unlimited.

Article 2

Purpose
1

2

The Company's purpose is to research, develop,
produce and sell products in the fields of
biotechnology,
pharamceutica,
medical
technology, diagnosis and therapy as well as to
purchase, sell and use patents and licences in this
field. The Company may engage in all types of
transactions that appear appropriate to promote
the purpose of the Company or that are related
thereto.
The Company may acquire, administer, encumber,
exploit or sell real estate in Switzerland and aborad
and may also finance other companies.
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3

Die Gesellschaft kann Zweigniederlassungen und
Tochtergesellschaften im In- und Ausland errichten
und sich an anderen Unternehmen beteiligen oder
mit diesen fusionieren.

3

Abschnitt 2:
Aktienkapital

Aktienkapital

1

2
3

Genehmigtes
Aktienkapital

1

2

Artikel 3
Das Aktienkapital der Gesellschaft beträgt
CHF 3‘229‘264.80 und ist eingeteilt in 32‘292‘648
Namenaktien mit einem Nennwert von je CHF
0.10.
Die Aktien sind voll liberiert.
Durch
Statutenänderung
kann
die
Generalversammlung jederzeit Namenaktien in
Inhaberaktien und Inhaberaktien in Namenaktien
umwandeln.
Artikel 3a
Der Verwaltungsrat ist ermächtigt, jederzeit bis
zum 13. April 2024 das Aktienkapital im
Maximalbetrag von CHF 807'316.20 durch
Ausgabe von höchstens 8'073’162 vollständig zu
liberierenden Namenaktien mit einem Nennwert
von je CHF 0.10 zu erhöhen. Erhöhungen in
Teilbeträgen sind gestattet.
Zeichnung und Erwerb der neuen Aktien sowie
jede nachfolgende Übertragung der Aktien
unterliegen den Beschränkungen von Artikel 5
dieser Statuten.

The Company may establish branches and
subsidiaries within Switzerland or abroad and may
acquire participations in other companies.

Section 2:
Share Capital

Share
Capital

1

2
3

Authorized
Share
Capital

1

2

Article 3
The share capital of the Company is
CHF 3,229,264.80 and is divided into 32,292,648
registered shares. Each registered share has a par
value of CHF 0.10.
The shares are fully paid up.
Upon resolution of the general meeting of
shareholders, registered shares may be converted
into bearer shares and bearer shares may be
converted into registered shares.
Article 3a
The board of directors is authorized to increase the
share capital, at any time until April 13, 2024, by a
maximum amount of CHF 807,316.20 by issuing a
maximum of 8,073,162 fully paid up registered
shares with a par value of CHF 0.10 each. An
increase of the share capital in partial amounts
shall be permissible.
The acquisition of shares and each subsequent
transfer of the shares shall be subject to the
restrictions of Article 5 of these Articles of
Incorporation.
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3

4

Der Verwaltungsrat legt den Ausgabebetrag, die
Art der Einlagen, den Zeitpunkt der Ausgabe, die
Bedingungen der Bezugsrechtsaus✔bung und den
Beginn der Dividendenberechtigung fest. Dabei
kann der Verwaltungsrat neue Aktien mittels
Fest✔bernahme durch eine Bank oder einen
anderen Dritten und anschliessendem Angebot an
die bisherigen Aktionäre oder an Dritte (sofern die
Bezugsrechte
der
bisherigen
Aktionäre
aufgehoben sind oder nicht g✔ltig ausge✔bt
werden) ausgeben. Der Verwaltungsrat ist
ermächtigt, den Handel mit Bezugsrechten zu
ermöglichen,
zu
beschränken
oder
auszuschliessen. Nicht ausge✔bte Bezugsrechte
kann der Verwaltungsrat verfallen lassen, oder er
kann diese bzw. Aktien, f✔r welche Bezugsrechte
eingeräumt, aber nicht ausge✔bt werden, zu
Marktkonditionen platzieren oder anderweitig im
Interesse der Gesellschaft verwenden.
Der Verwaltungsrat ist ferner ermächtigt, das
Bezugsrecht der Aktionäre zu beschränken oder
aufzuheben und Dritten zuzuweisen:
(a)

f✔r die Übernahme von Unternehmen,
Unternehmensteilen oder Beteiligungen, den
Erwerb von Produkten, Immaterialg✔tern
oder Lizenzen oder f✔r Investitionsvorhaben
oder
f✔r
die
Finanzierung
oder
Refinanzierung solcher Transaktionen durch
eine Aktienplatzierung; oder

(b)

zum
Zwecke
der
Erweiterung
des
Aktionärskreises oder im Zusammenhang mit
der Kotierung der Aktien an inländischen
oder an ausländischen Börsen; oder

(c)

wenn der Ausgabebetrag der neuen Aktien
unter Ber✔cksichtigung des Marktpreises
festgesetzt wird; oder

(d)

f✔r
die
Einräumung
einer
Mehrzuteilungsoption (Greenshoe) von bis
zu 20% der zu platzierenden oder zu
verkaufenden Aktien an die betreffenden
Erstkäufer
oder
Fest✔bernehmer
im
Rahmen einer Aktienplatzierung oder eines
Aktienverkaufs; oder

(e)

(f)

wenn ein Aktionär oder eine Gruppe von in
gemeinsamer
Absprache
handelnden
Aktionären mehr als 15% des im
Handelsregister
eingetragenen
Aktienkapitals der Gesellschaft auf sich
vereinigt hat, ohne den ✔brigen Aktionären
ein
vom
Verwaltungsrat
empfohlenes
Übernahmeangebot zu unterbreiten; oder
zur
Abwehr
eines
unterbreiteten,
angedrohten
oder
potentiellen
Übernahmeangebotes,
welches
der
Verwaltungsrat, nach Konsultation mit einem
von ihm beigezogenen unabhängigen
Finanzberater, den Aktionären nicht zur
Annahme
empfohlen
hat,
weil
der
Verwaltungsrat das Übernahmeangebot in
finanzieller
Hinsicht
gegen✔ber
den
Aktionären nicht als fair beurteilt hat.

3

The board of directors shall determine the issue
price, the type of payment, the time of the
issuance, the conditions for the exercise of the
preemptive rights and the date from which the
shares carry the right to dividends. The board of
directors can issue new shares by means of an
underwriting by a bank or another third party with a
subsequent offer of these shares to the existing
shareholders or third parties (if the preemptive
rights of the existing shareholders have been
denied or not been duly exercised). The board of
directors is authorized to permit, to restrict or to
deny the trade of preemptive rights. The board of
directors may permit preemptive rights that have
been granted but not exercised to expire or it may
place these rights respectively the shares as to
which preemptive rights have been granted but not
exercised, at market conditions or use them for
other purposes in the interest of the Company.

4

The board of directors is further authorized to
restrict or deny the preemptive rights of
shareholders and to allocate them to third parties:
(a)

for the acquisition of companies, parts of
companies or participations, for the
acquisition of products, intellectual property
or licenses, or for investment projects or for
the financing or refinancing of such
transactions through a placement of shares;
or

(b)

for the purpose of broadening the
shareholder constituency or in connection
with a listing of shares on domestic or foreign
stock exchanges; or

(c)

if the issue price of the new Shares is
determined by reference to the market price;
or

(d)

for purposes of granting an over-allotment
option (Greenshoe) of up to 20% of the total
number of Shares in a placement or sale of
Shares to the respective initial purchasers or
underwriters; or

(e)

following a shareholder or a group of
shareholders acting in concert having
accumulated shareholdings in excess of 15%
of the share capital registered in the
commercial register without having submitted
to the other shareholders a takeover offer
recommended by the board of directors; or

(f)

for the defense of an actual, threatened or
potential takeover bid, in relation to which the
board of directors, upon consultation with an
independent financial adviser retained by it,
has not recommended to the shareholders
acceptance on the basis that the board of
directors has not found the takeover bid to be
financially fair to the shareholders.
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Artikel 3b
Bedingtes
1
Aktienkapital f✔r
Mitarbeiterbeteiligung

2

3

Das Aktienkapital kann sich durch Ausgabe von
höchstens 1'615’021 voll zu liberierenden
Namenaktien im Nennwert von je CHF 0.10 um
höchstens CHF 161'502.10 erhöhen durch
direkte oder indirekte Ausgabe von Aktien,
Optionen oder diesbez✔glichen Bezugsrechten
an
Mitarbeiter
und
Mitglieder
des
Verwaltungsrats der Gesellschaft und ihrer
Konzerngesellschaften sowie an Mitglieder von
Beiräten.
Bei der Ausgabe von Aktien, Optionen oder
diesbez✔glichen
Bezugsrechten
sind
das
Bezugsrecht
wie
auch
das
Vorwegzeichnungsrecht der Aktionäre der
Gesellschaft ausgeschlossen. Die Ausgabe von
Aktien,
Optionen
oder
diesbez✔glichen
Bezugsrechten erfolgt gemäss einem oder
mehreren vom Verwaltungsrat zu erlassenden
Beteiligungsplänen und/oder Reglementen und
unter Beachtung von Abschnitt 4 dieser Statuten.
Die neuen Aktien, welche durch Mitarbeiter,
Mitglieder des Verwaltungsrats der Gesellschaft
und ihrer Konzerngesellschaften oder Mitglieder
von
Beiräten
im
Rahmen
eines
Mitarbeiterbeteiligungsprogramms direkt oder
indirekt
erworben
werden,
sowie
jede
nachfolgende Übertragung der Aktien unterliegen
den Beschränkungen von Artikel 5 dieser
Statuten.
Artikel 3c

Article 3b
Conditional 1
Share
Capital for
Employee
Participation

The share capital may be increased in an
amount not to exceed CHF 161,502.10 through
the issuance of up to 1,615,021 fully paid up
registered shares with a par value of CHF 0.10
per share through the direct or indirect issuance
of shares, options or preemptive rights thereof
granted to employees and members of the
board of directors of the Company or its
subsidiaries as well as to members of any
advisory boards.

2

The preemptive rights and advance subscription
rights of the shareholders of the Company shall
be excluded in connection with the issuance of
any shares, options or preemptive rights thereof.
Shares, options or preemptive rights thereof
shall be issued in accordance with one or more
participation plans and/or policies to be issued
by the board of directors and in accordance with
Section 4 of these Articles of Incorporation.

3

The new shares directly or indirectly acquired by
employees, members of the board of directors of
the Company or its subsidiaries or members of
any advisory boards in connection with an
employee participation program and any
subsequent transfer of such shares shall be
restricted by Article 5 of these Articles of
Incorporation.

Article 3c
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Bedingtes
1
Aktienkapital
f✔r
Finanzierungen,
Akquisitionen
und andere
Zwecke

2

Das Aktienkapital kann sich durch Ausgabe von
höchstens 2'260'870 voll zu liberierenden
Namenaktien im Nennwert von je CHF 0.10 um
höchstens CHF 226'087 erhöhen durch die
Aus✔bung oder Zwangsaus✔bung von Wandel-,
Tausch-, Options-, Bezugs- oder ähnlichen
Rechten auf den Bezug von Aktien, welche
Aktionären oder Dritten allein oder in Verbindung
mit Anleihensobligationen, Darlehen, Optionen,
Warrants oder anderen Finanzmarktinstrumenten
oder
vertraglichen
Verpflichtungen
der
Gesellschaft
oder
einer
ihrer
Gruppengesellschaften
eingeräumt
werden
(nachfolgend zusammen die Finanzinstrumente).
Bei der Ausgabe von Aktien bei Aus✔bung der
Finanzinstrumente ist das Bezugsrecht der
Aktionäre ausgeschlossen. Zum Bezug der neuen
Aktien, die bei Aus✔bung von Finanzinstrumenten
ausgegeben werden, sind die jeweiligen Inhaber
der
Finanzinstrumente
berechtigt.
Die
Bedingungen der Finanzinstrumente sind durch
den Verwaltungsrat festzulegen.

Conditional 1
Share
Capital for
Financing,
Acquisitions
and other
Purposes

2

The share capital may be increased in an amount
not to exceed CHF 226,087 through the issuance
of up to 2,260,870 fully paid up registered shares
with a par value of CHF 0.10 per share through
the exercise or mandatory exercise of conversion,
exchange, option, warrant or similar rights for the
subscription of shares granted to shareholders or
third parties alone or in connection with bonds,
notes, options, warrants or other securities or
contractual obligations by or of the Company or
any of its group companies (hereinafter
collectively, the Financial Instruments).
The preemptive rights of the shareholders shall be
excluded in connection with the issuance of shares
upon the exercise of any Financial Instruments.
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
conditions of the Financial Instruments shall be
determined by the board of directors.
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3

Der
Verwaltungsrat
ist
ermächtigt,
die
Vorwegzeichnungsrechte
der
Aktionäre
im
Zusammenhang
mit
der
Ausgabe
von
Finanzinstrumenten durch die Gesellschaft oder
eine ihrer Gruppengesellschaften zu beschränken
oder aufzuheben, falls (1) die Ausgabe zum
Zwecke der Finanzierung oder Refinanzierung der
Übernahme
von
Unternehmen,
Unternehmensteilen,
Beteiligungen
oder
Investitionen, oder (2) die Ausgabe auf nationalen
oder internationalen Finanzmärkten oder im
Rahmen einer Privatplatzierung erfolgt.

3

The board of directors shall be authorized to
withdraw or limit the advance subscription rights of
the shareholders in connection with the issuance
by the Company or one of its group companies of
Financial Instruments if (1) the issuance is for
purposes of financing or refinancing the acquisition
of an enterprise, parts of an enterprise,
participations or investments or (2) the issuance
occurs in national or international capital markets
or through a private placement.

Wird das Vorwegzeichnungsrecht weder direkt
noch indirekt durch den Verwaltungsrat gewährt,
gilt Folgendes:
(a)

(b)

(c)

4

Die
Finanzinstrumente
markt✔blichen Bedingungen
oder einzugehen; und

If the advance subscription rights are neither
granted directly nor indirectly by the board of
directors, the following shall apply:

sind
zu
auszugeben

der Umwandlungs-, Tausch- oder sonstige
Aus✔bungspreis der Finanzinstrumente ist
unter Ber✔cksichtigung des Marktpreises im
Zeitpunkt
der
Ausgabe
der
Finanzinstrumente festzusetzen; und
die Finanzinstrumente sind höchstens
während 10 Jahren ab dem jeweiligen
Zeitpunkt der betreffenden Ausgabe oder
des betreffenden Abschlusses wandel-,
tausch- oder aus✔bbar.

Die neuen Aktien, welche ✔ber die Aus✔bung von
Finanzinstrumenten direkt oder indirekt erworben
werden, sowie jede nachfolgende Übertragung der
Aktien unterliegen den Beschränkungen von
Artikel 5 dieser Statuten.
Artikel 4

4

(a)

the Financial Instruments shall be issued or
entered into at market conditions; and

(b)

the conversion, exchange or exercise price
of the Financial Instruments shall be set with
reference to the 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 new shares directly or indirectly acquired
through the exercise of Financial Instruments and
any subsequent transfer of such shares shall be
restricted by Article 5 of these Articles of
Incorporation.
Article 4
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Aktienzertifikate und
Bucheffekten

1

2

3

Aktienbuch,
1
Übertragungsbeschränkungen,
Nominees

2

Die Gesellschaft gibt ihre Namenaktien in
Form von Einzelurkunden, Globalurkunden
oder Wertrechten aus. Der Gesellschaft steht
es im Rahmen der gesetzlichen Vorgaben
frei,
ihre
in
einer
dieser
Formen
ausgegebenen Namenaktien jederzeit und
ohne Zustimmung der Aktionäre in eine
andere Form umzuwandeln.
Der Aktionär hat keinen Anspruch auf
Umwandlung von in bestimmter Form
ausgegebenen Namenaktien in eine andere
Form. Jeder Aktionär kann jedoch von der
Gesellschaft jederzeit die Ausstellung einer
Bescheinigung ✔ber die von ihm gemäss
Aktienbuch
gehaltenen
Namenaktien
verlangen.
Bucheffekten, denen Namenaktien der
Gesellschaft zugrunde liegen, können nicht
durch Zession ✔bertragen werden. An diesen
Bucheffekten können auch keine Sicherheiten
durch Zession bestellt werden.

Artikel 5
Die Gesellschaft f✔hrt f✔r die Namenaktien
ein Aktienbuch, in welches die Eigent✔mer
und Nutzniesser mit Namen und Vornamen
(bei juristischen Personen die Firma),
Adresse
und
Staatsangehörigkeit
(bei
juristischen Personen der Sitz) eingetragen
werden. Wechselt eine im Aktienbuch
eingetragene Person ihre Adresse, so hat sie
dies der Gesellschaft mitzuteilen. Solange
dies nicht geschehen ist, erfolgen alle
brieflichen Mitteilungen rechtsg✔ltig an die
bisher im Aktienbuch eingetragene Adresse.
Erwerber von Namenaktien werden auf
Gesuch als Aktionäre mit Stimmrecht im
Aktienbuch
eingetragen,
falls
sie
ausdr✔cklich erklären, diese Namenaktien im
eigenen Namen und f✔r eigene Rechnung
erworben zu haben.

Share
1
Certificates
and
Intermediated
Securities

2

3

Share
1
Register,
Transfer
Restrictions,
Nominees

2

The Company may issue its registered
shares in the form of single certificates,
global
certificates
and
uncertificated
securities. Under the conditions set forth by
statutory law, the Company may convert its
registered shares from one form into another
form at any time and without the approval of
the shareholders.
The shareholder has no right to demand a
conversion of the form of the registered
shares. Each shareholder may, however, at
any time request a written confirmation from
the Company of the registered shares held
by such shareholder, as reflected in the
share register.
Intermediated securities based on registered
shares of the Company cannot be
transferred by way of assignment. Further, a
security interest in any such intermediated
securities cannot be granted by way of
assignment.
Article 5
The Company shall maintain a share register
that lists the surname, first name, address
and citizenship (in the case of legal entities,
the company name and company seat) of
the holders and usufructuaries of the
registered shares. A person recorded in the
share register shall notify the Company of
any change in address. Until such
notification shall have occurred, all written
communication from the Company to
persons of record shall be deemed to have
validly been made if sent to the address
recorded in the share register.
An acquirer of registered shares shall be
recorded upon request in the share register
as a shareholder with voting rights, if such
acquirer expressly declares to have acquired
the registered shares in his own name and
for his own account.
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3

3

Der Verwaltungsrat trägt einzelne Personen, die
im
Eintragungsgesuch
nicht
ausdr✔cklich
erklären, die Namenaktien auf eigene Rechnung
zu halten (Nominees), mit Stimmrecht im
Aktienbuch ein, wenn der Nominee mit dem
Verwaltungsrat eine Vereinbarung ✔ber seine
Stellung
abgeschlossen
hat
und
einer
anerkannten
Bankoder
Finanzaufsicht
untersteht.

The board of directors records persons who do
not declare to hold the registered shares for their
own account (Nominees) as shareholders with
voting rights in the share register, if such Nominee
has entered into an agreement regarding its
position with the board of directors and is subject
to a recognized banking or finance supervision.

4

Der Verwaltungsrat kann nach Anhörung des
eingetragenen
Aktionärs
oder
Nominees
Eintragungen im Aktienbuch mit R✔ckwirkung auf
das Datum der Eintragung streichen, wenn diese
durch falsche Angaben zustande gekommen sind.
Der Betroffene muss ✔ber die Streichung
informiert werden.

4

5

Der Verwaltungsrat regelt die Einzelheiten und trifft
die
zur
Einhaltung
der
vorstehenden
Bestimmungen notwendigen Anordnungen. Er
kann in besonderen Fällen Ausnahmen von der
Nomineeregelung bewilligen. Er kann seine
Aufgaben delegieren.

5

Rechtsaus✔bung 1
2

Artikel 6
Die Gesellschaft anerkennt nur einen Vertreter pro
Aktie.
Das
Stimmrecht
und
die
damit
zusammenhängenden
Rechte
aus
einer
Namenaktie können der Gesellschaft gegen✔ber
nur von einem Aktionär, Nutzniesser oder
Nominee, der mit Stimmrecht im Aktienbuch
eingetragen ist, ausge✔bt werden.

Exercise of
Rights

1
2

After hearing the registered shareholder
concerned, the board of directors may cancel the
registration of such shareholder as a shareholder
with voting rights in the share register with
retroactive effect as of the date of registration, if
such registration was made based on false or
misleading information. The relevant shareholder
shall be informed of the cancellation.
The board of directors shall regulate the details
and issue the instructions necessary for
compliance with the preceding provisions. In
special cases, it may grant exemptions from the
rule concerning Nominees. The board of directors
may delegate its duties.
Article 6
The Company shall only accept one representative
per share.
Voting rights and appurtenant rights associated
therewith may be exercised in relation to the
Company by a shareholder, usufructuary of shares
or nominee only to the extent that such person is
recorded in the share register as a shareholder
with voting rights.
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Abschnitt 3:
Organe

Section 3:
Corporate Bodies

Artikel 7
Organe

Article 7
Corporate
Bodies

Die Organe der Gesellschaft sind:
(a)

die Generalversammlung;

(a)

the general meeting of shareholders;

(b)

der Verwaltungsrat;

(b)

the board of directors;

(c)

die Revisionsstelle.

(c)

the auditors.

A. Generalversammlung

A. General Meeting of Shareholders

Artikel 8
Befugnisse

The Company's bodies are:

Article 8

Oberstes Organ der Gesellschaft ist die
Generalversammlung der Aktionäre. Ihr stehen
folgende un✔bertragbare Befugnisse zu:

Powers

The general meeting of shareholders is the
supreme corporate body of the Company. It has
the following non-delegable powers:

(a)

die Festsetzung und Änderung der Statuten;

(a)

adoption and amendment of the Articles of
Incorporation;

(b)

die Wahl der Mitglieder des Verwaltungsrats,
des Präsidenten des Verwaltungsrats, der
Mitglieder des Verg✔tungsausschusses, des
unabhängigen Stimmrechtsvertreters und der
Revisionsstelle;

(b)

election of the members of the board of
directors, the chairman of the board of
directors, the members of the compensation
committee, the independent voting rights
representative and the auditors;

(c)

die Genehmigung des Lageberichts und der
Konzernrechnung;

(c)

approval of the annual management report
and the consolidated financial statements;

(d)

die Genehmigung der Jahresrechnung sowie
die Beschlussfassung ✔ber die Verwendung
des Bilanzgewinnes, insbesondere die
Festsetzung der Dividende;

(d)

approval of the annual financial statements
and decision on the allocation of profits
shown on the balance sheet, in particular
with regard to dividends;

(e)

die Genehmigung der Verg✔tung des
Verwaltungsrats und der Geschäftsleitung
gemäss Art. 28 dieser Statuten;

(e)

(f)

die
Entlastung
der
Mitglieder
Verwaltungsrats
und
der
mit
Geschäftsleitung betrauten Personen;

approval of the compensation of the board of
directors and of the executive management
pursuant to Article 28 of these Articles of
Incorporation;

(f)

granting discharge to the members of the
board of directors and the persons entrusted
with the executive management;

(g)

passing of resolutions as to all matters
reserved by law or under these Articles of
Incorporation to the authority of the general
meeting of shareholders.

(g)

des
der

die
Beschlussfassung
✔ber
die
Gegenstände, die der Generalversammlung
durch das Gesetz oder die Statuten
vorbehalten sind.

Artikel 9

Article 9
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Ordentliche und
1
ausserordentliche
Generalversammlungen

Die ordentliche Generalversammlung findet
alljährlich innerhalb von sechs Monaten nach
Schluss des Geschäftsjahres statt.

2

Ausserordentliche
Generalversammlungen
finden statt, wenn der Verwaltungsrat oder die
Revisionsstelle es f✔r angezeigt erachten oder
wenn es eine Generalversammlung beschliesst.
Dar✔ber hinaus können Aktionäre, die
zusammen mindestens 10 Prozent des
Aktienkapitals vertreten, gemeinsam schriftlich
unter Angabe des Verhandlungsgegenstandes
und des Antrages, bei Wahlen der Namen der
vorgeschlagenen Kandidaten, die Einberufung
einer ausserordentlichen Generalversammlung
verlangen.

Ordinary and 1
Extraordinary
General
Meeting of
Shareholders
2

Artikel 10
Einberufung

1

Notice

1

Die Generalversammlung wird durch den
Verwaltungsrat, nötigenfalls die Revisionsstelle,
spätestens 20 Tage vor der Versammlung
einberufen. Das Einberufungsrecht steht auch
den Liquidatoren zu.

2

Die Einberufung erfolgt durch einmalige
Bekanntmachung im Publikationsorgan der
Gesellschaft. Namenaktionäre können ✔berdies
schriftlich orientiert werden.

2

3

Spätestens 20 Tage vor der ordentlichen
Generalversammlung sind der Geschäftsbericht,
der
Verg✔tungsbericht
und
die
Revisionsberichte am Sitz der Gesellschaft zur
Einsicht der Aktionäre aufzulegen. Die Aktionäre
sind dar✔ber in der Einberufung zu orientieren.

3

The ordinary general meeting of shareholders
shall be held each year within six months after
the close of the fiscal year of the Company.
Extraordinary general meetings of shareholders
shall be held when deemed necessary by the
board of directors or the auditors. Furthermore,
extraordinary general meetings of shareholders
shall be convened upon resolution of a general
meeting of shareholders or if this is requested
by one or more shareholders who represent an
aggregate of at least one-tenth of the share
capital and who submit a written request
specifying the agenda items and the proposals,
in case of elections the name of the proposed
candidates.
Article 10
Notice of a general meeting of shareholders
shall be given by the board of directors or, if
necessary, by the auditors, no later than twenty
calendar days prior to the date of the general
meeting of shareholders. The liquidators may
also call the general meeting of shareholders.
Notice of the general meeting of shareholders
shall be given by way of a one-time
announcement in the official means of
publication of the Company. In addtion,
shareholders of record may be informed by
ordinary mail.
The annual report, the compensation report and
the auditors' reports shall be made available for
inspection by the shareholders at the registered
office of the Company no later than twenty
calendar days prior to the annual general
meeting of shareholders. The notice of the
general meeting of shareholders shall inform
the shareholders about the availability of the
annual report, the compensation report and the
auditors's reports.
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4

Traktandierung 1

Die
Einberufung
muss
die
Verhandlungsgegenstände sowie die Anträge des
Verwaltungsrats und der Aktionäre, welche die
Durchf✔hrung einer Generalversammlung oder die
Traktandierung eines Verhandlungsgegenstandes
verlangt haben, und bei Wahlgeschäften die
Namen
der
vorgeschlagenen
Kandidaten
enthalten.
Artikel 11
Aktionäre, die alleine oder zusammen entweder
Aktien im Nennwert von mindestens CHF
1'000'000 oder mindestens 10 Prozent des
Aktienkapitals vertreten, können die Traktandierung
eines Verhandlungsgegenstandes verlangen. Die
Traktandierung muss mindestens 45 Tage vor der
Versammlung schriftlich unter Angabe des
Verhandlungsgegenstandes und der Anträge des
Aktionäre anbegehrt werden.

4

Agenda

1

2

Über Anträge zu nicht gehörig angek✔ndigten
Verhandlungsgegenständen
kann
die
Generalversammlung keine Beschl✔sse fassen;
ausgenommen sind Anträge auf Einberufung einer
ausserordentlichen Generalversammlung und auf
Durchf✔hrung einer Sonderpr✔fung.

2

3

Zur Stellung von Anträgen im Rahmen der
Verhandlungsgegenstände und zu Verhandlungen
ohne Beschlussfassung bedarf es keiner
vorgängigen Ank✔ndigung.

3

Artikel 12

The notice of a general meeting of shareholders
shall specify the items on the agenda and the
proposals of the board of directors and the
shareholders who requested that a general
meeting of shareholders be held or an item be
included on the agenda, and, in the event of
elections, the names of the candidates that has or
have been put on the ballot for election.
Article 11
One or more shareholders whose combined
shareholdings represent an aggregate par value of
at least CHF 1'000'000 or at least 10 percent of the
share capital may request that an item be included
on the agenda of a general meeting of
shareholders. Such inclusion of an item on the
agenda must be requested in writing at least 45
calendar days prior to the meeting and shall
specify the agenda items and proposals of such
shareholders.
No resolutions may be passed at a general
meeting of shareholders concerning agenda items
for which proper notice was not given. This
provision shall not apply, however, to proposals
made during a general meeting of shareholders to
convene an extraordinary general meeting of
shareholders or to initiate a special audit.
No previous notification shall be required for
proposals concerning items included on the
agenda and for debates as to which no vote is
taken.
Article 12
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Vorsitz der
1
Generalversammlung,
Stimmenzähler,
Protokoll

2

Stimmrecht,
Vertretung

1
2

Der Präsident des Verwaltungsrats f✔hrt den
Vorsitz in der Generalversammlung. Bei seiner
Abwesenheit f✔hrt der Vizepräsident des
Verwaltungsrats den Vorsitz. Ist auch dieser
abwesend, so wird der Vorsitzende durch den
Verwaltungsrat gewählt.
Der
Vorsitzende
bezeichnet
einen
Protokollf✔hrer und die Stimmenzähler, die
nicht Aktionäre sein m✔ssen. Das Protokoll ist
vom Vorsitzenden und vom Protokollf✔hrer zu
unterzeichnen.

Artikel 13
Jede
mit
Stimmrecht
im
Aktienbuch
eingetragene Aktie berechtigt zu einer Stimme.
Der
Verwaltungsrat
erlässt
die
Verfahrensvorschriften ✔ber die Teilnahme und
Vertretung an der Generalversammlung. Ein
Aktionär kann sich an der Generalversammlung
nur
durch
den
unabhängigen
Stimmrechtsvertreter (mittels schriftlicher oder
elektronischer Vollmacht), seinen gesetzlichen
Vertreter oder (mittels schriftlicher Vollmacht)
einen anderen stimmberechtigten Aktionär
vertreten lassen. Alle von einem Aktionär
gehaltenen Aktien können nur von einer Person
vertreten werden.

Acting Chair, 1
Vote Counters,
Minutes

At the general meeting of shareholders, the
Chairman of the board of directors or, in his
absence, the Vice-Chairman or, in his absence,
any other person designated by the board of
directors shall take the chair.

2

The acting chair of the general meeting of
shareholders shall appoint the secretary and the
vote counters, none of whom need be
shareholders. The minutes of the general
meeting of shareholders shall be signed by the
acting chair and the secretary.

Voting Rights, 1
Representation
2

Article 13
Each share registered in the share register
grants one vote.
The board of directors shall issue procedural
rules
regarding
participation
in
and
representation at the general meeting of
shareholders.
A
shareholder
may
be
represented only by the independent voting
rights
representative
(unabhängiger
Stimmrechtsvertreter) (by way of a written or
electronic proxy), his legal representative or, by
means of a written proxy, another shareholder
with the right to vote. All shares held by one
shareholder must be represented by only one
representative.
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Beschl✔sse,
Wahlen

3

Die Generalversammlung wählt den unabhängigen
Stimmrechtsvertreter f✔r eine Amtsdauer bis zum
Abschluss
der
nächsten
ordentlichen
Generalversammlung. Wiederwahl ist möglich. Hat
die Gesellschaft aus irgendwelchen Gr✔nden
keinen
unabhängigen
Stimmrechtsvertreter,
bezeichnet der Verwaltungsrat f✔r die nächste
stattfindende
Generalversammlung
einen
unabhängigen Stimmrechtsvertreter.

3

4

Der Verwaltungsrat regelt die Anforderungen an
die Vollmachten und Weisungen an den
unabhängigen Stimmrechtsvertreter.

4

1

Artikel 14
Die Generalversammlung beschliesst und wählt,
soweit das Gesetz und die Statuten es nicht
anders bestimmen, mit der absoluten Mehrheit der
vertretenen Aktienstimmen.

Resolutions 1
and
Elections

The general meeting of shareholders shall elect the
independent voting rights representative at a
general meeting of shareholders for a term of office
extending until completion of the next ordinary
general meeting of shareholders. Re-election is
possible. If the company does not have an
independent voting rights representative for
whatever reason, the board of directors shall
appoint
the
independent
voting
rights
representative
for
the
next
meeting
of
shareholders.
The board of directors shall issue the particulars for
the proxy of and for providing instructions to the
independent voting rights representative.
Article 14
Unless otherwise required by law or these Articles
of Incorporation, the general meeting of
shareholders shall take resolutions and decide
elections upon an absolute majority of the votes
represented at the general meeting of
shareholders.
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2

3

Ein Beschluss der Generalversammlung, der
mindestens zwei Drittel der vertretenen Stimmen
und die absolute Mehrheit der vertretenen
Aktiennennwerte auf sich vereinigt, ist erforderlich
f✔r:
(a)

die Änderung des Gesellschaftszweckes;

(b)

die Einf✔hrung von Stimmrechtsaktien;

(c)

die Beschränkung der Übertragbarkeit von
Namenaktien und die Aufhebung einer
solchen Beschränkung;

(d)

eine genehmigte
Kapitalerhöhung;

oder

eine

(e)

die Kapitalerhöhung aus Eigenkapital, gegen
Sacheinlage oder zwecks Sach✔bernahme
und die Gewährung von besonderen
Vorteilen;

2

The approval of at least two-thirds of the votes and
the absolute majority of the par value of shares,
each as represented at a general meeting of
shareholders, shall be required for resolutions with
respect to:
(a)

The amendment or modification of the
purpose of the Company;

(b)

the creation of shares with privileged voting
rights;

(c)

the restriction on the transferability of
registered shares and the cancelation of
such restriction;

(d)

an authorized or conditional increase of the
share capital;

(e)

an increase of the share capital through the
conversion of capital surplus, through
contribution in kind or for purposes of an
acquisition of assets, or the granting of
special privileges;

(f)

the limitation or withdrawal of preemptive
rights;

(g)

the relocation of the registered office of the
Company;

(h)

the dissolution of the Company.

bedingte

(f)

die Einschränkung oder Aufhebung des
Bezugsrechtes;

(g)

die Verlegung des Sitzes der Gesellschaft;

(h)

die Auflösung der Gesellschaft.

Die Abstimmungen und Wahlen erfolgen offen, es
sei denn, dass die Generalversammlung
schriftliche
Abstimmung
respektive
Wahl
(einschliesslich
elektronische
Abstimmungsverfahren) beschliesst oder der
Vorsitzende dies anordnet.

3

Resolutions and elections shall be decided by a
show of hands, unless a written ballot (including
electronic voting systems) is resolved by the
general meeting of shareholders or is ordered by
the acting chair of the general meeting of
shareholders.

B. Verwaltungsrat

B. Board of Directors

Artikel 15

Article 15
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Der Verwaltungsrat besteht aus mindestens 3 und
höchstens 11 Mitgliedern.

Anzahl der
Verwaltungsräte

Wahl,
Amtsdauer

1

2
3

Organisation
1
des
Verwaltungsrats,
Ersatz der
Auslagen

2

3

Artikel 16
Die Mitglieder des Verwaltungsrats und der
Präsident des Verwaltungsrats werden von der
Generalversammlung einzeln f✔r eine Amtsdauer
bis zum Abschluss der nächsten ordentlichen
Generalversammlung gewählt.

Die Mitglieder des Verwaltungsrats sind jederzeit
wieder wählbar.
Ist das Präsidium vakant, bezeichnet der
Verwaltungsrat aus seiner Mitte einen neuen
Präsidenten f✔r eine Amtsdauer bis zum
Abschluss
der
nächsten
ordentlichen
Generalsversammlung.
Artikel 17
Vorbehältlich der Wahl des Präsidenten des
Verwaltungsrats und der Mitglieder des
Verg✔tungsausschusses
durch
die
Generalversammlung
konstituiert
sich
der
Verwaltungsrat selbst. Er kann aus seiner Mitte
einen oder mehrere Vize-Präsidenten wählen. Er
bestellt einen Sekretär, der nicht Mitglied des
Verwaltungsrats zu sein braucht.
Der Verwaltungsrat ordnet im Übrigen im Rahmen
von Gesetz und Statuten seine Organisation und
Beschlussfassung
durch
ein
Organisationsreglement.
Die Mitglieder des Verwaltungsrats haben
Anspruch auf Ersatz ihrer im Interesse der
Gesellschaft aufgewendeten Auslagen.

The board of directors shall consist of no less
than 3 and no more than 11 members.

Number of
Directors

Article 16
Election, Term
of Office

1

2
3

Organization of 1
the Board of
Directors,
Reimbursement
of Expenses

2

3

The shareholders shall elect the members of the
board of directors and the chair of the board of
directors individually at a general meeting of
shareholders for a term of office extending until
completion of the next ordinary general meeting
of shareholders.
Members of the board of directors may be reelected at any time.
If the office of the chair of the board of directors is
vacant, the board of directors shall appoint the
chair from among its members for a term of office
extending until completion of the next ordinary
general meeting of shareholders.
Article 17
Except for the election of the chairman of the
board of directors and the members of the
compensation committee by the general meeting
of shareholders, the board of directors shall
constitute itself. It may elect from among its
members one or several vice-chairmen. It shall
appoint a secretary who need not be a member of
the board of directors.
Subject to applicable law and these Articles of
Incorporation, the board of directors shall
establish the particulars of its organization in
organizational regulations.
The members of the board of directors shall be
entitled to the reimbursement of all expenses
incurred in the interests of the Company.
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Einberufung,
1
Beschlussfassung,
Protokoll

2

3

4

5

Artikel 18
Sitzungen des Verwaltungsrats werden vom
Präsidenten oder im Falle seiner Verhinderung
vom Vize-Präsidenten oder einem andern Mitglied
des Verwaltungsrats einberufen, so oft dies als
notwendig erscheint oder wenn ein Mitglied es
schriftlich unter Angabe der Gr✔nde verlangt.
Sitzungen können auch per Telefon- oder
Videokonferenz durchgef✔hrt werden.
Der Verwaltungsrat fasst seine Beschl✔sse mit
der Mehrheit der abgegebenen Stimmen. Der
Vorsitzende hat den Stichentscheid.
Zur Beschlussfähigkeit des Verwaltungsrats ist die
Anwesenheit der Mehrheit seiner Mitglieder
erforderlich. Kein Präsenzquorum ist erforderlich
f✔r
die
Anpassungsund
Feststellungsbeschl✔sse des Verwaltungsrats im
Zusammenhang mit Kapitalerhöhungen.
Beschl✔sse können auch auf schriftlichem Weg
gefasst werden, sofern nicht ein Mitglied
m✔ndliche Beratung verlangt.
Die Beschl✔sse sind in einem Protokoll
festzuhalten, das vom Sitzungspräsidenten und
dem Sekretär zu unterzeichnen ist.
Artikel 19

Invitation,
1
Resolutions,
Minutes

2

3

4

5

Article 18
The chairman or, should he be unable to do so,
the vice-chairman or any other member of the
board of directors shall convene meetings of the
board of directors if and when the need arises or
whenever a member indicating the reasons so
requests in writing. Meetings may also be held by
telephone or video conference.
Resolutions of the board of directors shall be
adopted upon a majority of the votes cast. In the
event of a tie, the chairman shall have the casting
vote.
In order to pass resolutions, at least a majority of
the members of the board of directors must be
present. No attendance quorum shall be required
for confirmation or amendment resolutions of the
board of directors in connection with capital
increases.
Resolutions may be passed by way of circulation
(in writing), provided that no member requests
oral deliberation.
The resolutions shall be confirmed in the minutes,
which are to be signed by the acting chair and the
secretary.
Article 19
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Befugnisse des 1
Verwaltungsrates

2

Der Verwaltungsrat kann in allen Angelegenheiten
Beschluss fassen, die nicht nach Gesetz, Statuten
oder Reglement einem anderen Organ der
Gesellschaft ✔bertragen sind.
Er
hat
folgende
un✔bertragbare
unentziehbare Aufgaben:
(a)

die Oberleitung der Gesellschaft und die
Erteilung der nötigen Weisungen;

(b)

die Festlegung der Organisation;

(c)

die Ausgestaltung des Rechnungswesens,
der
Finanzkontrolle
sowie
der
Finanzplanung;

(d)

2

die Ernennung und Abberufung der mit der
Geschäftsf✔hrung und der Vertretung
betrauten Personen und die Regelung von
deren Zeichnungsberechtigung;

The board of directors may pass resolutions with
respect to all matters that are not reserved to the
general meeting of shareholders or any other
corporate body by law or under these Articles of
Incorporation.
The board of directors has the following nondelegable and inalienable duties:
(a)

the ultimate direction of the business of the
Company and the issuance of the necessary
instructions;

(b)

the determination of the organization of the
Company;

(c)

the administration of accounting, financial
control and financial planning;

(d)

the appointment and removal of the persons
entrusted with executive management and
their representation of the Company;

(e)

die Oberaufsicht ✔ber die mit der
Geschäftsf✔hrung betrauten Personen,
namentlich im Hinblick auf die Befolgung der
Gesetze,
Statuten,
Reglemente
und
Weisungen;

(e)

the ultimate supervision of the persons
entrusted with management of the
Company, specifically in view of their
compliance with the law, these Articles of
Incorporation, the regulations and directives;

(f)

die Erstellung des Geschäftsberichts und
des
Verg✔tungsberichts
sowie
die
Vorbereitung der Generalversammlung und
die Ausf✔hrung ihrer Beschl✔sse;

(f)

(g)

die Beschlussfassung ✔ber nachträgliche
Leistung von Einlagen auf nicht vollständig
liberierten Aktien und daraus folgende
Statutenänderungen;

the preparation of the business report, the
compensation report and the general
meetings of shareholders as well as the
implementation of the resolutions adopted
by the general meetings of shareholders;

(g)

the adoption of resolutions regarding the
subsequent payment of capital with respect
to non-fully paid up shares and the
amendments to the articles of association
related thereto;

(h)

the adoption of resolutions concerning an
increase of the share capital to the extent
that such power is vested in the board of
directors (art. 651 para. 4 CO) and of
resolutions concerning the confirmation of
capital
increases
and
corresponding
amendments to the Articles of Incorporation,
as well as the preparation of the required
report on the capital increase;

(h)

die Beschlussfassung ✔ber die Erhöhung
des Aktienkapitals, soweit dies in der
Kompetenz des Verwaltungsrats liegt (Art.
651 Abs. 4 OR), die Feststellung von
Kapitalerhöhungen, die Erstellung des
Kapitalerhöhungsberichts und die Vornahme
der entsprechenden Statutenänderungen;

(i)

die gemäss Fusionsgesetz un✔bertragbaren
und
unentziehbaren
Aufgaben
und
Befugnisse des Verwaltungsrats;

(j)

die Benachrichtigung des Richters im Falle
der Überschuldung;

(i)

andere durch Gesetz oder Statuten dem
Verwaltungsrat vorbehaltene Aufgaben und
Befugnisse.

the non-delegable and inalienable duties
and powers of the board of directors
pursuant to the Merger Act;

(j)

the notification of the court if liabilities
exceed assets;

(k)

any other matter reserved to the board of
directors by the law or the Articles of
Incorporation.

(k)

3

und

Powers of
1
the Board of
Directors

Im Übrigen kann der Verwaltungsrat die
Geschäftsf✔hrung sowie die Vertretung der
Gesellschaft im Rahmen der gesetzlichen
Bestimmungen
durch
Erlass
eines
Organisationsreglements ganz oder teilweise an
einzelne oder mehrere seiner Mitglieder oder an
andere nat✔rliche Personen ✔bertragen.

3

The board of directors may delegate the executive
management of the Company in whole or in part to
one or several individual directors or to individuals
other than directors pursuant to organizational
regulations.
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Artikel 20
Der
Verg✔tungsausschuss
mindestens zwei Mitgliedern.

Anzahl der Mitglieder
des
Verg✔tungsausschusses

Wahl und Amtsdauer der 1
Mitglieder des
Verg✔tungsausschusses

besteht

aus

Artikel 21
Die Mitglieder des Verg✔tungsausschusses
werden von der Generalversammlung einzeln
f✔r eine Amtsdauer bis zum Abschluss der
nächsten ordentlichen Generalversammlung
gewählt. Wählbar sind nur Mitglieder des
Verwaltungsrates.

Article 20
The compensation committee shall consist of
no less than two members.

Number of
Members of the
Compensation
Committee

Election and 1
Term of Office
of Members of
the
Compensation
Committee

Article 21
The general meeting of shareholders shall
elect the members of the compensation
committee individually for a term of office
extending until completion of the next ordinary
general meeting of shareholders. Only
members of the board of directors may be
elected.

2

Die Mitglieder des Verg✔tungsausschusses
sind jederzeit wieder wählbar.

2

Members of the compensation committee may
be re-elected at any time.

3

Bei Vakanzen im Verg✔tungsausschuss kann
der
Verwaltungsrat
aus
seiner
Mitte
Ersatzmitglieder f✔r eine Amtsdauer bis zum
Abschluss
der
nächsten
ordentlichen
Generalversammlung bezeichnen.

3

If there are vacancies on the compensation
committee, the board of directors shall appoint
from among its members substitutes for a term
of office extending until completion of the next
ordinary general meeting of shareholders.

Organisation des
1
Verg✔tungsausschusses

2

Artikel 22
Der Verg✔tungsausschuss konstituiert sich
unter Vorbehalt der Kompetenzen der
Generalversammlung und des Verwaltungsrats
selbst. Der Verwaltungsrat bezeichnet den
Vorsitzenden des Verg✔tungsausschusses.
Im Übrigen erlässt der Verwaltungsrat ein
Reglement ✔ber die Organisation und
Beschlussfassung
des
Verg✔tungsausschusses.

Organization 1
of the
Compensation
Committee

2

Article 22
The compensation committee constitutes itself
subject to the powers of the general meeting
of shareholders and the board of directors.
The board of directors shall elect the chair of
the compensation committee.
The board of directors shall establish the
particulars of the organization and adoption of
resolutions of the compensation committee in
regulations.
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Befugnisse des
1
Verg✔tungsausschusses

Artikel 23
Der Verg✔tungsausschuss unterst✔tzt den
Verwaltungsrat bei der Festsetzung und
Überpr✔fung der Verg✔tungsstrategie und richtlinien sowie bei der Vorbereitung der
Anträge zuhanden der Generalversammlung
betreffend die Verg✔tung des Verwaltungsrats
und der Geschäftsleitung und kann dem
Verwaltungsrat
Anträge
zu
weiteren
Verg✔tungsfragen unterbreiten.

Powers of the 1
Compensation
Committee

2

Der Verwaltungsrat legt in einem Reglement
fest,
f✔r
welche
Funktionen
des
Verwaltungsrats und der Geschäftsleitung der
Verg✔tungsausschuss dem Verwaltungsrat
Vorschläge f✔r die Leistungswerte, Zielwerte
und die Verg✔tung unterbreitet und f✔r welche
Funktionen er selbst im Rahmen der Statuten
und der vom Verwaltungsrat erlassenen
Verg✔tungsrichtlinien
die
Leistungswerte,
Zielwerte und die Verg✔tung festsetzt.

2

3

Der
Verwaltungsrat
kann
dem
Verg✔tungsausschuss
weitere
Aufgaben
zuweisen, die in einem Reglement festgehalten
werden.

3

C. Die Revisionsstelle

Wahl, Amtsdauer

1

Artikel 24
Die
Generalversammlung
Revisionsstelle.

Article 23
The compensation committee shall support the
board of directors in establishing and
reviewing the compensation strategy and
guidelines as well as in preparing the
proposals to the general meeting of
shareholders regarding the compensation of
the board of directors and of the executive
management, and may submit proposals to
the board of directors in other compensationrelated issues.
The board of directors shall determine in
regulations for which positions of the board of
directors and of the executive management,
the compensation committee shall submit
proposals for the performance metrics, target
values and the compensation to the board of
directors, and for which positions it shall itself
determine, in accordance with the Articles of
Incorporation and the compensation guidelines
established by the board of directors, the
performance metrics, target values and the
compensation.
The board of directors may determine in
regulations to delegate further authorities and
duties to the compensation committee.

C. Auditors

wählt

die

Election, Term 1
of Office

Article 24
The auditors shall be elected by the general
meeting of shareholders.
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2

Die
Revisionsstelle
wird
von
der
Generalversammlung f✔r eine Amtsdauer bis
zum Abschluss der nächsten ordentlichen
Generalversammlung gewählt.
Artikel 25
Die Revisionsstelle nimmt ihre Pr✔fungs- und
Berichterstattungspflichten in Übereinstimmung
mit dem Gesetz wahr.

Pr✔fungs-,
Berichterstattungspflicht

Artikel 26
Der Verwaltungsrat kann die Revisionsstelle
jederzeit beauftragen, besondere Abklärungen,
insbesondere
Zwischenrevisionen,
durchzuf✔hren und dar✔ber Bericht zu
erstatten.

Besondere
Abklärungen,
Zwischenrevisionen

2

Article 25
The auditors shall perform their duties to audit
and report in accordance with the law.

Duty of
Auditing and
Reporting

Article 26
The board of directors may at any time request
the auditors to conduct special audits, including
interim audits, and to submit a respective
report.

Special
Audits, Interim
Audits

Abschnitt 4:
Verg✔tung der Mitglieder des Verwaltungsrates
und der Geschäftsleitung

Grundsätze der
Verg✔tungen

1

2

Artikel 27
Die
Verg✔tung
der
Mitglieder
des
Verwaltungsrats kann fixe und variable
Verg✔tungselemente
umfassen.
Die
Gesamtverg✔tung ber✔cksichtigt Funktion und
Verantwortungsstufe des Empfängers.

Die
Verg✔tung
der
Mitglieder
der
Geschäftsleitung besteht aus fixen und
variablen Verg✔tungselementen. Die fixe
Verg✔tung umfasst das Basissalär und weitere
nicht-variable
Verg✔tungselemente.
Die
variable Verg✔tung kann kurzfristige und
langfristige
variable
Verg✔tungselemente
umfassen.

The shareholders shall elect the auditors at a
general meeting of shareholders for a term of
office extending until completion of the next
ordinary general meeting of shareholders.

Section 4:
Compensation of the Board of Directors and
the Executive Management

Article 27
General
1
Compensation
Principles

2

Compensation of the members of the board of
directors may consist of fixed and variable
compensation. Total compensation shall take
into account the position and level of
responsibility of the recipient.
Compensation of the members of the executive
management consists of fixed and variable
compensation elements. Fixed compensation
comprises the base salary and other nonvariable compensation elements. Variable
compensation may comprise short-term and
long-term variable compensation elements.
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3

4

5

6

Die kurzfristigen variablen Verg✔tungselemente
orientieren sich an Leistungswerten, die das
Erreichen
von
operativen,
strategischen,
finanziellen oder anderen Zielen, das Ergebnis der
Gesellschaft, des Konzerns oder Teilen davon
und/oder individuelle Ziele ber✔cksichtigen, und
deren Erreichung sich in der Regel während eines
einjährigen Zeitraums bemisst. Je nach erreichter
Leistung kann sich die Verg✔tung auf einen
vordefinierten Multiplikator des Zielwerts belaufen.
Die langfristigen variablen Verg✔tungselemente
orientieren sich an Leistungswerten, welche die
Entwicklung
des
Aktienkurses
oder
Aktienergebnisses absolut oder im Verhältnis zu
Vergleichsgruppen oder Indices und/oder das
Ergebnis der Gesellschaft, des Konzerns oder
Teilen davon und/oder das Erreichen von
operativen,
strategischen,
finanziellen
oder
anderen Zielen absolut oder im Vergleich zum
Markt, anderen Unternehmen oder vergleichbaren
Richtgrössen
und/oder
Elemente
zwecks
Mitarbeiterbindung
ber✔cksichtigen.
Die
Zielerreichung bemisst sich in der Regel während
eines
mehrjährigen
Zeitraums,
sowie
an
Elementen zwecks Mitarbeiterbindung. Je nach
erreichter Leistung kann sich die Verg✔tung auf
einen vordefinierten Multiplikator des Zielwerts
belaufen.

3

Der Verwaltungsrat oder, soweit an ihn delegiert,
der Verg✔tungsausschuss legen Leistungs- und
Zielwerte sowie deren Gewichtung und Erreichung
fest.

5

Die Verg✔tung kann in der Form von Geld, Aktien
oder Sach- oder Dienstleistungen ausgerichtet

4

Short-term variable compensation elements shall
be governed by performance metrics that take into
account the achievement of operational, strategic,
financial or other objectives, the results of the
Company, the group or parts thereof and/or
individual targets, and achievement of which is
generally measured during a one-year period.
Depending on achieved performance, the
compensation may amount to a multiplier of target
level.
Long-term variable compensation elements shall
be governed by performance metrics that take into
account the development of the share price or
share performance in absolute terms or in relation
to peer groups or indices and/or the results of the
Company, the group or parts thereof and/or the
achievement of operational, strategic, financial or
other objectives in absolute terms or in relation to
the market, other companies or comparable
benchmarks and/or retention elements. An
achievement of the objectives is generally
measured over a period of several years.
Depending on achieved performance, the
compensation may amount to a multiplier of target
level.
The board of directors or, to the extent delegated to
it, the compensation committee shall determine the
performance metrics and target levels of the shortand long-term variable compensation elements, as
well as their achievement.

6

werden werden; Verg✔tung der Mitglieder der
Geschäftsleitung kann zusätzlich in der Form von
aktienbasierten

Instrumenten

oder

Einheiten

ausgerichtet werden. Der Verwaltungsrat oder,
soweit an ihn delegiert, der Verg✔tungsausschuss
legen Zuteilungs-, Vesting-, Aus✔bungs- und
Verfallsbedingungen
fest.
Sie
können
insbesondere

vorsehen,

dass

aufgrund

des

Eintritts im Voraus bestimmter Ereignisse, wie
eines Kontrollwechsels oder der Beendigung des
Arbeits- oder
Aus✔bungs-

Mandatsverhältnisses, Vesting-,
und
Verfallsbedingungen

weitergelten, verk✔rzt oder aufgehoben werden,
Verg✔tungen unter der Annahme der Erreichung
von Zielwerten ausgerichtet werden oder
Verg✔tungen verfallen. Die Gesellschaft kann die
erforderlichen Aktien auf dem Markt erwerben, aus
Beständen eigener Aktien entnehmen oder unter
Verwendung von bedingtem oder genehmigtem
Kapital bereitstellen.

Compensation may be paid in the form of cash,
shares, or in the form of other types of benefits
benefits; for the executive management,
compensation may in addition be paid in the form
of share-based instruments or units. The board of
directors or, to the extent delegated to it, the
compensation committee shall determine grant,
vesting, exercise and forfeiture conditions. In
particular, they may provide for continuation,
acceleration or removal of vesting, exercise and
forfeiture conditions, for payment or grant of
compensation based upon assumed target
achievement, or for forfeiture, in each case in the
event of pre-determined events such as a changeof-control or termination of an employment or
mandate agreement. The Company may procure
the required shares through purchases in the
market, from treasury shares or by using
contingent or authorized share capital.
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7

Die Verg✔tung kann durch die Gesellschaft oder
durch von ihr kontrollierte Unternehmen
ausgerichtet werden.

7

Artikel 28
Genehmigung
der
Verg✔tungen

1

2

3

Die Generalversammlung genehmigt die Anträge
des Verwaltungsrats in Bezug auf die maximalen
Gesamtbeträge der

Compensation may be paid by the Company or
companies controlled by it.

Article 28
Approval of
1
Compensation

The general meeting of shareholders shall
approve the proposals of the board of directors in
relation to the maximum aggregate amounts of:

(a)

Verg✔tung des Verwaltungsrats f✔r die
kommende Amtsdauer; und

(a)

the compensation of the board of directors
for the next term of office; and

(b)

der fixen Verg✔tung der Geschäftsleitung
f✔r die Periode vom 1. Juli des laufenden
bis zum 30. Juni des folgenden Jahres; und

(b)

(c)

der variablen Verg✔tungselemente der
Geschäftsleitung
f✔r
das
laufende
Geschäftsjahr.

of the fixed compensation of the executive
management for the period of July 1 of the
current year until June 30 of the following
year; and

(c)

of the variable compensation elements of
the executive management for the current
financial year.

Der
Verwaltungsrat
kann
der
Generalversammlung abweichende, zusätzliche
oder bedingte Anträge in Bezug auf die maximalen
Gesamtbeträge, mehrere maximale Teilbeträge
f✔r die gleichen oder andere Zeitperioden
und/oder einzelne Verg✔tungselemente und/oder
in Bezug auf Zusatzbeträge f✔r besondere
Verg✔tungselemente zur Genehmigung vorlegen.
Die Verg✔tung kann vor der Genehmigung durch
die Generalversammlung unter Vorbehalt der
nachträglichen
Genehmigung
ausgerichtet
werden.

2

3

The board of directors may submit for approval by
the general meeting of shareholders deviating,
additional or conditional proposals relating to the
maximum aggregate amount or maximum partial
amounts for the same or different periods and/or
specific compensation components and/or in
relation to additional amounts for specific
compensation components.
Compensation may be paid out prior to approval
by the general meeting of shareholders subject to
subsequent approval.
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4

Zusatzbetrag

1

2

Genehmigt die Generalversammlung einen Antrag
des
Verwaltungsrats
nicht,
setzt
der
Verwaltungsrat den entsprechenden (maximalen)
Gesamtbetrag oder (maximale) Teilbeträge unter
Ber✔cksichtigung aller relevanten Faktoren neu
fest und unterbreitet den oder die so festgesetzten
Beträge der gleichen Generalversammlung, einer
ausserordentlichen Generalversammlung oder der
nächsten ordentlichen Generalversammlung zur
Genehmigung.
Artikel 29
Die Gesellschaft oder von ihr kontrollierte
Gesellschaften sind ermächtigt, Mitgliedern der
Geschäftsleitung, die während einer Periode, f✔r
welche die Verg✔tung der Geschäftsleitung
bereits genehmigt ist, in die Geschäftsleitung
eintreten
oder
befördert
werden,
einen
Zusatzbetrag auszurichten, sofern der f✔r die
betreffende
Periode
bereits
genehmigte
Gesamtbetrag f✔r deren Verg✔tung nicht
ausreicht.
Der Zusatzbetrag darf je Verg✔tungsperiode je
Mitglied 50% des letzten genehmigten maximalen
Gesamtbetrags
der
Verg✔tung
der
Geschäftsleitung nicht ✔bersteigen.

4

Supplementary 1
Amount

2

If the general meeting of shareholders does not
approve a proposal of the board of directors, the
board of directors newly determines the maximum
aggregate amount or maximum partial amounts
taking into account all relevant factors and
submits such amounts for approval to the same
general meeting of shareholders, to an
extraordinary general meeting of shareholders or
to the next ordinary general meeting of
shareholders.
Article 29
The Company or companies under its control shall
be authorized to pay a supplementary amount of
compensation ratified by the shareholders at a
general meeting of shareholders to members of
the executive management who joined or were
promoted during a compensation period for which
the maximum aggregate amount of compensation
has already been approved, but is insufficient to
cover compensation of such members of the
executive management.
The supplementary amount per compensation
period per member shall not exceed 50% of the
maximum aggregate amount of compensation of
the executive management last approved.

Abschnitt 5:
Verträge mit Mitgliedern des Verwaltungsrats und
der Geschäftsleitung

Section 5:
Agreements regarding Compensation with
Members of the Board of Directors and the
Executive Management

Artikel 30

Article 30
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Verträge mit
1
Mitgliedern des
Verwaltungsrats
und der
Geschäftsleitung

Die Gesellschaft oder von ihr kontrollierte
Gesellschaften können mit Mitgliedern des
Verwaltungsrats befristete oder unbefristete
Verträge ✔ber deren Mandat und Verg✔tung
abschliessen. Dauer und Beendigung richten sich
nach Amtsdauer und Gesetz.

2

Die Gesellschaft oder von ihr kontrollierte
Gesellschaften können mit Mitgliedern der
Geschäftsleitung befristete oder unbefristete
Arbeitsverträge
abschliessen.
Befristete
Arbeitsverträge haben eine Höchstdauer von
einem Jahr. Eine Erneuerung ist zulässig.
Unbefristete Verträge haben eine K✔ndigungsfrist
von maximal einem Jahr.

3

Die Gesellschaft oder von ihr kontrollierte
Gesellschaften können mit Mitgliedern der
Geschäftsleitung Konkurrenzverbote f✔r die Zeit
nach
Beendigung
des
Arbeitsverhältnisses
vereinbaren. Deren Dauer soll zwei Jahre nicht
✔bersteigen. Zur Abgeltung eines solchen
Konkurrenzverbots darf eine Entschädigung
ausgerichtet werden, deren Höhe die letzte
Gesamtjahresverg✔tung
des
betreffenden
Mitglieds der Geschäftsleitung nicht ✔bersteigt.

Agreements 1
with
Members of
the Board of
Directors
and the
Executive
Management
2

3

The Company or companies under its control may
enter into mandate or other agreements with the
members of the board of directors regarding their
compensation as directors for a fixed term or for
an indefinite term. The duration and termination
are subject to term of office and the law.
The Company or companies under its control may
enter into employment agreements with the
members of the executive management for a fixed
term or for an indefinite term. The duration of fixed
term agreements may not exceed one year. A
renewal of a fixed term agreement is permissible.
Agreements for an indefinite term may have a
termination notice period of a maximum of one
year.
The Company or companies under its control may
enter into non-competition agreements with
members of the executive management for the
period after the termination of the employment
agreement. The duration of any such noncompetition undertaking by a member of the
executive management shall not exceed two
years, and the consideration paid for a noncompetition undertaking shall not exceed the sum
of the total annual compensation of the respective
member of the executive management last paid.

Abschnitt 6:
Darlehen, Kredite und Vorsorgeleistungen an die
Mitglieder des Verwaltungsrats und der
Geschäftsleitung

Section 6:
Loans, Credits, Post-Retirement Benefits to
members of the Board of Directors and the
Executive Management

Artikel 31

Article 31
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Darlehen und
Kredite

Vorsorgeleistungen
ausserhalb der
beruflichen
Vorsorge

Kredite an Mitglieder des Verwaltungsrats und der
Geschäftsleitung d✔rfen von der Gesellschaft
oder von ihr kontrollierten Gesellschaften nur zu
Marktbedingungen und nur solange ausgerichtet
werden, als die Gesamtsumme der insgesamt
ausstehenden Kredite an dieses Mitglied des
Verwaltungsrats oder der Geschäftsleitung
einschliesslich der zu gewährenden Kredite das
Zweifache der letztmalig an dieses Mitglied
bezahlten oder erstmaligen Jahresverg✔tung
nicht ✔bersteigt.
Artikel 32
Vorbehältlich der Genehmigung durch die
Generalversammlung gemäss Artikel 28 dieser
Statuten können die Gesellschaft oder von ihr
kontrollierte Gesellschaften an Mitglieder des
Verwaltungsrates und der Geschäftsleitung
Vorsorgeleistungen ausserhalb der beruflichen
Vorsorge
ausrichten,
soweit
solche
Vorsorgeleistungen 100% der letztmalig an dieses
Mitglied
bezahlten
Jahresverg✔tung
nicht
✔bersteigen. Im Fall von Kapitalabfindungen wird
der
Wert
aufgrund
anerkannter
versicherungsmathematischer Methoden ermittelt.

Loans and
Credits

PostRetirement
Benefits
beyond
Occupational
Benefit
Scheme

Credits to members of the board of directors and
the executive management can solely be granted
at standard market rates and the aggregate
amount of credit to the member of the board of
directors or executive management may not
exceed double the total annual compensation of
the respective member of the executive
management last paid or payable for the first
time.
Article 32
Subject to the approval by the meeting of
shareholders pursuant to Article 28 of these
Articles of Incorporation, the Company or
companies under its control may grant to
members of the board of directors or the
executive management post-retirement benefits
beyond the occupational benefit scheme, if such
post-retirement benefits do not exceed 100% of
the total annual compensation of the respective
member last paid. In case of capital settlements,
the value is determined by recognized actuary
methods.

Abschnitt 7:
Mandate ausserhalb des Konzerns

Section 7:
Mandates Outside the Group

Artikel 33

Article 33
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Mandate
1
ausserhalb des
Konzerns

2

3

Die Anzahl der Mandate in den obersten Leitungsund Verwaltungsorganen von Rechtseinheiten
ausserhalb
des
Konzerns,
die
in
das
schweizerische
Handelsregister
oder
ein
vergleichbares
ausländisches
Register
einzutragen sind, ist beschränkt:

Mandates
Outside the
Group

The number of mandates in the board of directors
and the executive management of legal entities
which are to register in the Swiss Commercial
Register or a similar foreign register outside the
group is limited to:

(a)

f✔r Mitglieder des Verwaltungsrats auf nicht
mehr als f✔nfzehn zusätzliche Mandate;

(a)

for members of the board of directors to
fifteen mandates;

(b)

f✔r Mitglieder der Geschäftsleitung auf nicht
mehr als f✔nf zusätzliche Mandate.

(b)

for members of the executive management
to five mandates.

Werden
Mandate
in
verschiedenen
Rechtseinheiten desselben Konzerns oder im
Auftrag dieses Konzerns respektive einer
Rechtseinheit ausge✔bt, werden diese jeweils als
ein Mandat gezählt.
Nicht unter diese Beschränkung fallen Mandate in
Vereinen,
gemeinn✔tzigen
Stiftungen,
Familienstiftungen
und
Einrichtungen
der
beruflichen Vorsorge. Die Anzahl dieser Mandate
darf insgesamt zehn nicht ✔bersteigen.

Abschnitt 8:
Geschäftsjahr, Gewinnverteilung

Geschäftsjahr

1

Artikel 34
Das Geschäftsjahr der Gesellschaft wird vom
Verwaltungsrat festgesetzt.
Artikel 35

2

Mandates in different legal entities being part of the
same group or for the same group are deemed to
be one mandate.

3

Mandates in associations, charitable organizations,
family trusts and foundations relating to postretirement benefits are not subject to the above
limitations. No member of the board of directors or
the executive management shall hold more than
ten such mandates.

Section 8:
Fiscal Year, Profit Allocation

Fiscal Year

Article 34
The board of directors determines the fiscal year.

Article 35
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Verteilung des 1
Bilanzgewinnes,
Reserven

Über
den
Bilanzgewinn
verf✔gt
die
Generalversammlung im Rahmen der gesetzlichen
Vorschriften. Der Verwaltungsrat unterbreitet ihr
seine Anträge.

Allocation of 1
Profits,
Reserves

2

Neben der gesetzlichen Reserve kann die
Generalversammlung weitere Reserven schaffen.

2

3

Dividenden, die während f✔nf Jahren von ihrem
Verfalltag an nicht bezogen worden sind, fallen der
Gesellschaft zu und werden der allgemeinen
Reserve zugeteilt.

3

Abschnitt 9:
Auflösung, Liquidation

Auflösung,
Liquidation

1

2

3

4

Artikel 36
Die Generalversammlung kann jederzeit die
Auflösung und Liquidation der Gesellschaft nach
Massgabe der gesetzlichen und statutarischen
Vorschriften beschliessen.

The profit shown on the annual statutory balance
sheet shall be allocated by the general meeting of
shareholders in accordance with applicable law.
The board of directors shall submit its proposals to
the general meeting of shareholders.
Further reserves may be taken in addition to the
reserves required by law by the general meeting of
shareholders.
Dividends that have not been collected within five
years after their payment date shall enure to the
Company and be allocated to the general statutory
reserves.
Section 9:
Winding-Up and Liquidation

Winding-Up, 1
Liquidation

Die Liquidation wird durch den Verwaltungsrat
durchgef✔hrt, sofern sie nicht durch die
Generalversammlung
anderen
Personen
✔bertragen wird.
Die Liquidation der Gesellschaft erfolgt nach
Massgabe der Art. 742 ff. OR. Die Liquidatoren
sind
ermächtigt,
Aktiven
(Grundst✔cke
eingeschlossen) auch freihändig zu verkaufen.

2

Nach erfolgter Tilgung der Schulden wird das
Vermögen unter den Aktionären nach Massgabe
der einbezahlten Beträge verteilt.

4

3

Article 36
The general meeting of shareholders may at any
time resolve on the winding-up and liquidation of
the Company pursuant to applicable law and the
provisions set forth in these Articles of
Incorporation.
The liquidation shall be effected by the board of
directors, unless the general meeting of
shareholders shall appoint other persons as
liquidators.
The liquidation of the Company shall be
effectuated pursuant to art. 742 et seq. CO. The
liquidators are authorized to sell assets (including
real estate) in the open market.
Upon discharge of all liabilities, the assets of the
Company shall be distributed to the shareholders
pursuant to the amounts paid in.
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Abschnitt 10:
Mitteilungen, Bekanntmachungen

Mitteilungen,
Publikationsorgan

Artikel 37
Publikationsorgan der Gesellschaft ist das
Schweizerische
Handelsamtsblatt.
Der
Verwaltungsrat kann weitere Publikationsorgane
bezeichnen.

Section 10:
Communications, Announcements

Communications,
Official Means of
Publication

Article 37
The official means of publication of the Company
shall be the Swiss Official Gazette of Commerce.
The board of directors may designate additional
means of publication.

Exhibit 4.3

MOLECULAR PARTNERS AG
Issuer
AND
[TRUSTEE],
Trustee
_______________
INDENTURE
Dated as of ____________________, 20__
_______________
Debt Securities

Table Of Contents
Page

ARTICLE 1 DEFINITIONS 1
Section 1.01 Definitions of Terms
ARTICLE 2

1

ISSUE, DESCRIPTION, TERMS, EXECUTION, REGISTRATION AND EXCHANGE OF
SECURITIES 5

Section 2.01
Section 2.02

Designation and Terms of Securities 5
Form of Securities and Trustee’s Certificate 8

Section 2.03
Section 2.04

Denominations: Provisions for Payment 8
Execution and Authentications 9

Section 2.05 Registration of Transfer and Exchange
Section 2.06 Temporary Securities 11
Section 2.07
Section 2.08

10

Mutilated, Destroyed, Lost or Stolen Securities 12
Cancellation 13

Section 2.09 Benefits of Indenture 13
Section 2.10 Authenticating Agent 13
Section 2.11 Global Securities 14
Section 2.12 CUSIP Numbers 15
ARTICLE 3 REDEMPTION OF SECURITIES AND SINKING FUND PROVISIONS
Section 3.01 Redemption 15
Section 3.02
Section 3.03

Notice of Redemption 15
Payment Upon Redemption 16

Section 3.04
Section 3.05

Sinking Fund 17
Satisfaction of Sinking Fund Payments with Securities 17

15

Section 3.06 Redemption of Securities for Sinking Fund 17
ARTICLE 4 COVENANTS 18
Section 4.01

Payment of Principal, Premium and Interest 18

Section 4.02
Section 4.03

Maintenance of Office or Agency
Paying Agents 19

18

Section 4.04 Appointment to Fill Vacancy in Office of Trustee 20
ARTICLE 5 SECURITYHOLDERS’ LISTS AND REPORTS BY THE COMPANY AND THE TRUSTEE

i.

20

Table Of Contents
(continued)
Page

Section 5.01

Company to Furnish Trustee Names and Addresses of Securityholders 20

Section 5.02
Section 5.03

Preservation Of Information; Communications With Securityholders 20
Reports by the Company 20

Section 5.04 Reports by the Trustee 21
ARTICLE 6 REMEDIES OF THE TRUSTEE AND SECURITYHOLDERS ON EVENT OF DEFAULT 21
Section 6.01
Section 6.02

Events of Default 21
Collection of Indebtedness and Suits for Enforcement by Trustee 23

Section 6.03 Application of Moneys Collected
Section 6.04 Limitation on Suits 25
Section 6.05
Section 6.06

25

Rights and Remedies Cumulative; Delay or Omission Not Waiver 26
Control by Securityholders 26

Section 6.07 Undertaking to Pay Costs 27
ARTICLE 7 CONCERNING THE TRUSTEE 27
Section 7.01
Section 7.02

Certain Duties and Responsibilities of Trustee
Certain Rights of Trustee 28

27

Section 7.03 Trustee Not Responsible for Recitals or Issuance or Securities 30
Section 7.04 May Hold Securities 30
Section 7.05

Moneys Held in Trust 30

Section 7.06
Section 7.07

Compensation and Reimbursement 31
Reliance on Officer’s Certificate 31

Section 7.08
Section 7.09

Disqualification; Conflicting Interests 32
Corporate Trustee Required; Eligibility 32

Section 7.10 Resignation and Removal; Appointment of Successor
Section 7.11 Acceptance of Appointment By Successor 33
Section 7.12
Section 7.13

Merger, Conversion, Consolidation or Succession to Business 35
Preferential Collection of Claims Against the Company 35

Section 7.14 Notice of Default. 35
ARTICLE 8 CONCERNING THE SECURITYHOLDERS
Section 8.01

ii.

32

35

Evidence of Action by Securityholders 35

Table Of Contents
(continued)
Page

Section 8.02

Proof of Execution by Securityholders 36

Section 8.03 Who May be Deemed Owners 36
Section 8.04 Certain Securities Owned by Company Disregarded

37

Section 8.05 Actions Binding on Future Securityholders 37
ARTICLE 9 SUPPLEMENTAL INDENTURES 37
Section 9.01
Section 9.02

Supplemental Indentures Without the Consent of Securityholders
Supplemental Indentures With Consent of Securityholders 39

Section 9.03
Section 9.04

Effect of Supplemental Indentures 39
Securities Affected by Supplemental Indentures 39

Section 9.05

Execution of Supplemental Indentures 40

ARTICLE 10 SUCCESSOR ENTITY 40
Section 10.01 Company May Consolidate, Etc.

37

40

Section 10.02 Successor Entity Substituted 41
ARTICLE 11 SATISFACTION AND DISCHARGE 41
Section 11.01
Section 11.02

Satisfaction and Discharge of Indenture 41
Discharge of Obligations 42

Section 11.03
Section 11.04

Deposited Moneys to be Held in Trust 42
Payment of Moneys Held by Paying Agents 42

Section 11.05 Repayment to Company 42
ARTICLE 12 IMMUNITY OF INCORPORATORS, STOCKHOLDERS, OFFICERS AND DIRECTORS
Section 12.01 No Recourse 43
ARTICLE 13 MISCELLANEOUS PROVISIONS

43

Section 13.01 Effect on Successors and Assigns 43
Section 13.02 Actions by Successor 43
Section 13.03
Section 13.04

Surrender of Company Powers
Notices 44

44

Section 13.05 Governing Law; Jury Trial Waiver 44
Section 13.06 Treatment of Securities as Debt 44
Section 13.07 Withholding Taxes 44

iii.

43

Table Of Contents
(continued)
Page

Section 13.08

Certificates and Opinions as to Conditions Precedent 44

Section 13.09
Section 13.10

Payments on Business Days 45
Conflict with Trust Indenture Act 45

Section 13.11

Counterparts

Section 13.12
Section 13.13

Separability 45
Compliance Certificates 45

Section 13.14
Section 13.15

Patriot Act 45
Force Majeure 45

45

Section 13.16 Table of Contents; Headings 45

iv.

INDENTURE
Indenture, dated as of ________________, 20__, among Molecular Partners AG, a corporation (Aktiengesellschaft)
organized under the laws of Switzerland (the “Company”), and [Trustee], as trustee (the “Trustee”):
Whereas, for its lawful corporate purposes, the Company has duly authorized the execution and delivery of this Indenture to
provide for the issuance of debt securities (hereinafter referred to as the “Securities”), in an unlimited aggregate principal amount to
be issued from time to time in one or more series as in this Indenture provided, as registered Securities without coupons, to be
authenticated by the certificate of the Trustee;
Whereas, to provide the terms and conditions upon which the Securities are to be authenticated, issued and delivered, the
Company has duly authorized the execution of this Indenture; and
Whereas, all things necessary to make this Indenture a valid agreement of the Company, in accordance with its terms, have
been done.
Now, Therefore, in consideration of the premises and the purchase of the Securities by the holders thereof, it is mutually
covenanted and agreed as follows for the equal and ratable benefit of the holders of Securities:
article 1
DEFINITIONS
Section 1.01 Definitions of Terms.
The terms defined in this Section (except as in this Indenture or any indenture supplemental hereto otherwise expressly
provided or unless the context otherwise requires) for all purposes of this Indenture and of any indenture supplemental hereto shall
have the respective meanings specified in this Section and shall include the plural as well as the singular. All other terms used in
this Indenture that are defined in the Trust Indenture Act of 1939, as amended, or that are by reference in such Act defined in the
Securities Act of 1933, as amended (except as herein or any indenture supplemental hereto otherwise expressly provided or unless
the context otherwise requires), shall have the meanings assigned to such terms in said Trust Indenture Act and in said Securities
Act as in force at the date of the execution of this instrument.
“Authenticating Agent” means the Trustee or an authenticating agent with respect to all or any of the series of Securities
appointed by the Trustee pursuant to Section 2.10.
“Bankruptcy Law” means the Swiss Federal Debt Enforcement and Bankruptcy Law of April 11, 1889.
“Board of Directors” means the Board of Directors (or the functional equivalent thereof) of the Company or any duly
authorized committee of such Board.
“Board Resolution” means a copy of a resolution certified by an Officer of the Company to have been duly adopted by the
Board of Directors (or duly authorized committee thereof) and to be in full force and effect on the date of such certification.
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“Business Day” means, with respect to any series of Securities, any day other than a day on which federal or state banking
institutions in the Borough of Manhattan, the City of New York, or in the city of the Corporate Trust Office of the Trustee, are
authorized or obligated by law, executive order or regulation to close.
“Commission” means the Securities and Exchange Commission, as from time to time constituted, created under the
Exchange Act, or, if at any time after the execution of this instrument such Commission is not existing and performing the duties
now assigned to it under the Trust Indenture Act, then the body performing such duties at such time.
“Company” means Molecular Partners AG and, subject to the provisions of Article Ten, shall also include its successors
and assigns.
“Corporate Trust Office” means the office of the Trustee at which, at any particular time, its corporate trust business shall
be principally administered, which office at the date hereof is located at [
].
“Custodian” means any receiver, trustee, assignee, liquidator or similar official under any Bankruptcy Law.
“Defaulted Interest” has the meaning set forth in Section 2.03.
“Depositary” means, with respect to Securities of any series for which the Company shall determine that such Securities will
be issued as a Global Security, The Depository Trust Company, another clearing agency, or any successor registered as a clearing
agency under the Exchange Act, or other applicable statute or regulation, which, in each case, shall be designated by the Company
pursuant to either Section 2.01 or 2.11.
“Event of Default” means, with respect to Securities of a particular series, any event specified in Section 6.01, continued for
the period of time, if any, therein designated.
“Exchange Act” means the United States Securities and Exchange Act of 1934, as amended, and the rules and regulations
promulgated by the Commission thereunder.
The term “given”, “mailed”, “notify” or “sent” with respect to any notice to be given to a Securityholder pursuant to this
Indenture, shall mean notice (x) given to the Depositary (or its designee) pursuant to the standing instructions from the Depositary
or its designee, including by electronic mail in accordance with accepted practices or procedures at the Depositary (in the case of a
Global Security) or (y) mailed to such Securityholder by first class mail, postage prepaid, at its address as it appears on the Security
Register (in the case of a definitive Security). Notice so “given” shall be deemed to include any notice to be “mailed” or
“delivered,” as applicable, under this Indenture.
“Global Security” means a Security issued to evidence all or a part of any series of Securities which is executed by the
Company and authenticated and delivered by the Trustee to the Depositary or pursuant to the Depositary’s instruction, all in
accordance with the Indenture, which shall be registered in the name of the Depositary or its nominee.
“Governmental Obligations” means securities that are (a) direct obligations of the United States of America for the payment
of which its full faith and credit is pledged or (b) obligations of a Person controlled or supervised by and acting as an agency or
instrumentality of the United States of America, the payment of which is unconditionally guaranteed as a full faith and credit
obligation by the United States of America that, in either case, are not callable or redeemable at the option of the issuer thereof at
any time prior to the stated maturity of the Securities, and shall
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also include a depositary receipt issued by a bank or trust company as custodian with respect to any such Governmental Obligation
or a specific payment of principal of or interest on any such Governmental Obligation held by such custodian for the account of the
holder of such depositary receipt; provided, however, that (except as required by law) such custodian is not authorized to make any
deduction from the amount payable to the holder of such depositary receipt from any amount received by the custodian in respect of
the Governmental Obligation or the specific payment of principal of or interest on the Governmental Obligation evidenced by such
depositary receipt.
“herein”, “hereof” and “hereunder”, and other words of similar import, refer to this Indenture as a whole and not to any
particular Article, Section or other subdivision.
“Indenture” means this instrument as originally executed or as it may from time to time be supplemented or amended by
one or more indentures supplemental hereto entered into in accordance with the terms hereof and shall include the terms of
particular series of Securities established as contemplated by Section 2.01.
“Interest Payment Date”, when used with respect to any installment of interest on a Security of a particular series, means
the date specified in such Security or in a Board Resolution or in an indenture supplemental hereto with respect to such series as the
fixed date on which an installment of interest with respect to Securities of that series is due and payable.
“Officer” means, with respect to the Company, the chairman of the Board of Directors, a chief executive officer, a president,
a chief financial officer, a chief operating officer, any executive vice president, any senior vice president, any vice president, the
treasurer or any assistant treasurer, the controller or any assistant controller.
“Officer’s Certificate” means a certificate signed by any Officer. Each such certificate shall include the statements provided
for in Section 13.07, if and to the extent required by the provisions thereof.
“Opinion of Counsel” means an opinion in writing subject to customary exceptions of legal counsel, who may be an
employee of or counsel for the Company, that is delivered to the Trustee in accordance with the terms hereof. Each such opinion
shall include the statements provided for in Section 13.07, if and to the extent required by the provisions thereof.
“Outstanding”, when used with reference to Securities of any series, means, subject to the provisions of Section 8.04, as of
any particular time, all Securities of that series theretofore authenticated and delivered by the Trustee under this Indenture, except
(a) Securities theretofore canceled by the Trustee or any paying agent, or delivered to the Trustee or any paying agent for
cancellation or that have previously been canceled; (b) Securities or portions thereof for the payment or redemption of which
moneys or Governmental Obligations in the necessary amount shall have been deposited in trust with the Trustee or with any
paying agent (other than the Company) or shall have been set aside and segregated in trust by the Company (if the Company shall
act as its own paying agent); provided, however, that if such Securities or portions of such Securities are to be redeemed prior to the
maturity thereof, notice of such redemption shall have been given as provided in Article Three, or provision satisfactory to the
Trustee shall have been made for giving such notice; and (c) Securities in lieu of or in substitution for which other Securities shall
have been authenticated and delivered pursuant to the terms of Section 2.07.
“Person” means any individual, corporation, partnership, joint venture, joint-stock company, limited liability company,
association, trust, unincorporated organization, any other entity or organization, including a government or political subdivision or
an agency or instrumentality thereof.
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“Predecessor Security” of any particular Security means every previous Security evidencing all or a portion of the same
debt as that evidenced by such particular Security; and, for the purposes of this definition, any Security authenticated and delivered
under Section 2.07 in lieu of a lost, destroyed or stolen Security shall be deemed to evidence the same debt as the lost, destroyed or
stolen Security.
“Responsible Officer” when used with respect to the Trustee means any officer within the Corporate Trust Office of the
Trustee (or any successor group of the Trustee) or any other officer of the Trustee customarily performing functions similar to those
performed by any of the above designated officers and also means, with respect to a particular corporate trust matter, any other
officer to whom such matter is referred because of his or her knowledge of and familiarity with the particular subject and in each
case who shall have direct responsibility for the administration of this Indenture.
“Securities” has the meaning stated in the first recital of this Indenture and more particularly means any Securities
authenticated and delivered under this Indenture.
“Securities Act” means the Securities Act of 1933, as amended.
“Securityholder”, “holder of Securities”, “registered holder”, or other similar term, means the Person or Persons in whose name
or names a particular Security is registered on the Security Register kept for that purpose in accordance with the terms of this
Indenture.
“Security Register” and “Security Registrar” shall have the meanings as set forth in Section 2.05.
“Subsidiary” means, with respect to any Person, any corporation, association, partnership or other business entity of which
more than 50% of the total voting power of shares of capital stock or other interests (including partnership interests) entitled
(without regard to the occurrence of any contingency) to vote in the election of directors, managers, general partners or trustees
thereof is at the time owned or controlled, directly or indirectly, by (i) such Person; (ii) such Person and one or more Subsidiaries of
such Person; or (iii) one or more Subsidiaries of such Person.
“Trustee” means [_________________________], and, subject to the provisions of Article Seven, shall also include its
successors and assigns, and, if at any time there is more than one Person acting in such capacity hereunder, “Trustee” shall mean
each such Person. The term “Trustee” as used with respect to a particular series of the Securities shall mean the trustee with respect
to that series.
“Trust Indenture Act” means the Trust Indenture Act of 1939, as amended.
“U.S.A. Patriot Act” means the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept
and Obstruct Terrorism Act of 2001, Pub. L. 107-56, as amended and signed into law October 26, 2001.
article 2
ISSUE, DESCRIPTION, TERMS, EXECUTION, REGISTRATION AND EXCHANGE OF SECURITIES
Section 2.01 Designation and Terms of Securities.
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(a)
The aggregate principal amount of Securities that may be authenticated and delivered under this Indenture is
unlimited. The Securities may be issued in one or more series up to the aggregate principal amount of Securities of that series from
time to time authorized by or pursuant to a Board Resolution or pursuant to one or more indentures supplemental hereto. Prior to the
initial issuance of Securities of any series, there shall be established in or pursuant to a Board Resolution, and set forth in an
Officer’s Certificate, or established in one or more indentures supplemental hereto:
other Securities);

(1)

the title of the Securities of the series (which shall distinguish the Securities of that series from all

(2)
any limit upon the aggregate principal amount of the Securities of that series that may be
authenticated and delivered under this Indenture (except for Securities authenticated and delivered upon registration of transfer of,
or in exchange for, or in lieu of, other Securities of that series);

series;

(3)

the maturity date or dates on which the principal of the Securities of the series is payable;

(4)

the form of the Securities of the series including the form of the certificate of authentication for such

(5)

the applicability of any guarantees;

(6)

whether or not the Securities will be secured or unsecured, and the terms of any secured debt;

(7)
whether the Securities rank as senior debt, senior subordinated debt, subordinated debt or any
combination thereof, and the terms of any subordination;
(8)
if the price (expressed as a percentage of the aggregate principal amount thereof) at which such
Securities will be issued is a price other than the principal amount thereof, the portion of the principal amount thereof payable upon
declaration of acceleration of the maturity thereof, or if applicable, the portion of the principal amount of such Securities that is
convertible into another security or the method by which any such portion shall be determined;
(9)
the interest rate or rates, which may be fixed or variable, or the method for determining the rate and
the date interest will begin to accrue, the dates interest will be payable and the regular record dates for interest payment dates or the
method for determining such dates;
deferral period;

(10)

the Company’s right, if any, to defer the payment of interest and the maximum length of any such

(11) if applicable, the date or dates after which, or the period or periods during which, and the price or
prices at which, the Company may at its option, redeem the series of Securities pursuant to any optional or provisional redemption
provisions and the terms of those redemption provisions;
(12) the date or dates, if any, on which, and the price or prices at which the Company is obligated, pursuant
to any mandatory sinking fund or analogous fund provisions or otherwise, to redeem, or at the Securityholder’s option to purchase,
the series of Securities and the currency or currency unit in which the Securities are payable;
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(13) the denominations in which the Securities of the series shall be issuable, if other than denominations
of one thousand U.S. dollars ($1,000) or any integral multiple thereof;
(14) any and all terms, if applicable, relating to any auction or remarketing of the Securities of that series
and any security for the obligations of the Company with respect to such Securities and any other terms which may be advisable in
connection with the marketing of Securities of that series;
(15) whether the Securities of the series shall be issued in whole or in part in the form of a Global Security
or Securities; the terms and conditions, if any, upon which such Global Security or Securities may be exchanged in whole or in part
for other individual Securities; and the Depositary for such Global Security or Securities;
(16) if applicable, the provisions relating to conversion or exchange of any Securities of the series and the
terms and conditions upon which such Securities will be so convertible or exchangeable, including the conversion or exchange
price, as applicable, or how it will be calculated and may be adjusted, any mandatory or optional (at the Company’s option or the
holders’ option) conversion or exchange features, the applicable conversion or exchange period and the manner of settlement for
any conversion or exchange, which may, without limitation, include the payment of cash as well as the delivery of securities;
(17) if other than the full principal amount thereof, the portion of the principal amount of Securities of the
series which shall be payable upon declaration of acceleration of the maturity thereof pursuant to Section 6.01;
(18) additions to or changes in the covenants applicable to the series of Securities being issued, including,
among others, the consolidation, merger or sale covenant;
(19) additions to or changes in the Events of Default with respect to the Securities and any change in the
right of the Trustee or the Securityholders to declare the principal, premium, if any, and interest, if any, with respect to such
Securities to be due and payable;
defeasance;

(20)

additions to or changes in or deletions of the provisions relating to covenant defeasance and legal

(21)

additions to or changes in the provisions relating to satisfaction and discharge of this Indenture;

(22) additions to or changes in the provisions relating to the modification of this Indenture both with and
without the consent of Securityholders of Securities issued under this Indenture;
(23) the currency of payment of Securities if other than U.S. dollars and the manner of determining the
equivalent amount in U.S. dollars;
(24) whether interest will be payable in cash or additional Securities at the Company’s or the
Securityholders’ option and the terms and conditions upon which the election may be made;
(25) the terms and conditions, if any, upon which the Company shall pay amounts in addition to the stated
interest, premium, if any and principal amounts of the
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Securities of the series to any Securityholder that is not a “United States person” for federal tax purposes;
(26)

any restrictions on transfer, sale or assignment of the Securities of the series; and

(27) any other specific terms, preferences, rights or limitations of, or restrictions on, the Securities, any
other additions or changes in the provisions of this Indenture, and any terms that may be required by us or advisable under
applicable laws or regulations.
All Securities of any one series shall be substantially identical except as may otherwise be provided in or pursuant to any
such Board Resolution or in any indentures supplemental hereto.
If any of the terms of the series are established by action taken pursuant to a Board Resolution of the Company, a copy of an
appropriate record of such action shall be certified by an Officer of the Company and delivered to the Trustee at or prior to the
delivery of the Officer’s Certificate of the Company setting forth the terms of the series.
Securities of any particular series may be issued at various times, with different dates on which the principal or any
installment of principal is payable, with different rates of interest, if any, or different methods by which rates of interest may be
determined, with different dates on which such interest may be payable and with different redemption dates.
Section 2.02 Form of Securities and Trustee’s Certificate.
The Securities of any series and the Trustee’s certificate of authentication to be borne by such Securities shall be
substantially of the tenor and purport as set forth in one or more indentures supplemental hereto or as provided in a Board
Resolution, and set forth in an Officer’s Certificate, and they may have such letters, numbers or other marks of identification or
designation and such legends or endorsements printed, lithographed or engraved thereon as the Company may deem appropriate and
as are not inconsistent with the provisions of this Indenture, or as may be required to comply with any law or with any rule or
regulation made pursuant thereto or with any rule or regulation of any securities exchange on which Securities of that series may be
listed, or to conform to usage.
Section 2.03 Denominations: Provisions for Payment.
The Securities shall be issuable as registered Securities and in the denominations of one thousand U.S. dollars ($1,000) or
any integral multiple thereof, subject to Section 2.01(a)(13). The Securities of a particular series shall bear interest payable on the
dates and at the rate specified with respect to that series. Subject to Section 2.01(a)(23), the principal of and the interest on the
Securities of any series, as well as any premium thereon in case of redemption or repurchase thereof prior to maturity, and any cash
amount due upon conversion or exchange thereof, shall be payable in the coin or currency of the United States of America that at
the time is legal tender for public and private debt, at the office or agency of the Company maintained for that purpose. Each
Security shall be dated the date of its authentication. Interest on the Securities shall be computed on the basis of a 360-day year
composed of twelve 30-day months.
The interest installment on any Security that is payable, and is punctually paid or duly provided for, on any Interest Payment
Date for Securities of that series shall be paid to the Person in whose name said Security (or one or more Predecessor Securities) is
registered at the close of business on the regular record date for such interest installment. In the event that any Security of a
particular series or portion thereof is called for redemption and the redemption date
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is subsequent to a regular record date with respect to any Interest Payment Date and prior to such Interest Payment Date, interest on
such Security will be paid upon presentation and surrender of such Security as provided in Section 3.03.
Any interest on any Security that is payable, but is not punctually paid or duly provided for, on any Interest Payment Date
for Securities of the same series (herein called “Defaulted Interest”) shall forthwith cease to be payable to the registered holder on
the relevant regular record date by virtue of having been such holder; and such Defaulted Interest shall be paid by the Company, at
its election, as provided in clause (1) or clause (2) below:
(1)
The Company may make payment of any Defaulted Interest on Securities to the Persons in whose
names such Securities (or their respective Predecessor Securities) are registered at the close of business on a special record date for
the payment of such Defaulted Interest, which shall be fixed in the following manner: the Company shall notify the Trustee in
writing of the amount of Defaulted Interest proposed to be paid on each such Security and the date of the proposed payment, and at
the same time the Company shall deposit with the Trustee an amount of money equal to the aggregate amount proposed to be paid
in respect of such Defaulted Interest or shall make arrangements satisfactory to the Trustee for such deposit prior to the date of the
proposed payment, such money when deposited to be held in trust for the benefit of the Persons entitled to such Defaulted Interest
as in this clause provided. Thereupon the Trustee shall fix a special record date for the payment of such Defaulted Interest which
shall not be more than 15 nor less than 10 days prior to the date of the proposed payment and not less than 10 days after the receipt
by the Trustee of the notice of the proposed payment. The Trustee shall promptly notify the Company of such special record date
and, in the name and at the expense of the Company, shall cause notice of the proposed payment of such Defaulted Interest and the
special record date therefor to be sent to each Securityholder not less than 10 days prior to such special record date. Notice of the
proposed payment of such Defaulted Interest and the special record date therefor having been sent as aforesaid, such Defaulted
Interest shall be paid to the Persons in whose names such Securities (or their respective Predecessor Securities) are registered on
such special record date.
(2)
The Company may make payment of any Defaulted Interest on any Securities in any other lawful
manner not inconsistent with the requirements of any securities exchange on which such Securities may be listed, and upon such
notice as may be required by such exchange, if, after notice given by the Company to the Trustee of the proposed payment pursuant
to this clause, such manner of payment shall be deemed practicable by the Trustee.
Unless otherwise set forth in a Board Resolution or one or more indentures supplemental hereto establishing the terms of
any series of Securities pursuant to Section 2.01 hereof, the term “regular record date” as used in this Section with respect to a
series of Securities and any Interest Payment Date for such series shall mean either the fifteenth day of the month immediately
preceding the month in which an Interest Payment Date established for such series pursuant to Section 2.01 hereof shall occur, if
such Interest Payment Date is the first day of a month, or the first day of the month in which an Interest Payment Date established
for such series pursuant to Section 2.01 hereof shall occur, if such Interest Payment Date is the fifteenth day of a month, whether or
not such date is a Business Day.
Subject to the foregoing provisions of this Section, each Security of a series delivered under this Indenture upon transfer of
or in exchange for or in lieu of any other Security of such series shall carry the rights to interest accrued and unpaid, and to accrue,
that were carried by such other Security.
Section 2.01 Execution and Authentications.
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The Securities shall be signed on behalf of the Company by one of its Officers. Signatures may be in the form of a manual or
facsimile signature.
The Company may use the facsimile signature of any Person who shall have been an Officer (at the time of execution),
notwithstanding the fact that at the time the Securities shall be authenticated and delivered or disposed of such Person shall have
ceased to be such an officer of the Company. The Securities may contain such notations, legends or endorsements required by law,
stock exchange rule or usage. Each Security shall be dated the date of its authentication by the Trustee.
A Security shall not be valid until authenticated manually by an authorized signatory of the Trustee, or by an Authenticating
Agent. Such signature shall be conclusive evidence that the Security so authenticated has been duly authenticated and delivered
hereunder and that the holder is entitled to the benefits of this Indenture. At any time and from time to time after the execution and
delivery of this Indenture, the Company may deliver Securities of any series executed by the Company to the Trustee for
authentication, together with a written order of the Company for the authentication and delivery of such Securities, signed by an
Officer, and the Trustee in accordance with such written order shall authenticate and deliver such Securities.
Upon the Company’s delivery of any such authentication order to the Trustee at any time after the initial issuance of
Securities under this Indenture, the Trustee shall be provided with, and (subject to Sections 315(a) through 315(d) of the Trust
Indenture Act) shall be fully protected in relying upon, (1) an Opinion of Counsel or reliance letter and (2) an Officer’s Certificate
stating that all conditions precedent to the execution, authentication and delivery of such Securities are in conformity with the
provisions of this Indenture.
The Trustee shall not be required to authenticate such Securities if the issue of such Securities pursuant to this Indenture will
affect the Trustee’s own rights, duties or immunities under the Securities and this Indenture or otherwise in a manner that is not
reasonably acceptable to the Trustee.
Section 2.02 Registration of Transfer and Exchange.
(b)
Securities of any series may be exchanged upon presentation thereof at the office or agency of the Company
designated for such purpose, for other Securities of such series of authorized denominations, and for a like aggregate principal
amount, upon payment of a sum sufficient to cover any tax or other governmental charge in relation thereto, all as provided in this
Section. In respect of any Securities so surrendered for exchange, the Company shall execute, the Trustee shall authenticate and
such office or agency shall deliver in exchange therefor the Security or Securities of the same series that the Securityholder making
the exchange shall be entitled to receive, bearing numbers not contemporaneously outstanding.
(c)
The Company shall keep, or cause to be kept, at its office or agency designated for such purpose a register or
registers (herein referred to as the “Security Register”) in which, subject to such reasonable regulations as it may prescribe, the
Company shall register the Securities and the transfers of Securities as in this Article provided and which at all reasonable times
shall be open for inspection by the Trustee. The registrar for the purpose of registering Securities and transfer of Securities as herein
provided shall be appointed as authorized by Board Resolution (the “Security Registrar”).
Upon surrender for transfer of any Security at the office or agency of the Company designated for such purpose, the
Company shall execute, the Trustee shall authenticate and such office or agency shall deliver in the name of the transferee or
transferees a new Security or Securities of the same series as the Security presented for a like aggregate principal amount.
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All Securities presented or surrendered for exchange or registration of transfer, as provided in this Section, shall be
accompanied (if so required by the Company or the Security Registrar) by a written instrument or instruments of transfer, in form
satisfactory to the Company or the Security Registrar, duly executed by the registered holder or by such holder’s duly authorized
attorney in writing.
(d)
Except as provided pursuant to Section 2.01 pursuant to a Board Resolution, and set forth in an Officer’s
Certificate, or established in one or more indentures supplemental to this Indenture, no service charge shall be made for any
exchange or registration of transfer of Securities, or issue of new Securities in case of partial redemption of any series or
repurchase, conversion or exchange of less than the entire principal amount of a Security, but the Company may require payment of
a sum sufficient to cover any tax or other governmental charge in relation thereto, other than exchanges pursuant to Section 2.06,
Section 3.03(b) and Section 9.04 not involving any transfer.
(e)
The Company shall not be required (i) to issue, exchange or register the transfer of any Securities during a
period beginning at the opening of business 15 days before the day of the sending of a notice of redemption of less than all the
Outstanding Securities of the same series and ending at the close of business on the day of such sending, nor (ii) to register the
transfer of or exchange any Securities of any series or portions thereof called for redemption or surrendered for repurchase, but not
validly withdrawn, other than the unredeemed portion of any such Securities being redeemed in part or not surrendered for
repurchase, as the case may be. The provisions of this Section 2.05 are, with respect to any Global Security, subject to Section 2.11
hereof.
The Trustee shall have no obligation or duty to monitor, determine or inquire as to compliance with any restrictions on
transfer imposed under this Indenture or under applicable law with respect to any transfer of any interest in any Security (including
any transfers between or among Depositary participants or beneficial owners of interests in any Global Security) other than to
require delivery of such certificates and other documentation or evidence as are expressly required by, and to do so if and when
expressly required by the terms of, this Indenture, and to examine the same to determine substantial compliance as to form with the
express requirements hereof.
Section 2.04 Temporary Securities.
Pending the preparation of definitive Securities of any series, the Company may execute, and the Trustee shall authenticate
and deliver, temporary Securities (printed, lithographed or typewritten) of any authorized denomination. Such temporary Securities
shall be substantially in the form of the definitive Securities in lieu of which they are issued, but with such omissions, insertions and
variations as may be appropriate for temporary Securities, all as may be determined by the Company. Every temporary Security of
any series shall be executed by the Company and be authenticated by the Trustee upon the same conditions and in substantially the
same manner, and with like effect, as the definitive Securities of such series. Without unnecessary delay the Company will execute
and will furnish definitive Securities of such series and thereupon any or all temporary Securities of such series may be surrendered
in exchange therefor (without charge to the Securityholders), at the office or agency of the Company designated for the purpose, and
the Trustee shall authenticate and such office or agency shall deliver in exchange for such temporary Securities an equal aggregate
principal amount of definitive Securities of such series, unless the Company advises the Trustee to the effect that definitive
Securities need not be executed and furnished until further notice from the Company. Until so exchanged, the temporary Securities
of such series shall be entitled to the same benefits under this Indenture as definitive Securities of such series authenticated and
delivered hereunder.
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Section 2.05 Mutilated, Destroyed, Lost or Stolen Securities.
In case any temporary or definitive Security shall become mutilated or be destroyed, lost or stolen, the Company (subject to
the next succeeding sentence) shall execute, and upon the Company’s request the Trustee (subject as aforesaid) shall authenticate
and deliver, a new Security of the same series, bearing a number not contemporaneously outstanding, in exchange and substitution
for the mutilated Security, or in lieu of and in substitution for the Security so destroyed, lost or stolen. In every case the applicant
for a substituted Security shall furnish to the Company and the Trustee such security or indemnity as may be required by them to
save each of them harmless, and, in every case of destruction, loss or theft, the applicant shall also furnish to the Company and the
Trustee evidence to their satisfaction of the destruction, loss or theft of the applicant’s Security and of the ownership thereof. The
Trustee may authenticate any such substituted Security and deliver the same upon the written request or authorization of any officer
of the Company. Upon the issuance of any substituted Security, the Company may require the payment of a sum sufficient to cover
any tax or other governmental charge that may be imposed in relation thereto and any other expenses (including the fees and
expenses of the Trustee) connected therewith.
In case any Security that has matured or is about to mature shall become mutilated or be destroyed, lost or stolen, the
Company may, instead of issuing a substitute Security, pay or authorize the payment of the same (without surrender thereof except
in the case of a mutilated Security) if the applicant for such payment shall furnish to the Company and the Trustee such security or
indemnity as they may require to save them harmless, and, in case of destruction, loss or theft, evidence to the satisfaction of the
Company and the Trustee of the destruction, loss or theft of such Security and of the ownership thereof.
Every replacement Security issued pursuant to the provisions of this Section shall constitute an additional contractual
obligation of the Company whether or not the mutilated, destroyed, lost or stolen Security shall be found at any time, or be
enforceable by anyone, and shall be entitled to all the benefits of this Indenture equally and proportionately with any and all other
Securities of the same series duly issued hereunder. All Securities shall be held and owned upon the express condition that the
foregoing provisions are exclusive with respect to the replacement or payment of mutilated, destroyed, lost or stolen Securities, and
shall preclude (to the extent lawful) any and all other rights or remedies, notwithstanding any law or statute existing or hereafter
enacted to the contrary with respect to the replacement or payment of negotiable instruments or other securities without their
surrender.
Section 2.06 Cancellation.
All Securities surrendered for the purpose of payment, redemption, repurchase, exchange, registration of transfer or
conversion shall, if surrendered to the Company or any paying agent (or any other applicable agent), be delivered to the Trustee for
cancellation, or, if surrendered to the Trustee, shall be cancelled by it, and no Securities shall be issued in lieu thereof except as
expressly required or permitted by any of the provisions of this Indenture. On request of the Company at the time of such surrender,
the Trustee shall deliver to the Company canceled Securities held by the Trustee. In the absence of such request the Trustee may
dispose of canceled Securities in accordance with its standard procedures and deliver a certificate of disposition to the Company. If
the Company shall otherwise acquire any of the Securities, however, such acquisition shall not operate as a redemption or
satisfaction of the indebtedness represented by such Securities unless and until the same are delivered to the Trustee for
cancellation.
Section 2.07 Benefits of Indenture.
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Nothing in this Indenture or in the Securities, express or implied, shall give or be construed to give to any Person, other than
the parties hereto and the holders of the Securities any legal or equitable right, remedy or claim under or in respect of this Indenture,
or under any covenant, condition or provision herein contained; all such covenants, conditions and provisions being for the sole
benefit of the parties hereto and of the holders of the Securities.
Section 2.10 Authenticating Agent.
So long as any of the Securities of any series remain Outstanding there may be an Authenticating Agent for any or all such
series of Securities which the Trustee shall have the right to appoint. Said Authenticating Agent shall be authorized to act on behalf
of the Trustee to authenticate Securities of such series issued upon exchange, transfer or partial redemption, repurchase or
conversion thereof, and Securities so authenticated shall be entitled to the benefits of this Indenture and shall be valid and
obligatory for all purposes as if authenticated by the Trustee hereunder. All references in this Indenture to the authentication of
Securities by the Trustee shall be deemed to include authentication by an Authenticating Agent for such series. Each Authenticating
Agent shall be acceptable to the Company and shall be a corporation that has a combined capital and surplus, as most recently
reported or determined by it, sufficient under the laws of any jurisdiction under which it is organized or in which it is doing business
to conduct a trust business, and that is otherwise authorized under such laws to conduct such business and is subject to supervision
or examination by federal or state authorities. If at any time any Authenticating Agent shall cease to be eligible in accordance with
these provisions, it shall resign immediately.
Any Authenticating Agent may at any time resign by giving written notice of resignation to the Trustee and to the Company.
The Trustee may at any time (and upon request by the Company shall) terminate the agency of any Authenticating Agent by giving
written notice of termination to such Authenticating Agent and to the Company. Upon resignation, termination or cessation of
eligibility of any Authenticating Agent, the Trustee may appoint an eligible successor Authenticating Agent acceptable to the
Company. Any successor Authenticating Agent, upon acceptance of its appointment hereunder, shall become vested with all the
rights, powers and duties of its predecessor hereunder as if originally named as an Authenticating Agent pursuant hereto.
Section 2.11 Global Securities.
(f)
If the Company shall establish pursuant to Section 2.01 that the Securities of a particular series are to be
issued as a Global Security, then the Company shall execute and the Trustee shall, in accordance with Section 2.04, authenticate and
deliver, a Global Security that (i) shall represent, and shall be denominated in an amount equal to the aggregate principal amount of,
all of the Outstanding Securities of such series, (ii) shall be registered in the name of the Depositary or its nominee, (iii) shall be
delivered by the Trustee to the Depositary or pursuant to the Depositary’s instruction (or if the Depositary names the Trustee as its
custodian, retained by the Trustee), and (iv) shall bear a legend substantially to the following effect: “Except as otherwise provided
in Section 2.11 of the Indenture, this Security may be transferred, in whole but not in part, only to another nominee of the
Depositary or to a successor Depositary or to a nominee of such successor Depositary.”
(g)
Notwithstanding the provisions of Section 2.05, the Global Security of a series may be transferred, in whole
but not in part and in the manner provided in Section 2.05, only to another nominee of the Depositary for such series, or to a
successor Depositary for such series selected or approved by the Company or to a nominee of such successor Depositary.
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(h)
If at any time the Depositary for a series of the Securities notifies the Company that it is unwilling or unable
to continue as Depositary for such series or if at any time the Depositary for such series shall no longer be registered or in good
standing under the Exchange Act, or other applicable statute or regulation, and a successor Depositary for such series is not
appointed by the Company within 90 days after the Company receives such notice or becomes aware of such condition, as the case
may be, or if an Event of Default has occurred and is continuing and the Company has received a request from the Depositary or
from the Trustee, this Section 2.11 shall no longer be applicable to the Securities of such series and the Company will execute, and
subject to Section 2.04, the Trustee will authenticate and deliver the Securities of such series in definitive registered form without
coupons, in authorized denominations, and in an aggregate principal amount equal to the principal amount of the Global Security of
such series in exchange for such Global Security. In addition, the Company may at any time determine that the Securities of any
series shall no longer be represented by a Global Security and that the provisions of this Section 2.11 shall no longer apply to the
Securities of such series. In such event the Company will execute and, subject to Section 2.04, the Trustee, upon receipt of an
Officer’s Certificate evidencing such determination by the Company, will authenticate and deliver the Securities of such series in
definitive registered form without coupons, in authorized denominations, and in an aggregate principal amount equal to the
principal amount of the Global Security of such series in exchange for such Global Security. Upon the exchange of the Global
Security for such Securities in definitive registered form without coupons, in authorized denominations, the Global Security shall be
canceled by the Trustee. Such Securities in definitive registered form issued in exchange for the Global Security pursuant to this
Section 2.11(c) shall be registered in such names and in such authorized denominations as the Depositary, pursuant to instructions
from its direct or indirect participants or otherwise, shall instruct the Trustee. The Trustee shall deliver such Securities to the
Depositary for delivery to the Persons in whose names such Securities are so registered.
Section 2.12 CUSIP Numbers.
The Company in issuing the Securities may use “CUSIP” numbers (if then generally in use), and, if so, the Trustee shall use
“CUSIP” numbers in notices of redemption as a convenience to Securityholders; provided that any such notice may state that no
representation is made as to the correctness of such numbers either as printed on the Securities or as contained in any notice of a
redemption and that reliance may be placed only on the other elements of identification printed on the Securities, and any such
redemption shall not be affected by any defect in or omission of such numbers. The Company will promptly notify the Trustee of
any change in the “CUSIP” numbers.
article 3
REDEMPTION OF SECURITIES AND SINKING FUND PROVISIONS
Section 3.01 Redemption.
The Company may redeem the Securities of any series issued hereunder on and after the dates and in accordance with the
terms established for such series pursuant to Section 2.01 hereof.
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Section 3.02 Notice of Redemption.
(a)
In case the Company shall desire to exercise such right to redeem all or, as the case may be, a portion of the
Securities of any series in accordance with any right the Company reserved for itself to do so pursuant to Section 2.01 hereof, the
Company shall, or shall cause the Trustee to, give notice of such redemption to holders of the Securities of such series to be
redeemed by mailing (or with regard to any Global Security held in book entry form, by electronic mail in accordance with the
applicable procedures of the Depositary), a notice of such redemption not less than 30 days and not more than 90 days before the
date fixed for redemption of that series to such Securityholders, unless a shorter period is specified in the Securities to be redeemed.
Any notice that is mailed in the manner herein provided shall be conclusively presumed to have been duly given, whether or not the
registered holder receives the notice. In any case, failure duly to give such notice to the holder of any Security of any series
designated for redemption in whole or in part, or any defect in the notice, shall not affect the validity of the proceedings for the
redemption of any other Securities of such series or any other series. In the case of any redemption of Securities prior to the
expiration of any restriction on such redemption provided in the terms of such Securities or elsewhere in this Indenture, the
Company shall furnish the Trustee with an Officer’s Certificate evidencing compliance with any such restriction.
Each such notice of redemption shall identify the Securities to be redeemed (including CUSIP numbers, if any), specify the
date fixed for redemption and the redemption price at which Securities of that series are to be redeemed, and shall state that
payment of the redemption price of such Securities to be redeemed will be made at the office or agency of the Company, upon
presentation and surrender of such Securities, that interest accrued to the date fixed for redemption will be paid as specified in said
notice, that from and after said date interest will cease to accrue and that the redemption is from a sinking fund, if such is the case.
If less than all the Securities of a series are to be redeemed, the notice to the holders of Securities of that series to be redeemed in
part shall specify the particular Securities to be so redeemed.
In case any Security is to be redeemed in part only, the notice that relates to such Security shall state the portion of the
principal amount thereof to be redeemed, and shall state that on and after the redemption date, upon surrender of such Security, a
new Security or Securities of such series in principal amount equal to the unredeemed portion thereof will be issued.
(b)
If less than all the Securities of a series are to be redeemed, the Company shall give the Trustee at least 45
days’ notice (unless a shorter notice shall be satisfactory to the Trustee) in advance of the date fixed for redemption as to the
aggregate principal amount of Securities of the series to be redeemed, and thereupon the Securities to be redeemed shall be selected,
by lot, on a pro rata basis, or in such other manner as the Company shall deem appropriate and fair in its discretion and that may
provide for the selection of a portion or portions (equal to one thousand U.S. dollars ($1,000) or any integral multiple thereof) of the
principal amount of such Securities of a denomination larger than $1,000, the Securities to be redeemed and shall thereafter
promptly notify the Company in writing of the numbers of the Securities to be redeemed, in whole or in part. The Company may, if
and whenever it shall so elect, by delivery of instructions signed on its behalf by an Officer, instruct the Trustee or any paying agent
to call all or any part of the Securities of a particular series for redemption and to give notice of redemption in the manner set forth
in this Section, such notice to be in the name of the Company or its own name as the Trustee or such paying agent may deem
advisable. In any case in which notice of redemption is to be given by the Trustee or any such paying agent, the Company shall
deliver or cause to be delivered to, or permit to remain with, the Trustee or such paying agent, as the case may be, such Security
Register, transfer books or other records, or suitable copies or extracts therefrom, sufficient to enable the Trustee or such paying
agent to give any notice by mail that may be required under the provisions of this Section.
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Section 3.03 Payment Upon Redemption.
(c)
If the giving of notice of redemption shall have been completed as above provided, the Securities or portions
of Securities of the series to be redeemed specified in such notice shall become due and payable on the date and at the place stated
in such notice at the applicable redemption price, together with interest accrued to, but excluding, the date fixed for redemption and
interest on such Securities or portions of Securities shall cease to accrue on and after the date fixed for redemption, unless the
Company shall default in the payment of such redemption price and accrued interest with respect to any such Security or portion
thereof. On presentation and surrender of such Securities on or after the date fixed for redemption at the place of payment specified
in the notice, said Securities shall be paid and redeemed at the applicable redemption price for such series, together with interest
accrued thereon to, but excluding, the date fixed for redemption (but if the date fixed for redemption is an Interest Payment Date,
the interest installment payable on such date shall be payable to the registered holder at the close of business on the applicable
record date pursuant to Section 2.03).
(d)
Upon presentation of any Security of such series that is to be redeemed in part only, the Company shall
execute and the Trustee shall authenticate and the office or agency where the Security is presented shall deliver to the
Securityholder thereof, at the expense of the Company, a new Security of the same series of authorized denominations in principal
amount equal to the unredeemed portion of the Security so presented.
Section 3.01 Sinking Fund.
The provisions of Sections 3.04, 3.05 and 3.06 shall be applicable to any sinking fund for the retirement of Securities of a
series, except as otherwise specified as contemplated by Section 2.01 for Securities of such series.
The minimum amount of any sinking fund payment provided for by the terms of Securities of any series is herein referred to
as a “mandatory sinking fund payment,” and any payment in excess of such minimum amount provided for by the terms of
Securities of any series is herein referred to as an “optional sinking fund payment”. If provided for by the terms of Securities of any
series, the cash amount of any sinking fund payment may be subject to reduction as provided in Section 3.05. Each sinking fund
payment shall be applied to the redemption of Securities of any series as provided for by the terms of Securities of such series.
Section 3.02 Satisfaction of Sinking Fund Payments with Securities.
The Company (i) may deliver Outstanding Securities of a series and (ii) may apply as a credit Securities of a series that have
been redeemed either at the election of the Company pursuant to the terms of such Securities or through the application of permitted
optional sinking fund payments pursuant to the terms of such Securities, in each case in satisfaction of all or any part of any sinking
fund payment with respect to the Securities of such series required to be made pursuant to the terms of such Securities as provided
for by the terms of such series, provided that such Securities have not been previously so credited. Such Securities shall be received
and credited for such purpose by the Trustee at the redemption price specified in such Securities for redemption through operation
of the sinking fund and the amount of such sinking fund payment shall be reduced accordingly.
Section 3.03 Redemption of Securities for Sinking Fund.
Not less than 45 days prior to each sinking fund payment date for any series of Securities (unless a shorter period shall be
satisfactory to the Trustee), the Company will deliver to the Trustee an Officer’s Certificate specifying the amount of the next
ensuing sinking fund payment
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for that series pursuant to the terms of the series, the portion thereof, if any, that is to be satisfied by delivering and crediting
Securities of that series pursuant to Section 3.05 and the basis for such credit and will, together with such Officer’s Certificate,
deliver to the Trustee any Securities to be so delivered. Not less than 30 days before each such sinking fund payment date the
Securities to be redeemed upon such sinking fund payment date shall be selected in the manner specified in Section 3.02 and the
Company shall cause notice of the redemption thereof to be given in the name of and at the expense of the Company in the manner
provided in Section 3.02. Such notice having been duly given, the redemption of such Securities shall be made upon the terms and
in the manner stated in Section 3.03.
article 4
COVENANTS
Section 4.01 Payment of Principal, Premium and Interest.
The Company will duly and punctually pay or cause to be paid the principal of (and premium, if any) and interest on the
Securities of that series at the time and place and in the manner provided herein and established with respect to such Securities.
Payments of principal on the Securities may be made at the time provided herein and established with respect to such Securities by
U.S. dollar check drawn on and mailed to the address of the Securityholder entitled thereto as such address shall appear in the
Security Register, or U.S. dollar wire transfer to, a U.S. dollar account if such Securityholder shall have furnished wire instructions
to the Trustee no later than 15 days prior to the relevant payment date. Payments of interest on the Securities may be made at the
time provided herein and established with respect to such Securities by U.S. dollar check mailed to the address of the Securityholder
entitled thereto as such address shall appear in the Security Register, or U.S. dollar wire transfer to, a U.S. dollar account if such
Securityholder shall have furnished wire instructions in writing to the Security Registrar and the Trustee no later than 15 days prior
to the relevant payment date.
Section 4.02 Maintenance of Office or Agency.
So long as any series of the Securities remain Outstanding, the Company agrees to maintain an office or agency with respect
to each such series and at such other location or locations as may be designated as provided in this Section 4.02, where (i) Securities
of that series may be presented for payment, (ii) Securities of that series may be presented as herein above authorized for
registration of transfer and exchange, and (iii) notices and demands to or upon the Company in respect of the Securities of that
series and this Indenture may be given or served, such designation to continue with respect to such office or agency until the
Company shall, by written notice signed by any officer authorized to sign an Officer’s Certificate and delivered to the Trustee,
designate some other office or agency for such purposes or any of them. If at any time the Company shall fail to maintain any such
required office or agency or shall fail to furnish the Trustee with the address thereof, such presentations, notices and demands may
be made or served at the Corporate Trust Office of the Trustee, and the Company hereby appoints the Trustee as its agent to receive
all such presentations, notices and demands. The Company initially appoints the Corporate Trust Office of the Trustee as its paying
agent with respect to the Securities.
Section 4.03 Paying Agents.
(a)
If the Company shall appoint one or more paying agents for all or any series of the Securities, other than the
Trustee, the Company will cause each such paying agent to execute and deliver to the Trustee an instrument in which such agent
shall agree with the Trustee, subject to the provisions of this Section:
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(1)
that it will hold all sums held by it as such agent for the payment of the principal of (and premium, if
any) or interest on the Securities of that series (whether such sums have been paid to it by the Company or by any other obligor of
such Securities) in trust for the benefit of the Persons entitled thereto;
(2)
that it will give the Trustee notice of any failure by the Company (or by any other obligor of such
Securities) to make any payment of the principal of (and premium, if any) or interest on the Securities of that series when the same
shall be due and payable;
(3)
that it will, at any time during the continuance of any failure referred to in the preceding paragraph (a)
(2) above, upon the written request of the Trustee, forthwith pay to the Trustee all sums so held in trust by such paying agent; and
(4)

that it will perform all other duties of paying agent as set forth in this Indenture.

(b)
If the Company shall act as its own paying agent with respect to any series of the Securities, it will on or
before each due date of the principal of (and premium, if any) or interest on Securities of that series, set aside, segregate and hold in
trust for the benefit of the Persons entitled thereto a sum sufficient to pay such principal (and premium, if any) or interest so
becoming due on Securities of that series until such sums shall be paid to such Persons or otherwise disposed of as herein provided
and will promptly notify the Trustee of such action, or any failure (by it or any other obligor on such Securities) to take such action.
Whenever the Company shall have one or more paying agents for any series of Securities, it will, prior to each due date of the
principal of (and premium, if any) or interest on any Securities of that series, deposit with the paying agent a sum sufficient to pay
the principal (and premium, if any) or interest so becoming due, such sum to be held in trust for the benefit of the Persons entitled to
such principal, premium or interest, and (unless such paying agent is the Trustee) the Company will promptly notify the Trustee of
this action or failure so to act.
(c)
Notwithstanding anything in this Section to the contrary, (i) the agreement to hold sums in trust as provided
in this Section is subject to the provisions of Section 11.05, and (ii) the Company may at any time, for the purpose of obtaining the
satisfaction and discharge of this Indenture or for any other purpose, pay, or direct any paying agent to pay, to the Trustee all sums
held in trust by the Company or such paying agent, such sums to be held by the Trustee upon the same terms and conditions as
those upon which such sums were held by the Company or such paying agent; and, upon such payment by the Company or any
paying agent to the Trustee, the Company or such paying agent shall be released from all further liability with respect to such
money.
Section 4.04 Appointment to Fill Vacancy in Office of Trustee.
The Company, whenever necessary to avoid or fill a vacancy in the office of Trustee, will appoint, in the manner provided in
Section 7.10, a Trustee, so that there shall at all times be a Trustee hereunder.
article 5
SECURITYHOLDERS’ LISTS AND REPORTS BY THE COMPANY AND THE TRUSTEE
Section 5.01 Company to Furnish Trustee Names and Addresses of Securityholders.
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The Company will furnish or cause to be furnished to the Trustee (a) within 15 days after each regular record date (as
defined in Section 2.03) a list, in such form as the Trustee may reasonably require, of the names and addresses of the holders of
each series of Securities as of such regular record date, provided that the Company shall not be obligated to furnish or cause to
furnish such list at any time that the list shall not differ in any respect from the most recent list furnished to the Trustee by the
Company and (b) at such other times as the Trustee may request in writing within 30 days after the receipt by the Company of any
such request, a list of similar form and content as of a date not more than 15 days prior to the time such list is furnished; provided,
however, that, in either case, no such list need be furnished for any series for which the Trustee shall be the Security Registrar.
Section 5.02 Preservation Of Information; Communications With Securityholders.
(a)
The Trustee shall preserve, in as current a form as is reasonably practicable, all information as to the names
and addresses of the holders of Securities contained in the most recent list furnished to it as provided in Section 5.01 and as to the
names and addresses of holders of Securities received by the Trustee in its capacity as Security Registrar (if acting in such
capacity).
furnished.

(b)

The Trustee may destroy any list furnished to it as provided in Section 5.01 upon receipt of a new list so

(c)
Securityholders may communicate as provided in Section 312(b) of the Trust Indenture Act with other
Securityholders with respect to their rights under this Indenture or under the Securities, and, in connection with any such
communications, the Trustee shall satisfy its obligations under Section 312(b) of the Trust Indenture Act in accordance with the
provisions of Section 312(b) of the Trust Indenture Act.
Section 5.03 Reports by the Company.
(d)
The Company will at all times comply with Section 314(a) of the Trust Indenture Act. The Company
covenants and agrees to provide (which delivery may be via electronic mail) to the Trustee within 30 days, after the Company files
the same with the Commission, copies of the annual reports and of the information, documents and other reports (or copies of such
portions of any of the foregoing as the Commission may from time to time by rules and regulations prescribe) that the Company is
required to file with the Commission pursuant to Section 13 or Section 15(d) of the Exchange Act; provided, however, the
Company shall not be required to deliver to the Trustee any correspondence filed with the Commission or any materials for which
the Company has sought and received confidential treatment by the Commission; and provided further, that so long as such filings
by the Company are available on the Commission’s Electronic Data Gathering, Analysis and Retrieval System (EDGAR), or any
successor system, such filings shall be deemed to have been filed with the Trustee for purposes hereof without any further action
required by the Company. For the avoidance of doubt, a failure by the Company to file annual reports, information and other reports
with the Commission within the time period prescribed thereof by the Commission shall not be deemed a breach of this Section
5.03.
(e)
Delivery of reports, information and documents to the Trustee under Section 5.03 is for informational
purposes only and the information and the Trustee’s receipt of the foregoing shall not constitute constructive notice of any
information contained therein, or determinable from information contained therein including the Company’s compliance with any of
their covenants thereunder (as to which the Trustee is entitled to rely exclusively on an Officer’s Certificate). The Trustee is under
no duty to examine any such reports, information or documents delivered to the Trustee or filed with the Commission via EDGAR
to ensure
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compliance with the provision of this Indenture or to ascertain the correctness or otherwise of the information or the statements
contained therein. The Trustee shall have no responsibility or duty whatsoever to ascertain or determine whether the above
referenced filings with the Commission on EDGAR (or any successor system) has occurred.
Section 5.01 Reports by the Trustee.
(f)
If required by Section 313(a) of the Trust Indenture Act, the Trustee, within sixty (60) days after each May 1,
shall send to the Securityholders, as their names and addresses appear upon the Security Register, a brief report dated as of such
May 1, which complies with Section 313(a) of the Trust Indenture Act.
(g)

The Trustee shall comply with Section 313(b) and 313(c) of the Trust Indenture Act.

(h)
A copy of each such report shall, at the time of such transmission to Securityholders, be filed by the Trustee
with the Company, with each securities exchange upon which any Securities are listed (if so listed) and also with the Commission.
The Company agrees to notify the Trustee when any Securities become listed on any securities exchange.
article 6
REMEDIES OF THE TRUSTEE AND SECURITYHOLDERS ON EVENT OF DEFAULT
Section 6.01 Events of Default.
(i)
Whenever used herein with respect to Securities of a particular series, “Event of Default” means any one or
more of the following events that has occurred and is continuing:
(1)
the Company defaults in the payment of any installment of interest upon any of the Securities of that
series, as and when the same shall become due and payable, and such default continues for a period of 90 days; provided, however,
that a valid extension of an interest payment period by the Company in accordance with the terms of any indenture supplemental
hereto shall not constitute a default in the payment of interest for this purpose;
(2)
the Company defaults in the payment of the principal of (or premium, if any, on) any of the Securities
of that series as and when the same shall become due and payable whether at maturity, upon redemption, by declaration or
otherwise, or in any payment required by any sinking or analogous fund established with respect to that series; provided, however,
that a valid extension of the maturity of such Securities in accordance with the terms of any indenture supplemental hereto shall not
constitute a default in the payment of principal or premium, if any;
(3)
the Company fails to observe or perform any other of its covenants or agreements with respect to that
series contained in this Indenture or otherwise established with respect to that series of Securities pursuant to Section 2.01 hereof
(other than a covenant or agreement that has been expressly included in this Indenture solely for the benefit of one or more series of
Securities other than such series) for a period of 90 days after the date on which written notice of such failure, requiring the same to
be remedied and stating that such notice is a “Notice of Default” hereunder, shall have been given to the Company by the Trustee,
by registered or certified mail, or to the Company and the Trustee by the holders of at least 25% in principal amount of the
Securities of that series at the time Outstanding;
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(4)
the Company pursuant to or within the meaning of any Bankruptcy Law (i) commences a voluntary
case, (ii) consents to the entry of an order for relief against it in an involuntary case, (iii) consents to the appointment of a Custodian
of it or for all or substantially all of its property or (iv) makes a general assignment for the benefit of its creditors; or
(5)
a court of competent jurisdiction enters an order under any Bankruptcy Law that (i) is for relief
against the Company in an involuntary case, (ii) appoints a Custodian of the Company for all or substantially all of its property or
(iii) orders the liquidation of the Company, and the order or decree remains unstayed and in effect for 90 days.
(j)
In each and every such case (other than an Event of Default specified in clause (4) or clause (5) above),
unless the principal of all the Securities of that series shall have already become due and payable, either the Trustee or the holders of
not less than 25% in aggregate principal amount of the Securities of that series then Outstanding hereunder, by notice in writing to
the Company (and to the Trustee if given by such Securityholders), may declare the principal of (and premium, if any, on) and
accrued and unpaid interest on all the Securities of that series to be due and payable immediately, and upon any such declaration the
same shall become and shall be immediately due and payable. If an Event of Default specified in clause (4) or clause (5) above
occurs, the principal of and accrued and unpaid interest on all the Securities of that series shall automatically be immediately due
and payable without any declaration or other act on the part of the Trustee or the holders of the Securities.
(k)
At any time after the principal of (and premium, if any, on) and accrued and unpaid interest on the Securities
of that series shall have been so declared due and payable, and before any judgment or decree for the payment of the moneys due
shall have been obtained or entered as hereinafter provided, the holders of a majority in aggregate principal amount of the Securities
of that series then Outstanding hereunder, by written notice to the Company and the Trustee, may rescind and annul such
declaration and its consequences if: (i) the Company has paid or deposited with the Trustee a sum sufficient to pay all matured
installments of interest upon all the Securities of that series and the principal of (and premium, if any, on) any and all Securities of
that series that shall have become due otherwise than by acceleration (with interest upon such principal and premium, if any, and, to
the extent that such payment is enforceable under applicable law, upon overdue installments of interest, at the rate per annum
expressed in the Securities of that series to the date of such payment or deposit) and the amount payable to the Trustee under
Section 7.06, and (ii) any and all Events of Default under the Indenture with respect to such series, other than the nonpayment of
principal on (and premium, if any, on) and accrued and unpaid interest on Securities of that series that shall not have become due by
their terms, shall have been remedied or waived as provided in Section 6.06.
No such rescission and annulment shall extend to or shall affect any subsequent default or impair any right consequent
thereon.
(l)
In case the Trustee shall have proceeded to enforce any right with respect to Securities of that series under
this Indenture and such proceedings shall have been discontinued or abandoned because of such rescission or annulment or for any
other reason or shall have been determined adversely to the Trustee, then and in every such case, subject to any determination in
such proceedings, the Company and the Trustee shall be restored respectively to their former positions and rights hereunder, and all
rights, remedies and powers of the Company and the Trustee shall continue as though no such proceedings had been taken.
Section 6.02 Collection of Indebtedness and Suits for Enforcement by Trustee.
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(m)
The Company covenants that (i) in case it shall default in the payment of any installment of interest on any of
the Securities of a series, or in any payment required by any sinking or analogous fund established with respect to that series as and
when the same shall have become due and payable, and such default shall have continued for a period of 90 days, or (ii) in case it
shall default in the payment of the principal of (or premium, if any, on) any of the Securities of a series when the same shall have
become due and payable, whether upon maturity of the Securities of a series or upon redemption or upon declaration or otherwise
then, upon demand of the Trustee, the Company will pay to the Trustee, for the benefit of the holders of the Securities of that series,
the whole amount that then shall have been become due and payable on all such Securities for principal (and premium, if any) or
interest, or both, as the case may be, with interest upon the overdue principal (and premium, if any) and (to the extent that payment
of such interest is enforceable under applicable law) upon overdue installments of interest at the rate per annum expressed in the
Securities of that series; and, in addition thereto, such further amount as shall be sufficient to cover the costs and expenses of
collection, and the amount payable to the Trustee under Section 7.06.
(n)
If the Company shall fail to pay such amounts forthwith upon such demand, the Trustee, in its own name and
as trustee of an express trust, shall be entitled and empowered to institute any action or proceedings at law or in equity for the
collection of the sums so due and unpaid, and may prosecute any such action or proceeding to judgment or final decree, and may
enforce any such judgment or final decree against the Company or other obligor upon the Securities of that series and collect the
moneys adjudged or decreed to be payable in the manner provided by law or equity out of the property of the Company or other
obligor upon the Securities of that series, wherever situated.
(o)
In case of any receivership, insolvency, liquidation, bankruptcy, reorganization, readjustment, arrangement,
composition or judicial proceedings affecting the Company, or its creditors or property, the Trustee shall have power to intervene in
such proceedings and take any action therein that may be permitted by the court and shall (except as may be otherwise provided by
law) be entitled to file such proofs of claim and other papers and documents as may be necessary or advisable in order to have the
claims of the Trustee and of the holders of Securities of such series allowed for the entire amount due and payable by the Company
under the Indenture at the date of institution of such proceedings and for any additional amount that may become due and payable
by the Company after such date, and to collect and receive any moneys or other property payable or deliverable on any such claim,
and to distribute the same after the deduction of the amount payable to the Trustee under Section 7.06; and any receiver, assignee or
trustee in bankruptcy or reorganization is hereby authorized by each of the holders of Securities of such series to make such
payments to the Trustee, and, in the event that the Trustee shall consent to the making of such payments directly to such
Securityholders, to pay to the Trustee any amount due it under Section 7.06.
(p)
All rights of action and of asserting claims under this Indenture, or under any of the terms established with
respect to Securities of that series, may be enforced by the Trustee without the possession of any of such Securities, or the
production thereof at any trial or other proceeding relative thereto, and any such suit or proceeding instituted by the Trustee shall be
brought in its own name as trustee of an express trust, and any recovery of judgment shall, after provision for payment to the
Trustee of any amounts due under Section 7.06, be for the ratable benefit of the holders of the Securities of such series.
In case of an Event of Default hereunder, the Trustee may in its discretion proceed to protect and enforce the rights vested in
it by this Indenture by such appropriate judicial proceedings as the Trustee shall deem most effectual to protect and enforce any of
such rights, either at law or in equity or in bankruptcy or otherwise, whether for the specific enforcement of any covenant or
agreement contained in the Indenture or in aid of the exercise of any power
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granted in this Indenture, or to enforce any other legal or equitable right vested in the Trustee by this Indenture or by law.
Nothing contained herein shall be deemed to authorize the Trustee to authorize or consent to or accept or adopt on behalf of
any Securityholder any plan of reorganization, arrangement, adjustment or composition affecting the Securities of that series or the
rights of any Securityholder thereof or to authorize the Trustee to vote in respect of the claim of any Securityholder in any such
proceeding.
Section 6.01 Application of Moneys Collected.
Any moneys collected by the Trustee pursuant to this Article with respect to a particular series of Securities shall be applied
in the following order, at the date or dates fixed by the Trustee and, in case of the distribution of such moneys on account of
principal (or premium, if any) or interest, upon presentation of the Securities of that series, and notation thereon of the payment, if
only partially paid, and upon surrender thereof if fully paid:
FIRST: To the payment of costs and expenses of collection and of all amounts payable to the Trustee under Section 7.06;
SECOND: To the payment of the amounts then due and unpaid upon Securities of such series for principal (and premium, if
any) and interest, in respect of which or for the benefit of which such money has been collected, ratably, without preference or
priority of any kind, according to the amounts due and payable on such Securities for principal (and premium, if any) and interest,
respectively; and
THIRD: To the payment of the remainder, if any, to the Company or any other Person lawfully entitled thereto.
Section 6.02 Limitation on Suits.
No holder of any Security of any series shall have any right by virtue or by availing of any provision of this Indenture to
institute any suit, action or proceeding in equity or at law upon or under or with respect to this Indenture or for the appointment of a
receiver or trustee, or for any other remedy hereunder, unless (i) such Securityholder previously shall have given to the Trustee
written notice of an Event of Default and of the continuance thereof with respect to the Securities of such series specifying such
Event of Default, as hereinbefore provided; (ii) the holders of not less than 25% in aggregate principal amount of the Securities of
such series then Outstanding shall have made written request upon the Trustee to institute such action, suit or proceeding in its own
name as Trustee hereunder; (iii) such Securityholder or Securityholders shall have offered to the Trustee indemnity satisfactory to it
against the costs, expenses and liabilities to be incurred in compliance with such request; (iv) the Trustee for 90 days after its receipt
of such notice, request and offer of indemnity, shall have failed to institute any such action, suit or proceeding and (v) during such
90 day period, the holders of a majority in principal amount of the Securities of that series do not give the Trustee a direction
inconsistent with the request.
Notwithstanding anything contained herein to the contrary or any other provisions of this Indenture, the right of any holder
of any Security to receive payment of the principal of (and premium, if any) and interest on such Security, as therein provided, on or
after the respective due dates expressed in such Security (or in the case of redemption, on the redemption date), or to institute suit
for the enforcement of any such payment on or after such respective dates or redemption date, shall not be impaired or affected
without the consent of such holder and by accepting a Security hereunder it is expressly understood, intended and covenanted by the
taker
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and holder of every Security of such series with every other such taker and holder and the Trustee, that no one or more holders of
Securities of such series shall have any right in any manner whatsoever by virtue or by availing of any provision of this Indenture to
affect, disturb or prejudice the rights of the holders of any other of such Securities, or to obtain or seek to obtain priority over or
preference to any other such holder, or to enforce any right under this Indenture, except in the manner herein provided and for the
equal, ratable and common benefit of all holders of Securities of such series. For the protection and enforcement of the provisions
of this Section, each and every Securityholder and the Trustee shall be entitled to such relief as can be given either at law or in
equity.
Section 6.03 Rights and Remedies Cumulative; Delay or Omission Not Waiver.
(q)
Except as otherwise provided in Section 2.07, all powers and remedies given by this Article to the Trustee or
to the Securityholders shall, to the extent permitted by law, be deemed cumulative and not exclusive of any other powers and
remedies available to the Trustee or the holders of the Securities, by judicial proceedings or otherwise, to enforce the performance
or observance of the covenants and agreements contained in this Indenture or otherwise established with respect to such Securities.
(r)
No delay or omission of the Trustee or of any holder of any of the Securities to exercise any right or power
accruing upon any Event of Default occurring and continuing as aforesaid shall impair any such right or power, or shall be
construed to be a waiver of any such default or an acquiescence therein; and, subject to the provisions of Section 6.04, every power
and remedy given by this Article or by law to the Trustee or the Securityholders may be exercised from time to time, and as often as
shall be deemed expedient, by the Trustee or by the Securityholders.
Section 6.03 Control by Securityholders.
The holders of a majority in aggregate principal amount of the Securities of any series at the time Outstanding, determined
in accordance with Section 8.04, shall have the right to direct the time, method and place of conducting any proceeding for any
remedy available to the Trustee, or exercising any trust or power conferred on the Trustee with respect to such series; provided,
however, that such direction shall not be in conflict with any rule of law or with this Indenture or subject the Trustee in its sole
discretion to personal liability. Subject to the provisions of Section 7.01, the Trustee shall have the right to decline to follow any
such direction if the Trustee in good faith shall, by a Responsible Officer or officers of the Trustee, determine that the proceeding so
directed, subject to the Trustee’s duties under the Trust Indenture Act, would involve the Trustee in personal liability or might be
unduly prejudicial to the Securityholders not involved in the proceeding. The holders of a majority in aggregate principal amount of
the Securities of any series at the time Outstanding affected thereby, determined in accordance with Section 8.04, may on behalf of
the holders of all of the Securities of such series waive any past default in the performance of any of the covenants contained herein
or established pursuant to Section 2.01 with respect to such series and its consequences, except a default in the payment of the
principal of, or premium, if any, or interest on, any of the Securities of that series as and when the same shall become due by the
terms of such Securities otherwise than by acceleration (unless such default has been cured and a sum sufficient to pay all matured
installments of interest and principal and any premium has been deposited with the Trustee (in accordance with Section 6.01(c)).
Upon any such waiver, the default covered thereby shall be deemed to be cured for all purposes of this Indenture and the Company,
the Trustee and the holders of the Securities of such series shall be restored to their former positions and rights hereunder,
respectively; but no such waiver shall extend to any subsequent or other default or impair any right consequent thereon.
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Section 6.04 Undertaking to Pay Costs.
All parties to this Indenture agree, and each holder of any Securities by such holder’s acceptance thereof shall be deemed to
have agreed, that any court may in its discretion require, in any suit for the enforcement of any right or remedy under this Indenture,
or in any suit against the Trustee for any action taken or omitted by it as Trustee, the filing by any party litigant in such suit of an
undertaking to pay the costs of such suit, and that such court may in its discretion assess reasonable costs, including reasonable
attorneys’ fees and expenses, against any party litigant in such suit, having due regard to the merits and good faith of the claims or
defenses made by such party litigant; but the provisions of this Section shall not apply to any suit instituted by the Trustee, to any
suit instituted by any Securityholder, or group of Securityholders, holding more than 10% in aggregate principal amount of the
Outstanding Securities of any series, or to any suit instituted by any Securityholder for the enforcement of the payment of the
principal of (or premium, if any) or interest on any Security of such series, on or after the respective due dates expressed in such
Security or established pursuant to this Indenture.
article 7
CONCERNING THE TRUSTEE
Section 7.01 Certain Duties and Responsibilities of Trustee.
(a)
The Trustee, prior to the occurrence of an Event of Default with respect to the Securities of a series and after
the curing of all Events of Default with respect to the Securities of that series that may have occurred, shall undertake to perform
with respect to the Securities of such series such duties and only such duties as are specifically set forth in this Indenture, and no
implied covenants shall be read into this Indenture against the Trustee. In case an Event of Default with respect to the Securities of a
series has occurred (that has not been cured or waived), the Trustee shall exercise with respect to Securities of that series such of the
rights and powers vested in it by this Indenture, and use the same degree of care and skill in their exercise, as a prudent man would
exercise or use under the circumstances in the conduct of his or her own affairs.
(b)
No provision of this Indenture shall be construed to relieve the Trustee from liability for its own negligent
action, its own negligent failure to act, or its own willful misconduct, except that:
(i)
prior to the occurrence of an Event of Default with respect to the Securities of a series and after the curing or
waiving of all such Events of Default with respect to that series that may have occurred:
(A)
the duties and obligations of the Trustee shall with respect to the Securities of such series be
determined solely by the express provisions of this Indenture, and the Trustee shall not be liable with respect to the Securities of
such series except for the performance of such duties and obligations as are specifically set forth in this Indenture, and no implied
covenants or obligations shall be read into this Indenture against the Trustee; and
(B)
in the absence of bad faith on the part of the Trustee, the Trustee may with respect to the Securities of
such series conclusively rely, as to the truth of the statements and the correctness of the opinions expressed therein, upon any
certificates or opinions furnished to the Trustee and conforming to the requirements of this Indenture; but in the case of any such
certificates or opinions that by any provision hereof are specifically required to be furnished to the Trustee, the Trustee shall be
under a duty to examine the same to determine whether or not they conform to the requirements of this Indenture;

24

(i)
the Trustee shall not be liable to any Securityholder or to any other Person for any error of judgment made in
good faith by a Responsible Officer or Responsible Officers of the Trustee, unless it shall be proved that the Trustee was negligent
in ascertaining the pertinent facts;
(ii)
the Trustee shall not be liable with respect to any action taken or omitted to be taken by it in good faith in
accordance with the direction of the holders of not less than a majority in principal amount of the Securities of any series at the time
Outstanding relating to the time, method and place of conducting any proceeding for any remedy available to the Trustee, or
exercising any trust or power conferred upon the Trustee under this Indenture with respect to the Securities of that series;
(iii) none of the provisions contained in this Indenture shall require the Trustee to expend or risk its own funds or
otherwise incur personal financial liability in the performance of any of its duties or in the exercise of any of its rights or powers if
there is reasonable ground for believing that the repayment of such funds or liability is not reasonably assured to it under the terms
of this Indenture or adequate indemnity against such risk is not reasonably assured to it;
(iv)
duties hereunder;

The Trustee shall not be required to give any bond or surety in respect of the performance of its powers or

(v)
of the Trustee; and

The permissive right of the Trustee to do things enumerated in this Indenture shall not be construed as a duty

(vi) No Trustee shall have any duty or responsibility for any act or omission of any other Trustee appointed with
respect to a series of Securities hereunder.
Section 7.02 Certain Rights of Trustee.
Except as otherwise provided in Section 7.01:
(c)
The Trustee may conclusively rely and shall be protected in acting or refraining from acting upon any
resolution, certificate, statement, instrument, opinion, report, notice, request, consent, order, approval, bond, security or other paper
or document believed by it to be genuine and to have been signed or presented by the proper party or parties;
(d)
Any request, direction, order or demand of the Company mentioned herein shall be sufficiently evidenced by
a Board Resolution or an instrument signed in the name of the Company by any authorized Officer of the Company (unless other
evidence in respect thereof is specifically prescribed herein);
(e)
The Trustee may consult with counsel and the opinion or written advice of such counsel or, if requested, any
Opinion of Counsel shall be full and complete authorization and protection in respect of any action taken or suffered or omitted
hereunder in good faith and in reliance thereon;
(f)
The Trustee shall be under no obligation to exercise any of the rights or powers vested in it by this Indenture
at the request, order or direction of any of the Securityholders pursuant to the provisions of this Indenture, unless such
Securityholders shall have offered to the Trustee security or indemnity reasonably acceptable to the Trustee against the costs,
expenses and liabilities that may be incurred therein or thereby; nothing contained herein shall, however, relieve the Trustee of the
obligation, upon the occurrence of an Event of Default with respect to a series of the Securities (that has not been cured or waived),
to exercise with respect to Securities of that series such of the rights and powers vested in it by this Indenture, and
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to use the same degree of care and skill in their exercise, as a prudent man would exercise or use under the circumstances in the
conduct of his or her own affairs;
(g)
The Trustee shall not be liable for any action taken or omitted to be taken by it in good faith and believed by
it to be authorized or within the discretion or rights or powers conferred upon it by this Indenture;
(h)
The Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution,
certificate, statement, instrument, opinion, report, notice, request, consent, order, approval, bond, security, or other papers or
documents or inquire as to the performance by the Company of one of its covenants under this Indenture, unless requested in
writing so to do by the holders of not less than a majority in principal amount of the Outstanding Securities of the particular series
affected thereby (determined as provided in Section 8.04); provided, however, that if the payment within a reasonable time to the
Trustee of the costs, expenses or liabilities likely to be incurred by it in the making of such investigation is, in the opinion of the
Trustee, not reasonably assured to the Trustee by the security afforded to it by the terms of this Indenture, the Trustee may require
security or indemnity reasonably acceptable to the Trustee against such costs, expenses or liabilities as a condition to so proceeding.
The reasonable expense of every such examination shall be paid by the Company or, if paid by the Trustee, shall be repaid by the
Company upon demand;
(i)
The Trustee may execute any of the trusts or powers hereunder or perform any duties hereunder either
directly or by or through agents or attorneys and the Trustee shall not be responsible for any misconduct or negligence on the part of
any agent or attorney appointed with due care by it hereunder;
(j)
In no event shall the Trustee be responsible or liable for any failure or delay in the performance of its
obligations hereunder arising out of or caused by, directly or indirectly, forces beyond its control, including, without limitation,
strikes, work stoppages, accidents, acts of war or terrorism, civil or military disturbances, nuclear or natural catastrophes or acts of
God, and interruptions, loss or malfunctions of utilities, communications or computer (software and hardware) services; it being
understood that the Trustee shall use reasonable efforts which are consistent with accepted practices in the banking industry to
resume performance as soon as practicable under the circumstances;
(k)
In no event shall the Trustee be responsible or liable for special, indirect, punitive or consequential loss or
damage of any kind whatsoever (including, but not limited to, loss of profit) irrespective of whether the Trustee has been advised of
the likelihood of such loss or damage and regardless of the form of action;
(l)
The Trustee agrees to accept and act upon instructions or directions pursuant to this Indenture sent by
unsecured e-mail, facsimile transmission or other similar unsecured electronic methods; provided, however, that such instructions or
directions shall be signed by an authorized representative of the party providing such instructions or directions. If the party elects to
give the Trustee e-mail or facsimile instructions (or instructions by a similar electronic method) and the Trustee in its discretion
elects to act upon such instructions, the Trustee’s understanding of such instructions shall be deemed controlling. The Trustee shall
not be liable for any losses, costs or expenses arising directly or indirectly from the Trustee’s reliance upon and compliance with
such instructions notwithstanding such instructions conflict or are inconsistent with a subsequent written instruction. The party
providing electronic instructions agrees to assume all risks arising out of the use of such electronic methods to submit instructions
and directions to the Trustee, including without limitation the risk of the Trustee acting on unauthorized instructions, and the risk or
interception and misuse by third parties. The Trustee may request that the Company deliver an Officer’s Certificate setting forth the
names of
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individuals and/or titles of officers authorized at such time to furnish the Trustee with Officer’s Certificates, Company Orders and
any other matters or directions pursuant to this Indenture;
(m)
The rights, privileges, protections, immunities and benefits given to the Trustee, including, without limitation,
its right to be indemnified, are extended to, and shall be enforceable by, the Trustee in each of its capacities hereunder and under the
Securities, and each agent, custodian or other person employed to act under this Indenture; and
(n)
The Trustee shall not be deemed to have knowledge of any Default or Event of Default (other than an Event
of Default constituting the failure to pay the interest on, or the principal of, the Securities if the Trustee also serves as the paying
agent for such Securities) until the Trustee shall have received written notification in the manner set forth in this Indenture or a
Responsible Officer of the Trustee shall have obtained actual knowledge.
Section 7.01 Trustee Not Responsible for Recitals or Issuance or Securities.
(o)
The recitals contained herein and in the Securities shall be taken as the statements of the Company, and the
Trustee assumes no responsibility for the correctness of the same. The Trustee shall not be responsible for any statement in any
registration statement, prospectus, or any other document in connection with the sale of Securities. The Trustee shall not be
responsible for any rating on the Securities or any action or omission of any rating agency.
(p)

The Trustee makes no representations as to the validity or sufficiency of this Indenture or of the Securities.

(q)
The Trustee shall not be accountable for the use or application by the Company of any of the Securities or of
the proceeds of such Securities, or for the use or application of any moneys paid over by the Trustee in accordance with any
provision of this Indenture or established pursuant to Section 2.01, or for the use or application of any moneys received by any
paying agent other than the Trustee.
Section 7.03 May Hold Securities.
The Trustee or any paying agent or Security Registrar, in its individual or any other capacity, may become the owner or
pledgee of Securities with the same rights it would have if it were not Trustee, paying agent or Security Registrar.
Section 7.04 Moneys Held in Trust.
Subject to the provisions of Section 11.05, all moneys received by the Trustee shall, until used or applied as herein provided,
be held in trust for the purposes for which they were received, but need not be segregated from other funds except to the extent
required by law. The Trustee shall be under no liability for interest on any moneys received by it hereunder except such as it may
agree with the Company to pay thereon.
Section 7.05 Compensation and Reimbursement.
(r)
The Company shall pay to the Trustee for each of its capacities hereunder from time to time compensation
for its services as the Company and the Trustee shall from time to time agree upon in writing. The Trustee’s compensation shall not
be limited by any law on compensation of a trustee of an express trust. The Company shall reimburse the Trustee upon request for
all reasonable out-of-pocket expenses incurred by it. Such expenses shall include the reasonable compensation and expenses of the
Trustee’s agents and counsel.
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(s)
The Company shall indemnify each of the Trustee in each of its capacities hereunder against any loss,
liability or expense (including the cost of defending itself and including the reasonable compensation and expenses of the Trustee’s
agents and counsel) incurred by it except as set forth in Section 7.06(c) in the exercise or performance of its powers, rights or duties
under this Indenture as Trustee or Agent. The Trustee shall notify the Company promptly of any claim for which it may seek
indemnity. The Company shall defend the claim and the Trustee shall cooperate in the defense. The Trustee may have one separate
counsel and the Company shall pay the reasonable fees and expenses of such counsel. The Company need not pay for any
settlement made without its consent, which consent shall not be unreasonably withheld. This indemnification shall apply to officers,
directors, employees, shareholders and agents of the Trustee.
(t)
The Company need not reimburse any expense or indemnify against any loss or liability incurred by the
Trustee or by any officer, director, employee, shareholder or agent of the Trustee through negligence or bad faith.
(u)
To ensure the Company’s payment obligations in this Section, the Trustee shall have a lien prior to the
Securities on all funds or property held or collected by the Trustee, except that held in trust to pay principal of or interest on
particular Securities. When the Trustee incurs expenses or renders services in connection with an Event of Default specified in
Section 6.01(4) or (5), the expenses (including the reasonable fees and expenses of its counsel) and the compensation for services in
connection therewith are to constitute expenses of administration under any bankruptcy law. The provisions of this Section 7.06
shall survive the termination of this Indenture and the resignation or removal of the Trustee.
Section 7.02 Reliance on Officer’s Certificate.
Except as otherwise provided in Section 7.01, whenever in the administration of the provisions of this Indenture the Trustee
shall deem it reasonably necessary or desirable that a matter be proved or established prior to taking or suffering or omitting to take
any action hereunder, such matter (unless other evidence in respect thereof be herein specifically prescribed) may, in the absence of
negligence or bad faith on the part of the Trustee, be deemed to be conclusively proved and established by an Officer’s Certificate
delivered to the Trustee and such certificate, in the absence of negligence or bad faith on the part of the Trustee, shall be full warrant
to the Trustee for any action taken, suffered or omitted to be taken by it under the provisions of this Indenture upon the faith thereof.
Section 7.03 Disqualification; Conflicting Interests.
If the Trustee has or shall acquire any “conflicting interest” within the meaning of Section 310(b) of the Trust Indenture Act,
the Trustee and the Company shall in all respects comply with the provisions of Section 310(b) of the Trust Indenture Act.
Section 7.04 Corporate Trustee Required; Eligibility.
There shall at all times be a Trustee with respect to the Securities issued hereunder which shall at all times be a corporation
organized and doing business under the laws of the United States of America or any state or territory thereof or of the District of
Columbia, or a corporation or other Person permitted to act as trustee by the Commission, authorized under such laws to exercise
corporate trust powers, having a combined capital and surplus of at least fifty million U.S. dollars ($50,000,000), and subject to
supervision or examination by federal, state, territorial, or District of Columbia authority.
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If such corporation or other Person publishes reports of condition at least annually, pursuant to law or to the requirements of
the aforesaid supervising or examining authority, then for the purposes of this Section, the combined capital and surplus of such
corporation or other Person shall be deemed to be its combined capital and surplus as set forth in its most recent report of condition
so published. The Company may not, nor may any Person directly or indirectly controlling, controlled by, or under common control
with the Company, serve as Trustee. In case at any time the Trustee shall cease to be eligible in accordance with the provisions of
this Section, the Trustee shall resign immediately in the manner and with the effect specified in Section 7.10.
Section 7.10 Resignation and Removal; Appointment of Successor.
(v)
The Trustee or any successor hereafter appointed may at any time resign with respect to the Securities of one
or more series by giving written notice thereof to the Company and the Securityholders of such series. Upon receiving such notice
of resignation, the Company shall promptly appoint a successor trustee with respect to Securities of such series by written
instrument, in duplicate, executed by order of the Board of Directors, one copy of which instrument shall be delivered to the
resigning Trustee and one copy to the successor trustee. If no successor trustee shall have been so appointed and have accepted
appointment within 30 days after the sending of such notice of resignation, the resigning Trustee may petition any court of
competent jurisdiction for the appointment of a successor trustee with respect to Securities of such series, or any Securityholder of
that series who has been a bona fide holder of a Security or Securities for at least six months may on behalf of himself and all others
similarly situated, petition any such court for the appointment of a successor trustee. Such court may thereupon after such notice, if
any, as it may deem proper and prescribe, appoint a successor trustee.
(w)

In case at any time any one of the following shall occur:

(ii)
the Trustee shall fail to comply with the provisions of Section 7.08 after written request therefor by
the Company or by any Securityholder who has been a bona fide holder of a Security or Securities for at least six months; or
(iii) the Trustee shall cease to be eligible in accordance with the provisions of Section 7.09 and shall fail to
resign after written request therefor by the Company or by any such Securityholder; or
(iv) the Trustee shall become incapable of acting, or shall be adjudged a bankrupt or insolvent, or
commence a voluntary bankruptcy proceeding, or a receiver of the Trustee or of its property shall be appointed or consented to, or
any public officer shall take charge or control of the Trustee or of its property or affairs for the purpose of rehabilitation,
conservation or liquidation;
then, in any such case, the Company may remove the Trustee with respect to all Securities and appoint a successor trustee by
written instrument, in duplicate, executed by order of the Board of Directors, one copy of which instrument shall be delivered to the
Trustee so removed and one copy to the successor trustee, or any Securityholder who has been a bona fide holder of a Security or
Securities for at least six months may, on behalf of that holder and all others similarly situated, petition any court of competent
jurisdiction for the removal of the Trustee and the appointment of a successor trustee. Such court may thereupon after such notice, if
any, as it may deem proper and prescribe, remove the Trustee and appoint a successor trustee.
(x)
The holders of a majority in aggregate principal amount of the Securities of any series at the time
Outstanding may at any time remove the Trustee with respect to such
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series by so notifying the Trustee and the Company and may appoint a successor Trustee for such series with the consent of the
Company.
(y)
Any resignation or removal of the Trustee and appointment of a successor trustee with respect to the
Securities of a series pursuant to any of the provisions of this Section shall become effective upon acceptance of appointment by the
successor trustee as provided in Section 7.11.
(z)
Any successor trustee appointed pursuant to this Section may be appointed with respect to the Securities of
one or more series or all of such series, and at any time there shall be only one Trustee with respect to the Securities of any
particular series.
Section 7.11 Acceptance of Appointment By Successor.
(aa) In case of the appointment hereunder of a successor trustee with respect to all Securities, every such
successor trustee so appointed shall execute, acknowledge and deliver to the Company and to the retiring Trustee an instrument
accepting such appointment, and thereupon the resignation or removal of the retiring Trustee shall become effective and such
successor trustee, without any further act, deed or conveyance, shall become vested with all the rights, powers, trusts and duties of
the retiring Trustee; but, on the request of the Company or the successor trustee, such retiring Trustee shall, upon payment of any
amounts due to it pursuant to the provisions of Section 7.06, execute and deliver an instrument transferring to such successor trustee
all the rights, powers, and trusts of the retiring Trustee and shall duly assign, transfer and deliver to such successor trustee all
property and money held by such retiring Trustee hereunder.
(ab) In case of the appointment hereunder of a successor trustee with respect to the Securities of one or more (but
not all) series, the Company, the retiring Trustee and each successor trustee with respect to the Securities of one or more series shall
execute and deliver an indenture supplemental hereto wherein each successor trustee shall accept such appointment and which (i)
shall contain such provisions as shall be necessary or desirable to transfer and confirm to, and to vest in, each successor trustee all
the rights, powers, trusts and duties of the retiring Trustee with respect to the Securities of that or those series to which the
appointment of such successor trustee relates, (ii) shall contain such provisions as shall be deemed necessary or desirable to confirm
that all the rights, powers, trusts and duties of the retiring Trustee with respect to the Securities of that or those series as to which the
retiring Trustee is not retiring shall continue to be vested in the retiring Trustee, and (iii) shall add to or change any of the provisions
of this Indenture as shall be necessary to provide for or facilitate the administration of the trusts hereunder by more than one
Trustee, it being understood that nothing herein or in such supplemental indenture shall constitute such Trustees co-trustees of the
same trust, that each such Trustee shall be trustee of a trust or trusts hereunder separate and apart from any trust or trusts hereunder
administered by any other such Trustee and that no Trustee shall be responsible for any act or failure to act on the part of any other
Trustee hereunder; and upon the execution and delivery of such supplemental indenture the resignation or removal of the retiring
Trustee shall become effective to the extent provided therein, such retiring Trustee shall with respect to the Securities of that or
those series to which the appointment of such successor trustee relates have no further responsibility for the exercise of rights and
powers or for the performance of the duties and obligations vested in the Trustee under this Indenture, and each such successor
trustee, without any further act, deed or conveyance, shall become vested with all the rights, powers, trusts and duties of the retiring
Trustee with respect to the Securities of that or those series to which the appointment of such successor trustee relates; but, on
request of the Company or any successor trustee, such retiring Trustee shall duly assign, transfer and deliver to such successor
trustee, to the extent contemplated by such supplemental indenture, the property and money held by such retiring Trustee hereunder
with respect to the Securities of that or those series to which the appointment of such successor trustee relates.
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(ac) Upon request of any such successor trustee, the Company shall execute any and all instruments for more fully
and certainly vesting in and confirming to such successor trustee all such rights, powers and trusts referred to in paragraph (a) or (b)
of this Section, as the case may be.
(ad) No successor trustee shall accept its appointment unless at the time of such acceptance such successor trustee
shall be qualified and eligible under this Article.
(ae) Upon acceptance of appointment by a successor trustee as provided in this Section, the Company shall send
notice of the succession of such trustee hereunder to the Securityholders. If the Company fails to send such notice within ten days
after acceptance of appointment by the successor trustee, the successor trustee shall cause such notice to be sent at the expense of
the Company.
Section 7.1

Merger, Conversion, Consolidation or Succession to Business.

Any corporation into which the Trustee may be merged or converted or with which it may be consolidated, or any
corporation resulting from any merger, conversion or consolidation to which the Trustee shall be a party, or any corporation
succeeding to all or substantially all the corporate trust business of the Trustee, including the administration of the trust created by
this Indenture, shall be the successor of the Trustee hereunder, provided that such corporation shall be qualified under the provisions
of Section 7.08 and eligible under the provisions of Section 7.09, without the execution or filing of any paper or any further act on
the part of any of the parties hereto, anything herein to the contrary notwithstanding. In case any Securities shall have been
authenticated, but not delivered, by the Trustee then in office, any successor by merger, conversion or consolidation to such
authenticating Trustee may adopt such authentication and deliver the Securities so authenticated with the same effect as if such
successor Trustee had itself authenticated such Securities.
Section 7.2

Preferential Collection of Claims Against the Company.

The Trustee shall comply with Section 311(a) of the Trust Indenture Act, excluding any creditor relationship described in
Section 311(b) of the Trust Indenture Act. A Trustee who has resigned or been removed shall be subject to Section 311(a) of the
Trust Indenture Act to the extent included therein.
Section 7.3

Notice of Default.

If any Event of Default occurs and is continuing and if such Event of Default is known to a Responsible Officer of the
Trustee, the Trustee shall send to each Securityholder in the manner and to the extent provided in Section 313(c) of the Trust
Indenture Act notice of the Event of Default within the earlier of 90 days after it occurs and 30 days after it is known to a
Responsible Officer of the Trustee or written notice of it is received by the Trustee, unless such Event of Default has been cured;
provided, however, that, except in the case of a default in the payment of the principal of (or premium, if any) or interest on any
Security, the Trustee shall be protected in withholding such notice if and so long as the Responsible Officers of the Trustee in good
faith determine that the withholding of such notice is in the interest of the Securityholders.
article 8
CONCERNING THE SECURITYHOLDERS
Section 8.01 Evidence of Action by Securityholders.
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Whenever in this Indenture it is provided that the holders of a majority or specified percentage in aggregate principal
amount of the Securities of a particular series may take any action (including the making of any demand or request, the giving of
any notice, consent or waiver or the taking of any other action), the fact that at the time of taking any such action the holders of such
majority or specified percentage of that series have joined therein may be evidenced by any instrument or any number of
instruments of similar tenor executed by such holders of Securities of that series in person or by agent or proxy appointed in
writing.
If the Company shall solicit from the Securityholders of any series any request, demand, authorization, direction, notice,
consent, waiver or other action, the Company may, at its option, as evidenced by an Officer’s Certificate, fix in advance a record
date for such series for the determination of Securityholders entitled to give such request, demand, authorization, direction, notice,
consent, waiver or other action, but the Company shall have no obligation to do so. If such a record date is fixed, such request,
demand, authorization, direction, notice, consent, waiver or other action may be given before or after the record date, but only the
Securityholders of record at the close of business on the record date shall be deemed to be Securityholders for the purposes of
determining whether Securityholders of the requisite proportion of Outstanding Securities of that series have authorized or agreed
or consented to such request, demand, authorization, direction, notice, consent, waiver or other action, and for that purpose the
Outstanding Securities of that series shall be computed as of the record date; provided, however, that no such authorization,
agreement or consent by such Securityholders on the record date shall be deemed effective unless it shall become effective pursuant
to the provisions of this Indenture not later than six months after the record date.
Section 8.02 Proof of Execution by Securityholders.
Subject to the provisions of Section 7.01, proof of the execution of any instrument by a Securityholder (such proof will not
require notarization) or his or her agent or proxy and proof of the holding by any Person of any of the Securities shall be sufficient if
made in the following manner:
(a)
The fact and date of the execution by any such Person of any instrument may be proved in any reasonable
manner acceptable to the Trustee.
(b)
The ownership of Securities shall be proved by the Security Register of such Securities or by a certificate of
the Security Registrar thereof.
The Trustee may require such additional proof of any matter referred to in this Section as it shall deem necessary.
Section 8.03 Who May be Deemed Owners.
Prior to the due presentment for registration of transfer of any Security, the Company, the Trustee, any paying agent and any
Security Registrar may deem and treat the Person in whose name such Security shall be registered upon the books of the Security
Registrar as the absolute owner of such Security (whether or not such Security shall be overdue and notwithstanding any notice of
ownership or writing thereon made by anyone other than the Security Registrar) for the purpose of receiving payment of or on
account of the principal of, premium, if any, and (subject to Section 2.03) interest on such Security and for all other purposes; and
neither the Company nor the Trustee nor any paying agent nor any Security Registrar shall be affected by any notice to the contrary.
Section 8.04 Certain Securities Owned by Company Disregarded.
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In determining whether the holders of the requisite aggregate principal amount of Securities of a particular series have
concurred in any direction, consent or waiver under this Indenture, the Securities of that series that are owned by the Company or
any other obligor on the Securities of that series or by any Person directly or indirectly controlling or controlled by or under
common control with the Company or any other obligor on the Securities of that series shall be disregarded and deemed not to be
Outstanding for the purpose of any such determination, except that for the purpose of determining whether the Trustee shall be
protected in relying on any such direction, consent or waiver, only Securities of such series that the Trustee actually knows are so
owned shall be so disregarded. The Securities so owned that have been pledged in good faith may be regarded as Outstanding for
the purposes of this Section, if the pledgee shall establish to the satisfaction of the Trustee the pledgee’s right so to act with respect
to such Securities and that the pledgee is not a Person directly or indirectly controlling or controlled by or under direct or indirect
common control with the Company or any such other obligor. In case of a dispute as to such right, any decision by the Trustee taken
upon the advice of counsel shall be full protection to the Trustee.
Section 8.05 Actions Binding on Future Securityholders.
At any time prior to (but not after) the evidencing to the Trustee, as provided in Section 8.01, of the taking of any action by
the holders of the majority or percentage in aggregate principal amount of the Securities of a particular series specified in this
Indenture in connection with such action, any holder of a Security of that series that is shown by the evidence to be included in the
Securities the holders of which have consented to such action may, by filing written notice with the Trustee, and upon proof of
holding as provided in Section 8.02, revoke such action so far as concerns such Security. Except as aforesaid any such action taken
by the holder of any Security shall be conclusive and binding upon such holder and upon all future holders and owners of such
Security, and of any Security issued in exchange therefor, on registration of transfer thereof or in place thereof, irrespective of
whether or not any notation in regard thereto is made upon such Security. Any action taken by the holders of the majority or
percentage in aggregate principal amount of the Securities of a particular series specified in this Indenture in connection with such
action shall be conclusively binding upon the Company, the Trustee and the holders of all the Securities of that series.
article 9
SUPPLEMENTAL INDENTURES
Section 9.01 Supplemental Indentures Without the Consent of Securityholders.
In addition to any supplemental indenture otherwise authorized by this Indenture, the Company and the Trustee may from
time to time and at any time enter into an indenture or indentures supplemental hereto (which shall conform to the provisions of the
Trust Indenture Act as then in effect), without the consent of the Securityholders, for one or more of the following purposes:
(a)

to cure any ambiguity, defect, or inconsistency herein or in the Securities of any series;

(b)

to comply with Article Ten;

(c)

to provide for uncertificated Securities in addition to or in place of certificated Securities;
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(d)
to add to the covenants, restrictions, conditions or provisions relating to the Company for the benefit of the
holders of all or any series of Securities (and if such covenants, restrictions, conditions or provisions are to be for the benefit of less
than all series of Securities, stating that such covenants, restrictions, conditions or provisions are expressly being included solely for
the benefit of such series), to make the occurrence, or the occurrence and the continuance, of a default in any such additional
covenants, restrictions, conditions or provisions an Event of Default, or to surrender any right or power herein conferred upon the
Company;
(e)
to add to, delete from, or revise the conditions, limitations, and restrictions on the authorized amount, terms,
or purposes of issue, authentication, and delivery of Securities, as herein set forth;
(f)

to make any change that does not adversely affect the rights of any Securityholder in any material respect;

(g)
to provide for the issuance of and establish the form and terms and conditions of the Securities of any series
as provided in Section 2.01, to establish the form of any certifications required to be furnished pursuant to the terms of this
Indenture or any series of Securities, or to add to the rights of the holders of any series of Securities;
(h)

to evidence and provide for the acceptance of appointment hereunder by a successor trustee; or

(i)
to comply with any requirements of the Commission or any successor in connection with the qualification of
this Indenture under the Trust Indenture Act.
The Trustee is hereby authorized to join with the Company in the execution of any such supplemental indenture, and to
make any further appropriate agreements and stipulations that may be therein contained, but the Trustee shall not be obligated to
enter into any such supplemental indenture that affects the Trustee’s own rights, duties or immunities under this Indenture or
otherwise.
Any supplemental indenture authorized by the provisions of this Section may be executed by the Company and the Trustee
without the consent of the holders of any of the Securities at the time Outstanding, notwithstanding any of the provisions of Section
9.02.
Section 9.02 Supplemental Indentures With Consent of Securityholders.
With the consent (evidenced as provided in Section 8.01) of the holders of not less than a majority in aggregate principal
amount of the Securities of each series affected by such supplemental indenture or indentures at the time Outstanding, the Company,
when authorized by a Board Resolution, and the Trustee may from time to time and at any time enter into an indenture or indentures
supplemental hereto (which shall conform to the provisions of the Trust Indenture Act as then in effect) for the purpose of adding
any provisions to or changing in any manner or eliminating any of the provisions of this Indenture or of any supplemental indenture
or of modifying in any manner not covered by Section 9.01 the rights of the holders of the Securities of such series under this
Indenture; provided, however, that no such supplemental indenture shall, without the consent of the holders of each Security then
Outstanding and affected thereby, (a) extend the fixed maturity of any Securities of any series, or reduce the principal amount
thereof, or reduce the rate or extend the time of payment of interest thereon, or reduce any premium payable upon the redemption
thereof or (b) reduce the aforesaid percentage of Securities, the holders of which are required to consent to any such supplemental
indenture.
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It shall not be necessary for the consent of the Securityholders of any series affected thereby under this Section to approve
the particular form of any proposed supplemental indenture, but it shall be sufficient if such consent shall approve the substance
thereof.
Section 9.03 Effect of Supplemental Indentures.
Upon the execution of any supplemental indenture pursuant to the provisions of this Article or of Section 10.01, this
Indenture shall, with respect to such series, be and be deemed to be modified and amended in accordance therewith and the
respective rights, limitations of rights, obligations, duties and immunities under this Indenture of the Trustee, the Company and the
holders of Securities of the series affected thereby shall thereafter be determined, exercised and enforced hereunder subject in all
respects to such modifications and amendments, and all the terms and conditions of any such supplemental indenture shall be and
be deemed to be part of the terms and conditions of this Indenture for any and all purposes.
Section 9.04 Securities Affected by Supplemental Indentures.
Securities of any series affected by a supplemental indenture, authenticated and delivered after the execution of such
supplemental indenture pursuant to the provisions of this Article or of Section 10.01, may bear a notation in form approved by the
Company, provided such form meets the requirements of any securities exchange upon which such series may be listed, as to any
matter provided for in such supplemental indenture. If the Company shall so determine, new Securities of that series so modified as
to conform, in the opinion of the Board of Directors, to any modification of this Indenture contained in any such supplemental
indenture may be prepared by the Company, authenticated by the Trustee and delivered in exchange for the Securities of that series
then Outstanding.
Section 9.05 Execution of Supplemental Indentures.
Upon the request of the Company, accompanied by its Board Resolutions authorizing the execution of any such
supplemental indenture, and upon the filing with the Trustee of evidence of the consent of Securityholders required to consent
thereto as aforesaid, the Trustee shall join with the Company in the execution of such supplemental indenture unless such
supplemental indenture affects the Trustee’s own rights, duties or immunities under this Indenture or otherwise, in which case the
Trustee may in its discretion but shall not be obligated to enter into such supplemental indenture. The Trustee, subject to the
provisions of Section 7.01, shall receive an Officer’s Certificate or an Opinion of Counsel as conclusive evidence that any
supplemental indenture executed pursuant to this Article is authorized or permitted by the terms of this Article and that all
conditions precedent to the execution of the supplemental indenture have been complied with; provided, however, that such
Officer’s Certificate or Opinion of Counsel need not be provided in connection with the execution of a supplemental indenture that
establishes the terms of a series of Securities pursuant to Section 2.01 hereof.
Promptly after the execution by the Company and the Trustee of any supplemental indenture pursuant to the provisions of
this Section, the Company shall (or shall direct the Trustee to) send a notice, setting forth in general terms the substance of such
supplemental indenture, to the Securityholders of all series affected thereby as their names and addresses appear upon the Security
Register. Any failure of the Company to send, or cause the sending of, such notice, or any defect therein, shall not, however, in any
way impair or affect the validity of any such supplemental indenture.
article 10
SUCCESSOR ENTITY
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Section 10.01 Company May Consolidate, Etc.
Nothing contained in this Indenture shall prevent any consolidation or merger of the Company with or into any other Person
(whether or not affiliated with the Company) or successive consolidations or mergers in which the Company or its successor or
successors shall be a party or parties, or shall prevent any sale, conveyance, transfer or other disposition of the property of the
Company or its successor or successors as an entirety, or substantially as an entirety, to any other Person (whether or not affiliated
with the Company or its successor or successors); provided, however, the Company hereby covenants and agrees that, upon any
such consolidation or merger (in each case, if the Company is not the survivor of such transaction) or any such sale, conveyance,
transfer or other disposition (other than a sale, conveyance, transfer or other disposition to a Subsidiary of the Company), the due
and punctual payment of the principal of (premium, if any) and interest on all of the Securities of all series in accordance with the
terms of each series, according to their tenor, and the due and punctual performance and observance of all the covenants and
conditions of this Indenture with respect to each series or established with respect to such series pursuant to Section 2.01 to be kept
or performed by the Company shall be expressly assumed, by supplemental indenture (which shall conform to the provisions of the
Trust Indenture Act, as then in effect) reasonably satisfactory in form to the Trustee executed and delivered to the Trustee by the
entity formed by such consolidation, or into which the Company shall have been merged, or by the entity which shall have acquired
such property.
Section 10.02 Successor Entity Substituted.
(a)
In case of any such consolidation, merger, sale, conveyance, transfer or other disposition and upon the
assumption by the successor entity by supplemental indenture, executed and delivered to the Trustee and satisfactory in form to the
Trustee, of the obligations set forth under Section 10.01 on all of the Securities of all series Outstanding, such successor entity shall
succeed to and be substituted for the Company with the same effect as if it had been named as the Company herein, and thereupon
the predecessor corporation shall be relieved of all obligations and covenants under this Indenture and the Securities.
(b)
In case of any such consolidation, merger, sale, conveyance, transfer or other disposition, such changes in
phraseology and form (but not in substance) may be made in the Securities thereafter to be issued as may be appropriate.
(c)
Nothing contained in this Article shall require any action by the Company in the case of a consolidation or
merger of any Person into the Company where the Company is the survivor of such transaction, or the acquisition by the Company,
by purchase or otherwise, of all or any part of the property of any other Person (whether or not affiliated with the Company).
article 11
SATISFACTION AND DISCHARGE
Section 11.01 Satisfaction and Discharge of Indenture.
If at any time: (a) the Company shall have delivered to the Trustee for cancellation all Securities of a series theretofore
authenticated and not delivered to the Trustee for cancellation (other than any Securities that shall have been destroyed, lost or
stolen and that shall have been replaced or paid as provided in Section 2.07 and Securities for whose payment money or
Governmental Obligations have theretofore been deposited in trust or segregated and held in trust by the Company and thereupon
repaid to the Company or discharged from such trust, as provided in Section 11.05); or (b) all such Securities of a particular series
not theretofore
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delivered to the Trustee for cancellation shall have become due and payable, or are by their terms to become due and payable within
one year or are to be called for redemption within one year under arrangements satisfactory to the Trustee for the giving of notice of
redemption, and the Company shall deposit or cause to be deposited with the Trustee as trust funds the entire amount in moneys or
Governmental Obligations or a combination thereof, sufficient in the opinion of a nationally recognized firm of independent public
accountants expressed in a written certification thereof delivered to the Trustee, to pay at maturity or upon redemption all Securities
of that series not theretofore delivered to the Trustee for cancellation, including principal (and premium, if any) and interest due or
to become due to such date of maturity or date fixed for redemption, as the case may be, and if the Company shall also pay or cause
to be paid all other sums payable hereunder with respect to such series by the Company then this Indenture shall thereupon cease to
be of further effect with respect to such series except for the provisions of Sections 2.03, 2.05, 2.07, 4.01, 4.02, 4.03, 7.10 and 13.04
that shall survive until the date of maturity or redemption date, as the case may be, and Sections 7.06 and 11.05, that shall survive to
such date and thereafter, and the Trustee, on demand of the Company and at the cost and expense of the Company shall execute
proper instruments acknowledging satisfaction of and discharging this Indenture with respect to such series.
Section 11.02 Discharge of Obligations.
If at any time all such Securities of a particular series not heretofore delivered to the Trustee for cancellation or that have not
become due and payable as described in Section 11.01 shall have been paid by the Company by depositing irrevocably with the
Trustee as trust funds moneys or an amount of Governmental Obligations sufficient to pay at maturity or upon redemption all such
Securities of that series not theretofore delivered to the Trustee for cancellation, including principal (and premium, if any) and
interest due or to become due to such date of maturity or date fixed for redemption, as the case may be, and if the Company shall
also pay or cause to be paid all other sums payable hereunder by the Company with respect to such series, then after the date such
moneys or Governmental Obligations, as the case may be, are deposited with the Trustee the obligations of the Company under this
Indenture with respect to such series shall cease to be of further effect except for the provisions of Sections 2.03, 2.05, 2.07, 4,01,
4.02, 4,03, 7.06, 7.10, 11.05 and 13.04 hereof that shall survive until such Securities shall mature and be paid.
Thereafter, Sections 7.06 and 11.05 shall survive.
Section 11.03 Deposited Moneys to be Held in Trust.
All moneys or Governmental Obligations deposited with the Trustee pursuant to Sections 11.01 or 11.02 shall be held in
trust and shall be available for payment as due, either directly or through any paying agent (including the Company acting as its
own paying agent), to the holders of the particular series of Securities for the payment or redemption of which such moneys or
Governmental Obligations have been deposited with the Trustee.
Section 11.04 Payment of Moneys Held by Paying Agents.
In connection with the satisfaction and discharge of this Indenture all moneys or Governmental Obligations then held by any
paying agent under the provisions of this Indenture shall, upon demand of the Company, be paid to the Trustee and thereupon such
paying agent shall be released from all further liability with respect to such moneys or Governmental Obligations.
Section 11.05 Repayment to Company.
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Any moneys or Governmental Obligations deposited with any paying agent or the Trustee, or then held by the Company, in
trust for payment of principal of or premium, if any, or interest on the Securities of a particular series that are not applied but remain
unclaimed by the holders of such Securities for at least two years after the date upon which the principal of (and premium, if any) or
interest on such Securities shall have respectively become due and payable, or such other shorter period set forth in applicable
escheat or abandoned or unclaimed property law, shall be repaid to the Company on May 31 of each year or upon the Company’s
request or (if then held by the Company) shall be discharged from such trust; and thereupon the paying agent and the Trustee shall
be released from all further liability with respect to such moneys or Governmental Obligations, and the holder of any of the
Securities entitled to receive such payment shall thereafter, as a general creditor, look only to the Company for the payment thereof.
article 12
IMMUNITY OF INCORPORATORS, SHAREHOLDERS, OFFICERS AND DIRECTORS
Section 12.01 No Recourse.
No recourse under or upon any obligation, covenant or agreement of this Indenture, or of any Security, or for any claim
based thereon or otherwise in respect thereof, shall be had against any incorporator, shareholder, officer or director, past, present or
future as such, of the Company or of any predecessor or successor corporation, either directly or through the Company or any such
predecessor or successor corporation, whether by virtue of any constitution, statute or rule of law, or by the enforcement of any
assessment or penalty or otherwise; it being expressly understood that this Indenture and the obligations issued hereunder are solely
corporate obligations, and that no such personal liability whatever shall attach to, or is or shall be incurred by, the incorporators,
shareholders, officers or directors as such, of the Company or of any predecessor or successor corporation, or any of them, because
of the creation of the indebtedness hereby authorized, or under or by reason of the obligations, covenants or agreements contained
in this Indenture or in any of the Securities or implied therefrom; and that any and all such personal liability of every name and
nature, either at (common) law or in equity or by constitution or statute, of, and any and all such rights and claims against, every
such incorporator, shareholder, officer or director as such, because of the creation of the indebtedness hereby authorized, or under or
by reason of the obligations, covenants or agreements contained in this Indenture or in any of the Securities or implied therefrom,
are hereby expressly waived and released as a condition of, and as a consideration for, the execution of this Indenture and the
issuance of such Securities.
article 13
MISCELLANEOUS PROVISIONS
Section 13.01 Effect on Successors and Assigns.
All the covenants, stipulations, promises and agreements in this Indenture made by or on behalf of the Company shall bind
its successors and assigns, whether so expressed or not.
Section 13.02 Actions by Successor.
Any act or proceeding by any provision of this Indenture authorized or required to be done or performed by any board,
committee or officer of the Company shall and may be done
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and performed with like force and effect by the corresponding board, committee or officer of any corporation that shall at the time
be the lawful successor of the Company.
Section 13.03 Surrender of Company Powers.
The Company by instrument in writing executed by authority of its Board of Directors and delivered to the Trustee may
surrender any of the powers reserved to the Company, and thereupon such power so surrendered shall terminate both as to the
Company and as to any successor corporation.
Section 13.04 Notices.
Except as otherwise expressly provided herein, any notice, request or demand that by any provision of this Indenture is
required or permitted to be given, made or served by the Trustee, the Security Registrar, any paying or other agent under this
Indenture or by the holders of Securities or by any other Person pursuant to this Indenture to or on the Company may be given or
served by being deposited in first class mail, postage prepaid, addressed (until another address is filed in writing by the Company
with the Trustee), as follows: Molecular Partners AG, Wagistrasse 14, 8952 Schlieren, Switzerland, Attention: Chief Executive Officer.
Any notice, election, request or demand by the Company or any Securityholder or by any other Person pursuant to this Indenture to
or upon the Trustee shall be deemed to have been sufficiently given or made, for all purposes, if given or made in writing at the
Corporate Trust Office of the Trustee.
Section 13.05 Governing Law; Jury Trial Waiver.
This Indenture and each Security shall be governed by, and construed in accordance with, the internal laws of the State of
New York, except to the extent that the Trust Indenture Act is applicable.
EACH PARTY HERETO, AND EACH HOLDER OF A SECURITY BY ACCEPTANCE THEREOF, HEREBY WAIVES,
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN
RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH
THIS INDENTURE.
Section 13.06 Treatment of Securities as Debt.
It is intended that the Securities will be treated as indebtedness and not as equity for federal income tax purposes. The
provisions of this Indenture shall be interpreted to further this intention.
Section 13.07 Withholding Taxes.
The Company shall have the right to deduct from all payments under any Security an amount necessary to satisfy any
withholding tax requirements provided by any applicable tax law.
Section 13.08 Certificates and Opinions as to Conditions Precedent.
(a)
Upon any application or demand by the Company to the Trustee to take any action under any of the
provisions of this Indenture, the Company shall furnish to the Trustee an Officer’s Certificate stating that all conditions precedent
provided for in this Indenture (other than the certificate to be delivered pursuant to Section 13.12) relating to the proposed action
have

39

been complied with and, if requested, an Opinion of Counsel stating that in the opinion of such counsel all such conditions
precedent have been complied with, except that in the case of any such application or demand as to which the furnishing of such
documents is specifically required by any provision of this Indenture relating to such particular application or demand, no additional
certificate or opinion need be furnished.
(b)
Each certificate or opinion provided for in this Indenture and delivered to the Trustee with respect to
compliance with a condition or covenant in this Indenture (other than the certificate to be delivered pursuant to Section 13.12 of this
Indenture or Section 314(a)(1) of the Trust Indenture Act) shall include (i) a statement that the Person making such certificate or
opinion has read such covenant or condition; (ii) a brief statement as to the nature and scope of the examination or investigation
upon which the statements or opinions contained in such certificate or opinion are based; (iii) a statement that, in the opinion of
such Person, he has made such examination or investigation as is reasonably necessary to enable him to express an informed
opinion as to whether or not such covenant or condition has been complied with; and (iv) a statement as to whether or not, in the
opinion of such Person, such condition or covenant has been complied with.
Section 13.09 Payments on Business Days.
Except as provided pursuant to Section 2.01 pursuant to a Board Resolution, and set forth in an Officer’s Certificate, or
established in one or more indentures supplemental to this Indenture, in any case where the date of maturity of interest or principal
of any Security or the date of redemption of any Security shall not be a Business Day, then payment of interest or principal (and
premium, if any) may be made on the next succeeding Business Day with the same force and effect as if made on the nominal date
of maturity or redemption, and no interest shall accrue for the period after such nominal date.
Section 13.10 Conflict with Trust Indenture Act.
If and to the extent that any provision of this Indenture limits, qualifies or conflicts with the duties imposed by Section
318(c) of the Trust Indenture Act, such imposed duties shall control.
Section 13.11 Counterparts.
This Indenture may be executed in any number of counterparts, each of which shall be an original, but such counterparts
shall together constitute but one and the same instrument. The exchange of copies of this Indenture and of signature pages by
facsimile or PDF transmission shall constitute effective execution and delivery of this Indenture as to the parties hereto and may be
used in lieu of the original Indenture for all purposes. Signatures of the parties hereto transmitted by facsimile or PDF shall be
deemed to be their original signatures for all purposes.
Section 13.12 Separability.
In case any one or more of the provisions contained in this Indenture or in the Securities of any series shall for any reason be
held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other
provisions of this Indenture or of such Securities, but this Indenture and such Securities shall be construed as if such invalid or
illegal or unenforceable provision had never been contained herein or therein.
Section 13.13 Compliance Certificates.
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The Company shall deliver to the Trustee, within 120 days after the end of each fiscal year during which any Securities of any
series were outstanding, an officer’s certificate stating whether or not the signers know of any Event of Default that occurred during
such fiscal year. Such certificate shall contain a certification from the principal executive officer, principal financial officer or
principal accounting officer of the Company that a review has been conducted of the activities of the Company and the Company’s
performance under this Indenture and that the Company has complied with all conditions and covenants under this Indenture. For
purposes of this Section 13.12, such compliance shall be determined without regard to any period of grace or requirement of notice
provided under this Indenture. If the officer of the Company signing such certificate has knowledge of such an Event of Default, the
certificate shall describe any such Event of Default and its status.
Section 13.14 U.S.A Patriot Act.
The parties hereto acknowledge that in accordance with Section 326 of the U.S.A. Patriot Act, the Trustee, like all financial
institutions and in order to help fight the funding of terrorism and money laundering, is required to obtain, verify, and record
information that identifies each person or legal entity that establishes a relationship or opens an account with the Trustee. The
parties to this Indenture agree that they will provide the Trustee with such information as it may request in order for the Trustee to
satisfy the requirements of the U.S.A. Patriot Act.
Section 13.15 Force Majeure.
In no event shall the Trustee, the Security Registrar, any paying agent or any other agent under this Indenture be responsible or
liable for any failure or delay in the performance of its obligations hereunder arising out of or caused by, directly or indirectly,
forces beyond its control, including without limitation, strikes, work stoppages, accidents, acts of war or terrorism, civil or military
disturbances, nuclear or natural catastrophes or acts of God, and interruptions, loss or malfunctions or utilities, communications or
computer (software and hardware) services; it being understood that the Trustee, the Security Registrar, any paying agent or any
other agent under this Indenture shall use reasonable efforts which are consistent with accepted practices in the banking industry to
resume performance as soon as practicable under the circumstances.
Section 13.16 Table of Contents; Headings.
The table of contents and headings of the articles and sections of this Indenture have been inserted for convenience of
reference only, are not intended to be considered a part hereof, and will not modify or restrict any of the terms or provisions hereof.
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In Witness Whereof, the parties hereto have caused this Indenture to be duly executed all as of the day and year first above written.
Molecular Partners AG
By:
Name:
Title:
By:
Name:
Title:
[Trustee], as Trustee
By:
Name:
Title:
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CROSS-REFERENCE TABLE (1)

Section of Trust Indenture Act of 1939, as Amended
310(a)
310(b)
310(c)
311(a)
311(b)
311(c)
312(a)
312(b)
312(c)
313(a)
313(b)
313(c)
313(d)
314(a)
314(b)
314(c)
314(d)
314(e)
314(f)
315(a)
315(b)
315(c)
315(d)
315(e)
316(a)
316(b)
316(c)
317(a)
317(b)
318(a)
_________________
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Section of Indenture
7.09
7.08
7.10
Inapplicable
7.13
7.13
Inapplicable
5.01
5.02(a)
5.02(c)
5.02(c)
5.04(a)
5.04(b)
5.04(a)
5.04(b)
5.04(c)
5.03
13.12
Inapplicable
13.07(a)
Inapplicable
13.07(b)
Inapplicable
7.01(a)
7.01(b)
7.14
7.01
7.01(b)
6.07
6.06
8.04
6.04
8.01
6.02
4.03
13.09

(1)

This Cross-Reference Table does not constitute part of the Indenture and shall not have any bearing on the interpretation of
any of its terms or provisions.
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Execution Version

Molecular Partners AG
Wagistrasse 14
8952 Schlieren
Switzerland

Homburger AG
Prime Tower
Hardstrasse 201
CH-8005 Zurich
homburger.ch
T +41 43 222 10 00

July 1, 2022

Molecular Partners AG – Registration Statement on Form F-3 – Exhibit 5.1

Ladies and Gentlemen:
We have acted as special Swiss counsel to Molecular Partners AG, a stock corporation incorporated under the laws of Switzerland (the
Company), in connection with the filing of a registration statement on Form F-3 (the Registration Statement), including the base prospectus
(the Base Prospectus) and the sales agreement prospectus (the Prospectus Supplement) set forth therein, to be filed with the United States
Securities and Exchange Commission (the SEC) on the date hereof for the purpose of registering under the United States Securities Act of
1933, as amended (the Securities Act), American Depositary Shares (the ADSs) representing common registered shares of the Company with
a nominal value of CHF 0.10 each (the New Shares and the ADSs representing the New Shares, the New ADSs), to be issued out of
authorized share capital of the Company, for an aggregate offer price of up to USD 100,000,000. As such counsel, we have been requested to
give our opinion as to certain legal matters of Swiss law.
Capitalized terms used but not defined herein shall have the meaning ascribed to them in the Documents (as defined below).

1I. Basis of Opinion
This opinion is confined to and given on the basis of the laws of Switzerland in force at the date hereof. Such laws and the interpretation thereof
are subject to change. In the absence of explicit statutory law, we base our opinion solely on our independent professional judgment. This
opinion is also confined to the matters stated herein and is not to be read as extending, by implication or

otherwise, to any document referred to in the Documents (other than as listed below) or any other matter.
For purposes of this opinion we have not conducted any due diligence or similar investigation as to factual circumstances, which are or may be
referred to in the Documents, and we express no opinion as to the accuracy of representations and warranties of facts set out in the Documents
or the factual background assumed therein.
For purposes of this opinion, we have only reviewed originals or copies of the following documents we have deemed necessary or advisable for
the purpose of rendering this opinion (collectively, the Documents):
(i)

an electronic copy of the Registration Statement, including the Base Prospectus and the Prospectus Supplement;

(ii)

an electronic copy of the articles of incorporation (Statuten) of the Company, the form of which is filed as Exhibit 4.1 to the Registration
Statement (the Articles);

(iii)

an electronic copy of a web-excerpt from the commercial register of the Canton of Zurich dated July 1, 2022, relating to the Company (the
Excerpt);

(iv)

an electronic copy of the notarized resolutions passed at the Company's ordinary general meeting of shareholders held on April 13, 2022
(the ATM Shareholders' Resolution), resolving on, inter alia, the renewal of the Company's authorized share capital in the aggregate
amount of CHF 807,316.20, authorizing the board of directors of the Company to issue up to 8,073,162 fully paid-up registered shares
with a nominal value of CHF 0.10 each and to exclude the pre-emptive subscription rights of the existing shareholders for purposes of the
issuance of the New Shares;

(v)

an electronic copy of the resolutions of the board of directors of the Company dated June 23, 2022, approving, inter alia, (a) the filing of
the Registration Statement, the Base Prospectus and the Prospectus Supplement with the SEC and (b) the Issuance, Safekeeping in
Treasury and Delivery of the New Shares (as defined therein) (the ATM Board Resolution); and

(vi)

an electronic copy of the resolutions of the board of directors of the Company dated June 23, 2022 approving the increase of the
Company's share capital by CHF 350,000 through the issuance of 3,500,000 registered shares with a nominal value of CHF 0.10 each
(the Capital Increase) based on the ATM Shareholders' Resolution (Durchf✔hrungsbeschluss) (the Capital Increase Board
Resolution).

No documents other than the Documents have been reviewed by us in connection with this opinion. Accordingly, we shall limit our opinion to the
Documents and their legal implications under Swiss law.
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In this opinion, Swiss legal concepts are expressed in English terms and not in their original language. These concepts may not be identical to
the concepts described by the same English terms as they exist under the laws of other jurisdictions.

1II. Assumptions
In rendering the opinion below, we have assumed the following:
(a)

all documents produced to us as originals are authentic and complete, and all documents produced to us as copies (including, without
limitation, electronic copies) conform to the original;

(b)

all documents produced to us as originals and the originals of all documents produced to us as copies were duly executed and certified,
as applicable, by the individuals purported to have executed or certified, as the case may be, such documents, and any electronic or
facsimile signatures thereon have been produced and used in accordance with applicable internal rules and/or procedures and the
individual to whom any such electronic or facsimile signature belongs has consented to the use of his or her signature for each such
document on which it appears;

(c)

all documents produced to us in draft form will be executed in the form of the draft submitted to us;

(d)

each party to the Documents is a corporation or other legal entity duly organized and validly existing and in good standing (if applicable)
under the laws of the jurisdiction of its incorporation and/or establishment and none of the parties to the Documents (other than the
Company) has passed or, until the issuance of all New Shares, will have passed a voluntary winding-up resolution; no petition has been,
or, until the issuance of all New Shares, will be presented or order made by a court for the winding-up, dissolution, bankruptcy or
administration of any party (other than the Company); and no receiver, trustee in bankruptcy, administrator or similar officer has been or,
until the issuance of all New Shares, will have been appointed in relation to any of the parties (other than the Company) or any of their
assets or revenues;

(e)

to the extent relevant for purposes of this opinion, any and all information contained in the Documents is and will be true, complete and
accurate at all relevant times;

(f)

no laws (other than those of Switzerland) affect any of the conclusions stated in this opinion;

(g)

the Excerpt was correct, complete and up-to-date as of the date it was issued and continues to be correct and no changes have been
made or should have been or should be reflected in the Excerpt as of the date hereof;
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(h)

the Registration Statement, the Base Prospectus, the Prospectus Supplement and the Articles (i) are unchanged and correct, complete
and up-to-date and in full force and effect as of the date hereof and (ii) no changes have been made which should have been or should
be reflected in the Registration Statement, the Base Prospectus, the Prospectus Supplement or the Articles, as the case may be, as of
the date hereof;

(i)

the ATM Shareholders' Resolution, the ATM Board Resolution and the Capital Increase Board Resolution (i) have been duly resolved in a
meeting duly convened and otherwise in the manner set forth therein, (ii) have not been amended and (iii) are in full force and effect;

(j)

prior to the issuance of the New Shares, the board of directors of the Company will have resolved in the presence of a notary on the
execution of the Capital Increase, validly excluded the pre-emptive rights of the existing shareholders for purposes of the issuance of the
New Shares, as contemplated in the Registration Statement, the Base Prospectus and the Prospectus Supplement, issued a capital
increase report with respect to the Capital Increase (Kapitalerhöhungsbericht), and made the corresponding declarations required for
implementing the Capital Increase and the amendment of the Articles (Feststellungs- und Statutenänderungsbeschluss) and such
resolutions will not have been amended and will be in full force and effect until the issuance of all such New Shares;

(k)

the Company has not entered and will not enter into any transaction which could be construed as repayment of share capital
(Einlagenr✔ckgewähr) and has not undertaken and will not undertake an acquisition in kind (Sacheinlage) or intended acquisition in kind
(Sach✔bernahme) without complying with the formal procedure set forth in article 628 of the Swiss Code of Obligations (the CO);

(l)

all authorizations, approvals, consents, licenses, exemptions, other than as required by mandatory Swiss law applicable to the Company
or the Articles, and other requirements for the filing of the Registration Statement, the Base Prospectus, the Prospectus Supplement or
for any other activities carried on in view of, or in connection with, the performance of the obligations expressed to be undertaken by the
Company in the Registration Statement, the Base Prospectus and the Prospectus Supplement have been duly obtained or fulfilled in due
time and are and will remain in full force and effect, and any related conditions to which the parties thereto are subject have been
satisfied;

(m)

all signatures appearing on all original documents or copies thereof which we have examined are genuine and authentic; and

(n)

the Company is, at the date hereof, not insolvent or over-indebted.
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1III.Opinion
Based on the foregoing and subject to the qualifications set out below, we are of the opinion that the New Shares, if and when issued and paid
for pursuant to the Articles and Swiss law—in particular after such New Shares have been validly subscribed for and the issue price for such
New Shares has been paid-in in accordance with the Articles and Swiss law and upon registration of the Capital Increase with the commercial
register of the Canton of Zurich and the electronic publication of such registration in the Swiss Official Gazette of Commerce—and if and when
such New Shares have been entered into the Company's book of uncertificated securities, will be validly issued, fully paid as to their nominal
value and non-assessable.

1IV.

Qualifications

The above opinions are subject to the following qualifications:
(a)

The lawyers of our firm are members of the Zurich bar and do not hold themselves out to be experts in any laws other than the laws of
Switzerland. Accordingly, we are opining herein as to Swiss law only and we express no opinion with respect to the applicability or the
effect of the laws of any other jurisdiction to or on the matters covered herein.

(b)

The exercise of voting rights and rights related thereto with respect to any New Shares is only permissible after registration in the
Company's share register as a shareholder with voting rights in accordance with the provisions of, and subject to the limitations provided
in, the Articles.

(c)

We express no opinion as to whether the Registration Statement, the Base Prospectus and the Prospectus Supplement are accurate,
true, correct, complete or not misleading. In particular, and without limitation to the foregoing, we express no opinion on whether the
Registration Statement, the Base Prospectus and the Prospectus Supplement provide sufficient information for investors to reach an
informed assessment of the Company, any companies within the Company's consolidation perimeter and the New Shares.

(d)

Notwithstanding or irrespective of a registration of the Capital Increase with the commercial register of the Canton of Zurich, the
underlying shareholders' resolutions may be challenged by a dissenting shareholder of the Company of others in court or otherwise.

(e)

We express no opinion as to tax or regulatory matters or as to any commercial, accounting, calculating, auditing or other non-legal
matter.
***

We have issued this opinion as of the date hereof and we assume no obligation to advise you of any changes in fact or in law that are made or
brought to our attention hereafter.
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We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and further consent to the reference to our name
under the caption "Legal Matters" in each of the Base Prospectus and the Prospectus Supplement. In giving such consent, we do not thereby
admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act.
This opinion is governed by and shall be construed in accordance with the laws of Switzerland.
Sincerely yours
/s/ Homburger AG
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Exhibit 5.2

July 1, 2022
Molecular Partners AG
Wagistrasse 14
8952 Z✔rich-Schlieren
Switzerland
Ladies and Gentlemen:
We have acted as special U.S. counsel to Molecular Partners AG, a company limited by shares (Aktiengesellschaft) organized under the laws of
Switzerland (the “Company”), in connection with the filing by the Company of a Registration Statement on Form F-3 (the “Registration
Statement”) with the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Securities Act”). The
Registration Statement includes a prospectus (the “Base Prospectus”), that provides it will be supplemented in the future by one or more
prospectus supplements (each, a “Prospectus Supplement”). The Registration Statement including the Base Prospectus (as supplemented
from time to time by one or more Prospectus Supplements), will provide for the registration by the Company of:

•

common shares, nominal value CHF 0.10 per share, of the Company (the “Common Shares”), including Common Shares represented
by American Depositary Shares (“ADSs”);

•

debt securities, in one or more series (the “Debt Securities”), which may be issued pursuant to an indenture to be dated on or about
the date of the first issuance of Debt Securities thereunder, by and between a trustee to be selected by the Company (the “Trustee”)
and the Company, in the form filed as Exhibit 4.3 to the Registration Statement and one or more indentures supplemental thereto with
respect to any particular series of Debt Securities (the “Indenture”); and

•

warrants to purchase Common Shares or Debt Securities (the “Warrants”), which may be issued under one or more warrant
agreements, to be dated on or about the date of the first issuance of the Warrants thereunder, by and between a warrant agent to be
selected by the Company (the “Warrant Agent”) and the Company in the form to be incorporated by reference as an exhibit to the
Registration Statement (the “Warrant Agreement”).

The Common Shares, the ADSs, the Debt Securities and the Warrants plus any additional Common Shares, Debt Securities and Warrants that
may be registered pursuant to any registration statement that the Company may hereafter file with the Securities and Exchange Commission
pursuant to Rule 462(b) under the Securities Act in connection with an offering by the Company pursuant to the Registration Statement, are
collectively referred to herein as the “Securities.” The Securities are being registered for offer and sale from time to time pursuant to Rule 415
under the Securities Act.
In connection with this opinion, we have examined and relied upon such records, documents, certificates, opinions, memoranda and other
instruments as in our judgment are necessary or appropriate to enable us to render the opinion expressed below. As to certain factual matters,
we have relied upon a certificate of an officer of the Company and have not independently verified such matters.
In rendering this opinion, we have assumed the genuineness of all signatures; the authenticity of all documents submitted to us as originals; the
conformity to originals of all documents submitted to us as copies; the accuracy, completeness and authenticity of certificates of public officials;
and the due authorization, execution and delivery of all documents where authorization, execution and delivery are prerequisites to the
effectiveness of such documents.
We are not hereby rendering any opinion with respect to any Common Shares issuable upon the conversion or exercise, as applicable, of any
Debt Securities, or any Warrants. We have also assumed
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that with respect to any Debt Securities issuable upon the exercise of any Warrants, the applicable Warrants will be valid and legally binding
obligations of the Company, except as may be limited by applicable bankruptcy, insolvency, reorganization, arrangement, moratorium or other
similar laws affecting creditors’ rights, and subject to general equity principles and to limitations on availability of equitable relief including,
without limitation, specific performance. We have assumed that (i) the Company is validly existing under the laws of Switzerland, has the
corporate power to enter into and perform its obligations under the Debt Securities, the Indenture and the Warrants in accordance with their
respective terms, (ii) upon issuance, the Company will have duly authorized, executed and delivered the Debt Securities, the Indenture and the
Warrants in accordance with its organizational documents and the laws of Switzerland, (iii) any Common Shares issued upon conversion of the
Debt Securities or upon exercise of Warrants will be duly authorized, validly issued, fully paid and non-assessable and (iv) the execution,
delivery and performance by the Company of its obligations under the Debt Securities, the Indenture and the Warrants will not violate the laws
of Switzerland or any other applicable laws (excepting from such assumption the laws of the State of New York). We have also assumed that
any Debt Securities or any Warrants offered under the Registration Statement and the related Indenture or Warrant Agreements, as applicable,
will be executed in the forms filed or will be incorporated by reference as exhibits to the Registration Statement.
Our opinion herein is expressed solely with respect to the laws of the State of New York. Our opinion is based on these laws as in effect on the
date hereof. We express no opinion to the extent that any other laws are applicable to the subject matter hereof and express no opinion and
provide no assurance as to compliance with any federal or state securities law, rule or regulation.
On the basis of the foregoing and in reliance thereon, and subject to the qualifications herein stated, we are of the opinion that:
1. With respect to any series of Debt Securities issued under the Indenture and offered under the Registration Statement, provided that: (i)
the Registration Statement and any required post-effective amendment thereto have become effective under the Securities Act and the Base
Prospectus and any and all Prospectus Supplement(s) required by applicable laws have been delivered and filed as required by such laws; (ii)
the Indenture has been duly authorized by the Company and the Trustee by all necessary corporate action; (iii) the Indenture, in substantially
the form filed as an exhibit to the Registration Statement, has been duly executed and delivered by the Company and the Trustee; (iv) the terms
of the Debt Securities and their issuance and sale, including as to any Common Shares to be issued on the conversion thereof, have been duly
authorized by the Company by all necessary corporate action and the Indenture has been qualified under the Trust Indenture Act of 1939, as
amended; (v) the terms of the Debt Securities and of their issuance and sale have been duly established in conformity with the Indenture so as
not to violate any applicable law or result in a default under or breach of any agreement or instrument binding upon the Company, so as to be in
conformity with the Company’s then operative articles of association (the “Articles of Association”), and so as to comply with any requirement
or restriction imposed by any court or governmental body having jurisdiction over the Company; and (vi) the notes representing the Debt
Securities have been duly executed and delivered by the Company and authenticated by the Trustee pursuant to the Indenture and delivered
against payment therefor, then the Debt Securities, when issued and sold as contemplated by the Registration Statement, the Base Prospectus
and the related Prospectus Supplement(s) and in accordance with the Indenture and a duly authorized, executed and delivered purchase,
underwriting or similar agreement, or upon exercise of any Warrants in accordance with their terms, will be valid and legally binding obligations
of the Company, except as may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting
creditors’ rights generally, and by general equitable principles (regardless of whether considered in a proceeding at law or in equity).
2. With respect to the Warrants issued under the Warrant Agreement and offered under the Registration Statement, provided that (i) the
Registration Statement and any required post-effective amendment thereto have become effective under the Securities Act and the Base
Prospectus and any and all Prospectus Supplement(s) required by applicable laws have been delivered and filed as required by such laws; (ii)
the applicable Warrant Agreement has been duly authorized by the Company and the Warrant Agent by all necessary corporate action; (iii) the
applicable Warrant Agreement has been duly executed and delivered by the Company and the Warrant Agent; (iv) the issuance and terms of
the
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Warrants, including as to any Common Shares or Debt Securities to be issued on the exercise thereof, have been duly authorized by the
Company by all necessary corporate action; (v) the terms of the Warrants and of their issuance and sale have been duly established in
conformity with the applicable Warrant Agreement and as described in the Registration Statement, the Base Prospectus and the related
Prospectus Supplement(s), so as not to violate any applicable law or result in a default under or breach of any agreement or instrument binding
upon the Company, so as to be in conformity with the Articles of Association, and so as to comply with any requirement or restriction imposed
by any court or governmental body having jurisdiction over the Company; and (vi) the Warrants have been duly executed and delivered by the
Company and authenticated by the Warrant Agent pursuant to the applicable Warrant Agreement and delivered against payment therefor, then
the Warrants, when issued and sold as contemplated in the Registration Statement, the Base Prospectus and the Prospectus Supplement(s)
and in accordance with the applicable Warrant Agreement and a duly authorized, executed and delivered purchase, underwriting or similar
agreement, will be valid and legally binding obligations of the Company, except as may be limited by bankruptcy, insolvency, reorganization,
moratorium or other similar laws relating to or affecting creditors’ rights generally and by general equitable principles (regardless of whether
considered in a proceeding at law or in equity).
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to our firm under the caption
“Legal Matters” in the Base Prospectus. We further consent to the incorporation by reference of this opinion into any registration statement filed
pursuant to Rule 462(b) under the Securities Act with respect to additional Securities.
Our opinion set forth above is limited to the matters expressly set forth in this letter, and no opinion is implied or may be inferred beyond the
matters expressly stated. This opinion speaks only as to law and facts in effect or existing as of the date hereof, and we undertake no obligation
or responsibility to update or supplement this opinion to reflect any facts or circumstances that may hereafter come to our attention or any
changes in law that may hereafter occur.

Cooley LLP 55 Hudson Yards New York, NY 10001-2157
t: (212) 479-6000 f: (212) 479-6275 cooley.com

Sincerely,
Cooley LLP
By: /s/ Brandon Fenn
Brandon Fenn
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Exhibit 23.1
KPMG AG
Badenerstrasse 172
CH-8036 Zurich

Consent of Independent Registered Public Accounting Firm
We consent to the use of our report dated March 14, 2022, with respect to the consolidated financial statements of Molecular Partners AG
incorporated herein by reference and to the reference to our firm under the heading “Experts” in the prospectus.

/s/ KPMG AG
Zurich, Switzerland
July 1, 2022

