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Art. 1

Incorporated under the name

OC Oerlikon Corporation AG, Pfaffikon
OC Oerlikon Corporation SA, Pfaffikon

OC Oerlikon Corporation Inc., Pfaffikon

is a stock corporation, formed for an indefinite duration and domiciled in Pfaffikon
SZ, Community of Freienbach.

The aforementioned Corporation may establish branches and representative
agencies in Switzerland and abroad.

Art. 2

The Corporation's aims and objectives are to participate in business organizations
of all kinds in Switzerland and abroad, particularly those in the manufacturing in-
dustry. Moreover, the Corporation may transact any business conducive to devel-
oping the Corporation or furthering the Corporation's aims and objectives.

Il.  Capital structure

A. Share capital, shares
Art. 3

The share capital totals CHF 339 758 576.- and is divided into 339 758 576 reg-
istered shares of CHF 1.- nominal value. These shares are fully paid-up.

The Corporation may impose or remove restrictions on the transfer of shares, pro-
vided that this resolution is passed by an absolute majority of the nominal value
of shares represented and two thirds of the share votes represented at the Gen-
eral Meeting.

Art. 4

The Board of Directors is to keep a share register, wherein the names and contact
information of shareholders and beneficiaries of shares in the Corporation are to
be entered. There are no restrictions on the transfer of shares. The Corporation
shall recognize only those parties entered in the share register as shareholders or
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beneficiaries. A person registered in the share register shall notify the share reg-
istrar of any change in contact information. Communications from the Corporation
shall be deemed to have been validly made if sent to the most recent contact
information of the shareholder or authorized recipient recorded in the share regis-
ter.

Art. 5

The Corporation may issue its registered shares as uncertificated securities pur-
suant to article 973c or 973d of the Swiss Code of Obligations, as intermediated
securities in the sense of the Federal Act on Intermediated Securities, or in the
form of single or global certificates. Subject to applicable law, the Corporation may
convert its registered shares from one form into another form at any time and
without the approval of the shareholders. The Corporation shall bear the cost as-
sociated with any such conversion.

The shareholder is entitled to request that share certificates for his/her shares be
printed and delivered to him/her at any time free of charge, and the Corporation
may at any time print certificates for uncertificated shares.

Intermediated securities based on registered shares of the Corporation cannot be
transferred by way of assignment. A security interest in any such intermediated
securities also cannot be granted by way of assignment.

Art. 6

cancelled

cancelled

Art. 7

cancelled

Art. 8

A person who acquires shares in the Corporation is not required to make a public
purchase bid pursuant to Articles 135 and 163 of the Federal Act on Financial
Market Infrastructures and Market Conduct in Securities and Derivatives Trading.
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B. Increase of share capital
Art. 9

For capital increases, all shareholders have the right to the proportion of the newly
issued shares that corresponds to their previous shareholding.

The subscription rights of shareholders may be eliminated by the General Meeting
of shareholders for the reasons described in Article 652 b Para. 2 Swiss Code of
Obligations.

Art. 10
cancelled
Art. 11 a

The Corporation's share capital shall be increased by a maximum aggregate
amount of CHF 40 000 000.- through the issuance of a maximum of 40 000 000
registered shares with a nominal value of CHF 1.- per share by the exercise of
option and conversion rights which are granted in connection with bond obligations
of the Corporation or one of its Group companies. The subscription rights of share-
holders are excluded. The current holders of option certificates and/or convertible
bonds are entitled to purchase the new shares.

The Board of Directors is empowered to limit or exclude the advanced subscription
rights of shareholders (1) to finance or refinance the acquisition of enterprises,
divisions thereof, or of participations or of newly planned investments of the Cor-
poration or (2) to issue the warrant and the convertible bonds on the international
capital market. To the extent that the right to subscribe in advance is excluded, (1)
the bonds are to be placed with the public at market conditions, (2) the term to
exercise the option and the conversion rights may not exceed 7 years as of the
date of the bond issue and (3) the exercise price for the new shares must at least
correspond to the market conditions at the time of the bond issue.

Art.11b

The Corporation's share capital shall, to the exclusion of the subscription rights of
shareholders, be increased through the issuance of a maximum of 7 200 000 reg-
istered shares, which shall be fully paid-in, with a nominal value of CHF 1.- each,
by a maximum aggregate amount of CHF 7 200 000.- by the exercise of option or
conversion rights, which have been granted to the employees of the Corporation
or of one of its Group companies according to a employee participation plan to be
approved by the Board of Directors. The issuance of shares at less than the stock
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exchange price is permissible. The details shall be determined by the Board of
Directors.

Art.11c

cancelled

lll.  Organization of the Corporation
A. Annual General Meeting of shareholders
Art. 12

The ordinary General Meeting of shareholders shall be held annually within six
months of the close of the accounting year.

Extraordinary General Meetings of shareholders shall be held as required, in par-
ticular:

a) by resolution of the General Meeting of shareholders or the Board of Direc-
tors,

b) atthe request of the auditors,

c) if requested by one or more shareholders who together represent at least 5
% of the share capital or the votes, by application in writing stating the
agenda items and the proposed resolutions,

d) if required by law or by these Articles of Association.

One or more shareholders who together represent at least 0.5 % of the share
capital or the votes are entitled to request that an item be included in the agenda
or that a motion to an agenda item be included, provided that their requests are
submitted in writing and include the actual agenda item and/or the actual motions;
this request is to be made no later than 10 weeks before the date of the General
Meeting of shareholders.

Art. 13
The General Meeting of shareholders shall be called by the Board of Directors or,

if required under statutory or articled provisions, by the auditors, liquidators or the
representatives of the loan creditors.
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Art. 13 a

The Board of Directors shall determine the venue of the General Meeting of share-
holders.

The Board of Directors can determine that the General Meeting of shareholders
be held simultaneously at different locations, provided that the statements of the
participants are transmitted directly in video and audio to all venues and/or that
shareholders, who are not present at the venue of the General Meeting of share-
holders may exercise their rights by electronic means.

Alternatively, the Board of Directors may provide that the General Meeting of
shareholders will be held by electronic means without a venue.

Art. 14

The General Meeting of shareholders is to be called at least twenty days before
the day appointed for the Meeting by a single announcement pursuant to Article
36 of these Articles of Association, stating the date, time, place and mode of the
meeting; the agenda; the motions of the Board of Directors for the agenda items
together with a brief statement of the reasons; the motions of shareholders, if any,
together with a brief statement of the reasons; and the name and address of the
independent proxy.

Subject to the statutory provisions on the Meeting of all shareholders, matters not
announced in this way shall not be eligible for resolution except the calling of an
extraordinary General Meeting of shareholders or the carrying out a special inves-
tigation.

Art. 15

The General Meeting of shareholders shall be chaired by the Chairman of the
Board of Directors, or, in the event of his/her incapacity, by another Board Member
designated by the Board.

The Chairman shall appoint a secretary to take the minutes and any necessary
scrutineers, who need not be shareholders.

The proceedings shall be recorded in the minutes, which shall be signed by the
Chairman and the secretary.

The resolutions and election results shall be made available electronically within
15 days after the General Meeting of shareholders, stating the exact voting results;
any shareholder may request that the minutes be made available to him/her within
30 days after the General Meeting of shareholders.
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Art. 16

Each nominal value of CHF 1.- shall bear one vote. The shares are not divisible.
The right to vote and the other member rights may only be exercised by share-
holders or beneficiaries who are registered in the share register. Reserved are the
legal representation and power of attorneys in accordance with the provision of
these Articles of Association. Those entitled to vote in the General Meeting of
shareholders are the shareholders, whose names are entered in the share register
as voting registered shareholders at such cut-off date as shall be determined by
the Board of Directors.

Any shareholder may appoint the independent proxy, another person (who does
not need to be a shareholder) with written authorization or his legal representative
to act as proxy to represent his shares at the General Meeting of shareholders.
The Chairman decides whether to recognize the power of attorney.

The independent proxy shall be elected for a term of office until completion of the
next ordinary General Meeting of shareholders by the General Meeting of share-
holders and shall be eligible for re-election. If the Corporation does not have an
independent proxy, the Board of Directors shall appoint the independent proxy for
the next General Meeting of shareholders.

The Board of Directors shall issue the regulations on the method of proving share-
holder status, on proxies and voting instructions, and on the issue of voting cards.

Art. 17

The General Meeting of shareholders shall constitute a quorum regardless of the
number of shareholders attending and share votes represented, unless otherwise
stipulated by law.

Art. 18

Resolutions and elections made by the General Meeting of shareholders shall re-
quire the absolute majority of the share votes represented, unless otherwise stip-
ulated by law.

The Chairman shall determine whether voting and elections are conducted elec-
tronically, by show of hands or by written ballot.

In the case of written ballots, the Chairman may rule that only the ballots of those
shareholders shall be collected who choose to abstain or to cast a negative vote,
and that all other shares represented at the General Meeting at the time of vote
shall be counted in favor, in order to expedite the counting of votes.
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Art. 19

The General Meeting of shareholders shall have the following powers which shall
not be delegated:

a) to adopt and amend these Articles of Association,

b) to elect the Members of the Board of Directors, the Chairman of the Board of
Directors, the Members of the Human Resources Committee, the auditors
and the independent proxy,

c) to approve the management report, the annual financial statements and the
consolidated financial statements, and to decide on the allocation of profits
as shown on the balance sheet, in particular with regard to dividends and
bonus payments to members of the Board of Directors,

d) to decide on interim dividends and to approve the interim financial state-
ments required for this purpose,

e) toresolve on the repayment of the statutory capital reserve,

f)  to approve the compensation of the Board of Directors and of the executive
management pursuant to Article 28 of these Articles of Association,

g) to discharge the Members of the Board of Directors and of the executive
management,

h)  to delist the shares of the Corporation,

i) to approve the report on non-financial matters pursuant to Article 964c Swiss
Code of Obligations,

i) to dissolve the Corporation with or without liquidation,

k) to decide matters reserved to the General Meeting of shareholders by law or
by these Articles of Association or which are presented to it by the Board of
Directors.

B. Board of Directors

Art. 20

The Board of Directors shall consist of at least three and not exceed nine mem-

bers.

Except for the election of the Chairman of the Board of Directors and the Members
of the Human Resources Committee by the General Meeting of shareholders, the
Board of Directors shall constitute itself. It shall appoint the secretary who does
not need to be a Board member. If the office of the Chairman of the Board of
Directors is vacant, the Board of Directors shall appoint a new Chairman from
among its members for the remaining term of office.

The Board of Directors shall issue organizational rules.
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Art. 21

Members of the Board of Directors and the Chairman of the Board of Directors
shall be elected by the General Meeting of shareholders annually for a period until
completion of the next ordinary General Meeting of shareholders and shall be eli-
gible for re-election. Each Member of the Board of Directors shall be elected indi-
vidually.

The only eligible persons are those who have not completed their seventieth year
of age on the election date. The General Meeting of shareholders may, under
special circumstances, grant an exception from this rule and may elect a Member
of the Board of Directors for one or several terms of office provided that the total
number of these additional terms of office does not exceed three.

Elections to fill vacancies shall be generally held at the next ordinary General
Meeting of shareholders.

Art. 22

The Board of Directors shall act for the Corporation vis-a-vis third parties and shall
pass those resolutions which, according to law, these Articles of Association or
regulations of the Corporation, are not covered by another executive body.

The Board of Directors has the following non-delegable and inalienable duties:

a) the ultimate direction of the business of the Corporation and issuing of the
relevant directives,

b) tolay down the organization of the Corporation,

c) toformulate accounting procedures, financial controls and financial planning,

d) to nominate and remove persons entrusted with the management and rep-
resentation of the Corporation and to regulate the power to sign for the Cor-
poration,

e) the ultimate supervision of those persons entrusted with management of the
Corporation, with particular regard to adherence to law, these Articles of As-
sociation and regulations and directives of the Corporation,

f)  to issue the annual report, the compensation report and the report on non-
financial matters according to article 964c Swiss Code of Obligations and
other reports as required by law, if any, and to prepare for the General Meet-
ing of shareholders and to carry out its resolutions,

g) to submit a petition for a debt-restructuring moratorium and to inform the
court in case of over-indebtedness,

h)  other powers and duties reserved to the Board of Directors by law or these
Articles of Association.

The Board of Directors may, while retaining its exclusive powers, delegate some
of its powers, in particular direct management, to a single or to several of its
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members (managing directors, committees) or to third parties, who need be nei-
ther Members of the Board of Directors nor shareholders. Details of the delegation
shall be determined in the organizational rules or in a resolution of the Board of
Directors.

The Board of Directors may, while retaining its exclusive powers, submit at its
discretion important matters for which it would have power of decision to the Gen-
eral Meeting of shareholders for resolution.

Art. 23

The Board of Directors shall meet at the Chairman's invitation whenever business
so requires or if requested by one of its members or by management.

The Board of Directors shall be chaired by the Chairman or, in the event of his/her
incapacity, by another Member of the Board of Directors.

The Board of Directors may invite all or some of the managers to attend its meet-

ings; managers invited shall have a consultative vote.

The number of members who must be present to constitute a quorum and the
modalities for the passing of resolutions by the Board of Directors shall be laid
down in the organizational rules.

In the event of an equality of votes, the chairman of the meeting shall have the
casting vote.

Board resolutions may be passed by circular in writing or electronically, unless a
member requests oral debate. Resolutions passed by circular require the agree-

ment of the absolute majority of the Members of the Board of Directors.

Proceedings, resolutions and elections at Board Meetings shall be recorded in the
minutes, which shall be signed by the chairman of the meeting and the secretary.

C. Human Resources Committee
Art. 24

The Human Resources Committee shall consist of at least three members of the
Board of Directors.

The Board of Directors shall appoint a chairman.
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The Board of Directors shall, within the limits of the law and these Articles of As-
sociation, define the organisation of the Human Resources Committee in a char-
ter.

Art. 25

Members of the Human Resources Committee shall be elected by the General
Meeting of shareholders annually for a period until completion of the next ordinary
General Meeting of shareholders and shall be eligible for re-election. Each Mem-
ber of the Human Resources Committee shall be elected individually. If there are
vacancies on the Human Resources Committee and the number of members falls
below the minimum of three, the Board of Directors shall appoint the missing mem-
bers from among its members for the remaining term of office.

Art. 26

The Human Resources Committee shall support the Board of Directors in estab-
lishing and reviewing the Corporation's compensation strategy and in preparing
the proposals to the General Meeting of shareholders regarding compensation of
the Members of the Board of Directors and of the executive management, and
may submit proposals to the Board of Directors in other compensation-related is-
sues.

The Board of Directors shall determine in a charter for which positions of the Board
of Directors and of the executive management the Human Resources Committee
shall, together with the Chairman of the Board of Directors or on its own, submit
proposals for the performance metrics, target levels and compensation of Mem-
bers of the Board of Directors and of the executive management, and for which
positions it shall determine, in accordance with these Articles of Association and
the compensation guidelines established by the Board of Directors, the perfor-
mance metrics, target levels and compensation.

The Board of Directors may delegate further tasks and powers to the Human Re-
sources Committee.

D. Auditors

Art. 27

The ordinary General Meeting of shareholders shall each year appoint a state
supervised auditing firm as auditors as defined in Articles 727 et seq. Swiss Code

of Obligations. The auditors shall be independent from the Corporation.

The auditors shall audit the annual financial statements of the Corporation, the
consolidated financial statements and the compensation report, and prepare a
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written report to the Board of Directors and to the General Meeting. It disposes of
the duties and entitlements laid down in the law.

IV. Compensation of the Board of Directors and of the Exec-
utive Management

Art. 28

The General Meeting of shareholders shall approve annually the proposals of the
Board of Directors in relation to:

1. the maximum aggregate amount of compensation of the Board of Directors
for the following term of office;

2. the maximum aggregate amount of fixed compensation of the executive
management for the period between July 1 of the year of the ordinary Gen-
eral Meeting of shareholders and June 30 of the following year;

3. the aggregate amount of variable compensation of the executive manage-
ment for the past financial year.

The Board of Directors may submit for approval by the General Meeting of share-
holders deviating or additional proposals relating to the same or different periods.

In the event the General Meeting of shareholders does not approve a proposal of
the Board of Directors, the Board of Directors shall determine, taking into account
all relevant factors, the respective (maximum) aggregate amount or partial (maxi-
mum) amounts, and submit the amount(s) so determined for approval by the Gen-
eral Meeting of shareholders.

The Corporation or companies controlled may pay out compensation prior to ap-
proval by the General Meeting of shareholders subject to subsequent approval by
the General Meeting of shareholders.

If variable compensation is approved prospectively, the Board of Directors shall
submit the compensation report to the General Meeting of shareholders for a con-
sultative vote.

Art. 29

The Corporation or any company controlled by it shall be authorized to pay to each
member who becomes a member of the executive management during a com-
pensation period for which the General Meeting of shareholders has already ap-
proved the compensation of the executive management a supplementary amount
during the compensation period(s) already approved. The supplementary amount
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shall not exceed 40% of the aggregate amounts of fixed and variable compensa-
tion of the executive management last approved by the General Meeting of share-
holders per compensation period and member.

Art. 30

In addition to a fixed compensation, members of the Board of Directors and of the
executive management may be paid a variable compensation, depending on the
achievement of certain performance criteria.

The performance criteria may include individual targets, targets of the Oerlikon
group or parts thereof and targets in relation to the market, other companies or
comparable benchmarks, taking into account position and level of responsibility of
the recipient of the variable compensation. The Board of Directors or, where del-
egated to it, the Human Resources 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 in-
struments or units, in kind, or in the form of other types of benefits. The Board of
Directors or, where delegated to it, the Human Resources Committee shall deter-
mine grant, vesting, exercise and forfeiture conditions; they may provide for con-
tinuation, acceleration or removal of vesting and exercise conditions, for payment
or grant of compensation assuming target achievement or for forfeiture in the
event of pre-determined events such as a change-of-control or termination of an
employment or mandate agreement. In this determination, the Board of Directors
or, where delegated to it, the Human Resources Committee may take into account
the Corporation's ability to recruit new talent and retain employees. The Corpora-
tion may procure the shares to be issued or delivered, to the extent available, from
conditional share capital, or through use of treasury shares purchased in the mar-
ket.

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

V. Agreements with Members of the Board of Directors and
the Executive Management

Art. 31

The Corporation or companies controlled by it may enter into agreements for a
fixed term or for an indefinite term with members of the Board of Directors relating
to their compensation. Duration and termination shall comply with the term of of-
fice and the law.

The Corporation or companies controlled by it may enter into employment agree-
ments with members of the executive management for a fixed term or for an
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indefinite term. Employment agreements for a fixed term may have a maximum
duration of 1 year. Renewal is possible. Employment agreements for an indefinite
term may have a termination notice period of maximum 12 months.

Members of executive management who are subject to a termination notice may
be released from their obligation of work. The Corporation or companies controlled
by it may enter into termination agreements.

The Corporation or companies controlled by it may enter into non-compete agree-
ments for the time after termination of the employment agreement for a duration
of up to one year. The consideration for such non-compete agreement shall not
exceed the annual compensation last paid to such member of the executive man-
agement, but shall in no event exceed the average of the compensation of the last
three financial years.

VI. Mandates Outside the Corporation
Art. 32
No Member of the Board of Directors or of the executive management may hold
more than ten additional mandates in comparable functions at other enterprises
with an economic purpose, of which no more than four may be in listed companies.

The following mandates are not subject to these limitations:

a. mandates in inactive companies and in companies which are controlled by
the Corporation or which control the Corporation;

b. mandates in associations, charitable organizations, foundations, trusts and
employee welfare foundations. No Member of the Board of Directors or of

the executive management shall hold more than ten such mandates.
Mandates in different legal entities that are under joint control are deemed one
mandate
VIl. Annual financial statement, profit allocation
Art. 33

The annual financial statement shall be drawn up as of 31st December of each
year.
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The annual financial statement, consisting of income statement, balance sheet
and the notes, as well as the consolidated financial statements, shall be produced
according to law and generally recognized commercial and accounting principles.

Art. 34
The allocation of the net profits disclosed shall fall to the General Meeting of share-

holders within the limits of the statutory provisions, in particular Article 671 et seq.
Swiss Code of Obligations.

VIII. Dissolution, liquidation
Art. 35
The General Meeting of shareholders may at any time decide to dissolve and lig-
uidate the Corporation or merge it with another Corporation pursuant to the rele-

vant statutory provisions.

Unless otherwise ordered by the General Meeting of shareholders, the Board shall
perform the liquidation, with power for the sale of assets on the open market.

IX. Notices

Art. 36

The publishing medium for notices of the Corporation is the Schweiz. Han-
delsamtsblatt (Swiss Official Gazette of Commerce); the Board of Directors may
select additional publishing mediums.

Communications to registered shareholders may, at the election of the Board of

Directors, be validly given by publication in the Schweiz. Handelsamtsblatt (Swiss
Official Gazette of Commerce) or in a form that allows proof by text.

X. Jurisdiction

Art. 37

The settlement of disputes arising under the corporate relationship shall be re-
ferred to the ordinary courts at the domicile of the Corporation.
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04 May 2000
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07 October 2003
01 June 2004
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13 May 2008

12 May 2009
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08 June 2010
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21 March 2023

(General Meeting of shareholders)
(General Meeting of shareholders)
(General Meeting of shareholders)
(General Meeting of shareholders)
(General Meeting of shareholders)
(General Meeting of shareholders)
(General Meeting of shareholders)
(General Meeting of shareholders)
(General Meeting of shareholders)
(General Meeting of shareholders)
(General Meeting of shareholders)
(General Meeting of shareholders)
(Board of Directors)
(General Meeting of shareholders)
(Board of Directors)
(Board of Directors)
(Board of Directors)
(General Meeting of shareholders)
(General Meeting of shareholders)
(Board of Directors)
(Board of Directors)
(General Meeting of shareholders)
(General Meeting of shareholders)
(General Meeting of shareholders)
(General Meeting of shareholders)
(Board of Directors)
(Board of Directors)
(Board of Directors)
(Board of Directors)
(General Meeting of shareholders)
(Board of Directors)
(Board of Directors)
(General Meeting of shareholders)

This edition of the Articles of Association is an English translation of the official
German version filed with the Commercial Register at the Corporation's domicile.
In case of legal dispute only the German version is applicable.



