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 PRINCIPLES  

These organizational regulations (the "Regulations") are being adopted by the Board of 

Directors of ObsEva SA (the "Company") pursuant to Articles 716a and 716b of the Swiss 

Code of Obligations and Article 26 of the Company's articles of association, as may be amended 

from time to time. These Regulations determine the organization and govern the powers and 

duties of the following bodies of the Company: 

(a) the board of directors (the "Board"); 

(b) the Board's committees; 

(c) the chairperson of the Board (the "Chairperson") and the vice-chair, if any (the 

"Vice-Chairperson"); and 

(d) the executive management of the Company (the "Executive Committee"). 

 THE BOARD 

2.1 Constitution 

Subject to the mandatory provisions of Swiss law and the articles of association of the 

Company, the Board is self-governed.  

At the first meeting following the annual general meeting of shareholders, the Board shall 

appoint one or more Vice-Chairperson and a Secretary. It is not mandatory that the Secretary 

be a member of the Board. 

The term of office of the Vice-Chairperson shall match the term of office of his or her 

appointment as a member of the Board. The Vice-Chairperson can be indefinitely re-appointed 

in this capacity.  

2.2 Powers and duties 

The Board shall have the following powers and duties: 

(a) the ultimate supervision of the Company and the issuing of all necessary directives; 
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(b) the establishment of the Company's organization, including the enactment and 

amendment of these Regulations; 

(c) the structuring of the Company's accounting, financial control and financial planning 

systems, including the approval of the annual budget; 

(d) the appointment and removal of the persons entrusted with the management and the 

representation of the Company, as well as the determination of their signatory authority; 

(e) the ultimate supervision of the persons entrusted with the management of the Company, 

in particular with regard to compliance with the law, the articles of association and the 

Company's internal regulations and policies; 

(f) the preparation of the annual report as well as the preparation of the general meeting of 

shareholders and the implementing of its resolutions; 

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

(h) the other powers and duties that Swiss law requires to be assumed or discharged by the 

Board; and 

(i) the adoption of a code of business conduct and ethics for the Company. 

The Board keeps the power to resolve itself on the following objects: 

1. the approval of any loans by the Company (i) to executive officers of the Company (to 

the extent such loans are permitted under the Articles of Association) and (ii) to 

employees of the Company who are non-executive officers where the amount of any 

such loan exceeds $10,000; and 

2. the administration of the benefit plans of the Company, subject to the delegation of 

powers and duties set forth in Section 2.4.2 of these Regulations. 

2.3 Special committees 

Within its ranks, the Board shall maintain the following committees: 

(a) an audit committee; and 

(b) a compensation, nominating and corporate governance committee (the "Compensation 

Committee"). 

Except with respect to the Compensation Committee, whose members shall be appointed by 

shareholders in compliance with Swiss law, the Board shall appoint the members and chair of 

each of the committees. The Board shall further adopt a charter for each committee, which shall 

specify its functioning, duties and powers.  
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2.4 Delegation of powers and duties 

2.4.1 General delegation of powers and duties 

Except to the extent required by law, the Company's articles of association and Section 2.2 of 

these Regulations, the Board herewith delegates the executive management of the Company to 

the Executive Committee. 

2.4.2 Specific delegation of powers and duties 

With regard to the administration of benefit plans of the Company contemplated under Section 

2.2.2 of these Regulations, the Board herewith delegates to the CEO and the CFO the joint 

authority to make certain stock option grants to employees hired after the date of these 

Regulations, subject to the following limitations: 

(a) the CEO and the CFO joint granting authority can only apply to employees who are not 

Officers within the meaning of Section 16 of the Securities Exchange Act of 1934; 

(b) the CEO and the CFO may only jointly grant options either on the employee’s start date, 

if such occurs on the first open market day of a month, or otherwise on the first open 

market day of the following month; 

(c) the CEO and the CFO may only jointly grant a maximum of 250,000 common shares; 

and 

(d) the CEO and the CFO must report all grants to the Compensation Committee on a semi-

annual basis. 

2.5 Meetings 

The Board shall meet as often as circumstances call for.  

The meetings of the Board shall be called by the Chairperson. 

Each member of the Board shall have the right to request the Chairperson to call a meeting. 

Such request shall be made in writing (including via telefax or email) and shall include the 

reasons for which a Board meeting should be called. 

Where appropriate, but at least twice a year, the directors who meet the independence 

requirements of the Nasdaq Stock Market rules and regulations shall meet in executive session. 

Such meetings may be scheduled in conjunction with the meetings of the Board. 

The notice convening the Board meeting shall be made in writing (including via telefax or 

email). It shall mention the day, the time and the place of the meeting, as well as the agenda. 

The relevant documentation relating to the forthcoming meeting shall be delivered reasonably 

in advance. Except in case of emergency, resolutions on items that were not mentioned in the 

agenda may only be taken if all members of the Board have been consulted.  

Board meetings may be held by telephone or video conferences. 
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The meetings shall be chaired by the Chairperson and, in case of his or her absence (and, for 

the avoidance of doubt, in the absence of any Vice-Chairperson), by another member of the 

Board. 

The Chairperson shall decide which persons other than members of the Board may attend a 

Board meeting. 

Resolutions may also be made by written consent to a proposed motion, provided no member 

requests that it be debated orally. 

2.6 Minutes 

The discussions and the resolutions of the Board shall be kept in minutes, which shall be signed 

by the Chairperson and the Secretary. 

Resolutions adopted by written consent shall be recorded in the minutes of the meeting that 

follows their adoption. 

2.7 Information and inspection 

Each member of the Board has the right to obtain information on the entire business of the 

Company. 

During Board meetings, all members of the Board as well as any person entrusted with 

management responsibilities shall be under a duty to provide information. 

Outside of the Board meetings, each member of the Board may request information from the 

persons entrusted with management responsibilities on the general course of business and, with 

the consent of the Chairperson, also on specific business transactions. The charters of the 

Board's committees may confer additional information and inspection rights to the members of 

such committees.  

To the extent necessary for the accomplishment of his or her duties, each member of the Board 

may request from the Chairperson the authorization to review the books and records of the 

Company. If the Chairperson does not authorize the requested review, the Board shall decide. 

2.8 Compensation 

Subject to the powers of the general meeting of shareholders, the Board determines the 

compensation of its members and of the members of the Executive Committee on the 

recommendation of the Compensation Committee. 

Employees who are members of the Board shall not receive compensation for their activities 

both as members of the Board and as employees. 

2.9 Conflicts of interest 

Each member of the Board shall arrange his personal and business affairs so as to avoid, as far 

as possible, any conflict of interest with the Company. Where any such conflict of interest may 
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arise, the member of the Board concerned shall make a full declaration of the potential conflict 

to the Board or, between meetings of the Board, to the Chairperson, who shall ensure that the 

matter is raised with the Board no later than at the next meeting. 

The Board shall consider any conflict of interest. The member of the Board who is potentially 

conflicted shall not take part in any discussion of the situation. Depending on the nature of the 

potential conflict, a director may be asked by the Board to resign from the Board, to withdraw 

from one or more Board meetings or to recuse himself/herself from discussion on a particular 

topic. 

In addition, if the conflict of interest is or may be a Related Person Transaction as defined in 

the Company’s Related Person Transactions Policy, the member of the Board shall also report 

the conflict of interest as required by, and otherwise comply with the requirements of, Related 

Person Transactions Policy.     

 THE CHAIRPERSON AND VICE-CHAIRPERSON 

The Chairperson shall have the following powers and duties: 

(a) preparing, organizing and convening the meetings of the Board; and 

(b) unless specified otherwise in the articles of association of the Company, presiding over 

the meetings of the Board and the general meeting of shareholders. 

In the absence of the Chairperson or if the Chairperson is incapacitated, the powers and duties 

of the Chairperson shall be exercised by the Vice-Chairperson.  

 THE EXECUTIVE COMMITTEE 

4.1 Appointment 

The Executive Committee consists of one or more members and is appointed by the Board. 

4.2 Powers and duties 

The Executive Committee shall have all duties and powers that are not reserved to the Board 

under Swiss law, the articles of association of the Company or these Regulations. The functions 

of chief executive officer (the "CEO") and chief financial officer (the "CFO") shall be assumed 

by member(s) of the Executive Committee. 

4.3 Reporting 

The Executive Committee shall report on a regular basis to the Board in accordance with the 

regulations, instructions and policies adopted by the Board. 
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 GENERAL PROVISIONS 

5.1 Signatory power 

The members of the Board and all other persons having authority to sign on behalf of the 

Company shall have joint signatory power by two, including for all banking transactions for 

amounts exceeding $50,000. 

5.2 Confidentiality 

The members of the Board and of the Executive Committee shall keep confidential all 

information and documents obtained or inspected in connection with the exercise of their 

function as a corporate body of the Company. 

Upon termination of their function with the Company, they shall return to the Company all 

documents obtained in connection therewith. 

 FINAL PROVISIONS 

These Regulations shall become effective on the date on which the Company shall have agreed 

to become a public reporting company subject to the periodic reporting requirements of the 

Securities Exchange Act of 1934, as amended, and applicable rules and regulations of the U.S. 

Securities and Exchange Commission. They shall replace all previous regulations adopted by 

the Board on the topics referred to herein. 

 


