
report
of the supervisory board

in tHe FolloWing rePort, tHe suPervisory 
BoarD WoulD liKe to inForm you,  
Dear sHareHolDers, aBout its aCtivities  
in tHe 2011 FisCal year.

Dear sharehoLDers,
in the past fiscal year, we advised the Management board 
on directing the company and monitored its activities. in 
the process, the supervisory board fulfilled its responsi-
bilities as set forth by law, the articles of incorporation, and 
company bylaws. the supervisory board was involved in all 
decisions that were of vital importance to the company. 
the Management board coordinated the company’s stra-
tegic orientation with us. the Management board provided 
us with regular, prompt, and comprehensive information – 
both in written and verbal form – about corporate planning, 
business progress, and the Group’s current position. When 
business development deviated from plans, deviations 
were explained to us in detail and reviewed by us based 
on available documents and information. We reviewed 
significant business events extensively on the basis of the 
Management board’s reports and gave our consent to the 
transactions requiring our approval. during the 2011 fiscal 
year, the supervisory board held a total of seven ordinary 
meetings and one extraordinary meeting. All members of 
the supervisory board routinely participated in these meet-
ings. When necessary, the supervisory board adopted its 
decisions by means of document circulation.

Dr. steFan reineCk
chairman of the  
supervisory board

in addition to participating in supervisory board meet-
ings, the chairman of the supervisory board maintained 
close contact with the Management board and remained 
apprised of the business situation and significant events. 
there were no conflicts of interest of members of the 
Management and supervisory boards which required 
immediate disclosure to the supervisory board and at the 
shareholders’ Meeting.
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Meetings anD Main topiCs oF DisCussion
the supervisory board conducted regular discussions of 
the financial position, investment and disinvestment proj-
ects, and the development of business at sUss Microtec, 
its subsidiaries, and the Group. the Management board 
provided comprehensive information about corporate 
planning, strategic direction, and the development of order 
entry, sales, and earnings. in addition, the supervisory board 
reviewed the monitoring of the financial reporting process 
as well as the effectiveness of the internal control system, 
the risk management system, and the independence of the 
auditor. the main topics of the supervisory board meetings 
are discussed below.

the first ordinary supervisory board meeting was held on 
february 9, 2011. At that meeting, we held intensive discus-
sions about the Management board’s report on the fourth 
quarter of 2010 and about the preliminary figures for the 
2010 fiscal year. the plans presented by the Management 
board for the 2011 fiscal year were approved after extensive 
discussions. in addition, the targets for the performance-
based remuneration of the Management board were 
examined. the supervisory board also discussed the pros 
and cons of a conversion to registered shares at this meet-
ing. furthermore, the supervisory board established tar-
gets with regard to its composition. 

Representatives of our auditor participated in the second 
meeting on March 29, 2011. they informed the supervisory 
board about the key results of the audit of the separate 
and consolidated financial statements for the 2010 fiscal 
year. We discussed with the auditor’s representatives the 
accounting and other significant issues of the past fiscal 
year and their impact on the net assets, financial position, 
and results of operations of the company and the Group. 
furthermore, the auditor explained to us the main findings 
of the audit of the separate and the consolidated financial 
statements. We acknowledged the Management board’s 
report for the 2010 fiscal year and on the current business 
situation. following an in-depth examination, the super-
visory board approved the separate and the consolidated 
financial statements of sUss Microtec AG prepared for 

the 2010 fiscal year by the Management board. in addi-
tion, the supervisory board’s report for the past fiscal year 
was adopted by resolution. the supervisory board also set 
targets for the variable remuneration of the Management 
board. the agenda and proposals for the shareholders’ 
Meeting on June 21, 2011 were agreed as well. At this meet-
ing, the supervisory board dealt extensively with the topic 
of tecdAX membership and was also informed about the 
status of the relocation of bonder activities from Water-
bury, Vt, UsA, to Germany. We also discussed at this meet-
ing an extension of the appointment of chief executive 
Officer frank Averdung and his employment contract.

in the third ordinary meeting, on May 2, 2011, the super-
visory board addressed the current figures for the first 
quarter of 2011 and the forecast for the entire year. fur-
thermore, the supervisory board was informed about the 
current status of the relocation of the bonder division. the 
supervisory board also decided to extend the appointment 
of Mr. frank Averdung, whose term would have expired on 
January 31, 2012, until January 31, 2017. during this supervi-
sory board meeting, the supervisory board also approved 
a resolution regarding the restructuring of some aspects 
of the variable remuneration system for members of the 
Management board. furthermore, discussions were held 
about the future composition of the supervisory board 
after Mr. Reppegather resigned from his position upon 
the conclusion of the shareholders’ Meeting on June 21, 
2011. the nomination to the shareholders’ Meeting was 
approved by circular resolution on May 5, 2011. following 
this meeting, the supervisory board conducted and docu-
mented an examination of the efficiency of its activities, 
in accordance with section 5.6 of the German corporate 
Governance code. no deficiencies were identified during 
this review. the examination of the efficiency of the super-
visory board’s activities is conducted at regular intervals by 
all members of the supervisory board individually and in 
full council on the basis of company-specific questions and 
checklists. 
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in the meeting on June 21, 2011, immediately before the 
ordinary shareholders’ Meeting, the Management board 
informed us about the current business situation. further-
more, we received an update from the Management board 
about ongoing strategic projects. Mr. Gerhard pegam already 
participated in this supervisory board meeting as guest. 

On July 28, 2011, the fifth ordinary supervisory board meet-
ing was held. in this meeting, a new update was presented 
to the supervisory board on ongoing strategic projects. in 
particular, the Management board and supervisory board 
discussed the recent performance of the photomask busi-
ness as well as strategic options for the future direction of 
sUss Microtec precision photomask inc., previously iti inc. 
the supervisory board authorized the Management board 
to enter into negotiations with interested buyers for sUss 
Microtec precision photomask inc. 

the Management board also discussed with us the cur-
rent figures for the second quarter. the supervisory board 
adopted a resolution on a declaration of compliance with 
the German corporate Governance code.

in an extraordinary meeting of the supervisory board on 
september 26, 2011, the Management board informed the 
supervisory board about ongoing strategic projects and pro-
posed to continue to pursue them over a defined period. the 
supervisory board consented.

On October 12, 2011, the supervisory board approved the sale 
of the operations of sUss Microtec precision photomask inc. 
via an asset deal. 

in the supervisory board’s ordinary meeting on november 7, 
2011, the Management board reported on the current busi-
ness situation in the third quarter as well as the outlook for 
the full year. in addition, the Management board provided 
information on the status of ongoing strategic projects. fur-
thermore, the Management board presented the new risk 
management process and the related risk reporting, follow-
ing the Group-wide introduction of process support soft-
ware at the beginning of the year. the Management board 
and supervisory board subsequently discussed the June 30, 
2011 risk report, which had been prepared in the new report-
ing format for the first time.

the last meeting of the 2011 fiscal year, which was held on 
december 15, 2011, focused primarily on the current business 
situation and preliminary planning for the 2012 fiscal year. in 
addition, the supervisory board dealt with the relocation of 
the company headquarters of sUss MicroOptics s.A. within 
neuchâtel and the associated budget. the Management 
board also presented the supervisory board with another 
update on the status of strategic projects.

Corporate governanCe 
the supervisory board again concerned itself during the 
2011 fiscal year with the content and implementation of 
the German corporate Governance code. information on 
the company’s corporate governance as well as an exten-
sive report on the amount and structure of remuneration 
for the Management and supervisory boards are provided 
in a separate corporate Governance Report on pages 28 
et seq of the Annual Report. in their meetings on July 28, 
2011, the Management and supervisory boards approved 
the declaration of compliance pursuant to section 161 of 
the German stock corporation Law (AktG) and made this 
declaration permanently available to shareholders on the 
company’s website. 
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auDit oF the separate anD ConsoLiDateD  
annuaL FinanCiaL stateMents 
KpMG AG Wirtschaftsprüfungsgesellschaft, Munich, Ger-
many, audited the separate annual financial statements 
and management report of sUss Microtec AG as of decem-
ber 31, 2011 prepared in accordance with the German com-
mercial code (hGb), as well as the consolidated annual 
financial statements and Group management report as of 
december 31, 2011 and issued an unqualified audit opinion 
for both. the consolidated financial statements and Group 
management report were prepared in accordance with 
section 315a of the hGb, based on international financial 
Reporting standards as they are to be applied in the eU. the 
auditor conducted the audit in accordance with the gener-
ally accepted accounting principles promulgated by the 
institute of public Auditors in Germany (idW) and with the 
international standards on Auditing (isA). 

the audit reports of KpMG AG Wirtschaftsprüfungsgesell-
schaft were presented to all members of the supervisory 
board and were extensively addressed at the financial 
statements meeting of the supervisory board on March 27, 
2012 in the presence of the auditor. the auditor reported on 
the primary results of the audit and stated that there were 
no substantive weaknesses in the internal control and risk 
management systems. in particular, the auditor provided 
explanations of the net assets, financial position, and 
results of operations of the company and the Group and 
was available to us in order to provide additional informa-
tion. the auditor also elaborated on the scope, key findings, 
and costs of the audit. the main focal points of this year’s 
audit were the sale of the business operations of sUss 
Microtec precision photomask inc., the impairment test of 
financial assets in the consolidated annual financial state-
ments, sales recognition, and the plausibility of forecasts. 

We audited the annual financial statements of the com-
pany and the Group as well as the condensed manage-
ment report in the Group management report. there were 
no objections. We noted with approval the reports of the 
auditor after a detailed examination of the reports. 

the separate annual financial statements prepared by 
the Management board were approved by the supervi-
sory board and, thus, adopted. the supervisory board also 
approved the consolidated annual financial statements. 
We approved the combined management report of the 
corporation and the Group and, in particular, the assess-
ment regarding the further development of the company.

Changes in the supervisory  
anD ManageMent boarDs
At the conclusion of the ordinary shareholders’ Meeting 
held on June 21, 2011, Mr. sebastian Reppegather resigned 
from his position as member of the supervisory board. the 
shareholders’ Meeting elected Mr. Gerhard pegam as his 
successor. 

there were no changes in the composition of the Manage-
ment board in the 2011 fiscal year. 

in a market environment characterized by considerable 
economic uncertainty, the dedicated commitment of each 
and every employee is of extraordinary importance. the 
supervisory board would like to express its tremendous 
gratitude and appreciation to the members of the Man-
agement board and all employees for their successful, hard 
work during the past fiscal year.

Garching, Germany, March 27, 2012

On behalf of the supervisory board,

dr. stefan Reineck
chairman of the supervisory board
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