
MINUTES 

 

Annual General Meeting of the Shareholders of BOBST GROUP SA held on 

Wednesday April 24, 2013 at 5:00 p.m. 

at the Competence Center – Bobst Group SA 

CH-1031 Mex 

 
 
Mr. Charles Gebhard, Chairman of the Board, welcomes the shareholders and opens the General 
Meeting. 
 
Mr. Markus Niederhauser, secretary of the Board of Directors, takes the minutes of the General 
Meeting. 
 
The Chairman designates Mr. Bernard Grobéty and Mr. Salvatore Di Maggio as tellers. 
 
The Chairman then notes : 
 
- that the General Meeting was convened in accordance with the articles of association with the 
following agenda : 

1. Approval of the Annual Report, of the Company’s accounts and the Group’s consolidated 
accounts for the financial year 2012 

2. Discharge of the members of the Board of Directors  

3. Resolution on the appropriation of retained earnings on December 31, 2012 

4. Elections to the Board of Directors 

5. Appointment of the Auditors 
 
- that the convocation was published on March 28, 2013 in the large-circulation press and the “Feuille 

Officielle Suisse du Commerce” No. 61 of March 28, 2013, and that the shareholders received the 

convocation and their registration card at the last address communicated to the Company ; 

 
- that the annual report was available for consultation at the domicile of the company as from April 3, 

2013, and was also sent to the shareholders who have made the request ; 

 

- that the auditors are represented by Ms. Jennifer Kuhne, Mr. Pierre Delaloye and Mr. Fabrice 

Bernhard of the company Ernst & Young SA. 

 

No shareholder has requested, within the time limit and according to the form prescribed by the 

articles of association, to put an item on the agenda. 
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All the formalities required by the law and the articles of association being accomplished, the General 

Meeting is regularly constituted and ready to deliberate legitimately.  

 
In his speech, the Chairman welcomes the shareholders on the new site of Mex, where from now on 

all employees of Bobst Mex SA are regrouped.  

 
The Chairman points out that the year 2012 was difficult because of the uncertain economic situation, 

the volatile exchange rates and the strength of the Swiss Franc which continues to slow down exports 

of the machines industry. However, thanks to the efforts carried out with the Group transformation 

program, the Group has obtained a slightly positive result.  

 
The Chairman mentions that the Minder initiative was voted by plebiscite at the beginning of March 

and explains that even before the entry into force of the new rules, the Board of Directors decided to 

already apply one of the requirements of the initiative, namely the duration of the mandates of the 

members of the Board, which from now on is reduced to one year, against three years up to now. 

 
Then, the Chairman notes that in spite of a world economic activity which is improving, the crisis of the 

euro zone prevents a significant recovery. The Chairman stresses that for Switzerland, in the field of 

the machinery industry, the impact of the exchange rates remains very important for the industrial 

activities turned to export. The challenges for 2013 remain important and in the name of the Board of 

Directors, the Chairman thanks the Management of the Group and all employees for their strong 

commitment. 

 
In light of the Group transformation program, the planned projects as well as the costs savings yet to 

realize, the Board decided to propose to the Annual General Meeting not to pay a dividend for 2012. 

 
Talking about the elections of the Board of Directors, the Chairman mentions that his mandate comes 

to an end, as well as those of Mr. Widmer and Mr. Berg. The Chairman explains that Mr. Widmer and 

he will not present themselves for a re-election, because they have reached the limit of age according 

to the organization regulations, that Mr. Berg has agreed to renew his mandate for one year, and that 

Mr. Brandt is proposed by the Board as new member of the Board for a one year mandate. Moreover, 

the Board of Directors plans to appoint as Chairman of the Board of Bobst Group SA Mr. Guttmann, 

member of the Board of Bobst Group SA since 2009 and for more than ten years member of the Board 

of JBF Finance SA. The Chairman stresses that in order to avoid any risk of conflict of interest, the 

Board of Directors has decided that an independent director would from now on be named at the 

beginning of each year. For 2013, the independent director is Mr. W. O. Garrett. 
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Mr. Jean-Pascal Bobst, Chief Executive Officer of the Group, comments the principal events of the 

year 2012. He starts by recalling the excellent impulse that DRUPA has given to the Group, namely 

the reinforcement of Bobst technological leadership on the markets, the launching of the Bobst 

branding for all products and the reinforcement of the team spirit around the Bobst branding. Then, he 

mentions that the project TEAM (all together in Mex) was brought to its conclusion by the regrouping 

of all employees of the Lausanne area on the new site of Mex, without any interruption of the services 

provided to the customers. 

 
The financial results 2012 of the Group show a reduction in the sales of the Business Unit Sheet-Fed, 

although the decrease in the activity in folding carton was compensated to some extent by an increase 

in the activity for corrugated board. The Business Unit Web-Fed confirmed the good level reached in 

2011, the sales in Asia compensated the reductions in Europe and America. The Business Unit 

Services increased its sales, thanks to the investments made in the staff training and to the 

improvements of services offered. The Group has accelerated its growth in Asia and Oceania, while in 

Europe and America the growth continues to suffer and stagnate. In 2012, profitability did not improve 

enough. However the positive impact from to the Group transformation program will appear gradually 

in 2013 and fully in 2014. 

 
Then, Mr. Bobst notes that the prospects for 2013 will be influenced by the continuing volatility of the 

economy. He stresses that the Group must continue to focus on the four pillars of its transformation 

program : operational excellence, growth, effective organization and human competence. 

 
Finally Mr. Bobst cordially thanks Mr. Gebhard and Mr. Widmer for their strong commitment and 

professionalism during all these years. 

 
Mr. Thierry de Kalbermatten, Vice-Chairman of the Board of Directors, thanks, in the name of the 

Board of Directors, the Chairman and Mr. Widmer warmly for their contribution to the great changes 

executed by the Bobst Group in the last few years. 

 
Following these speeches, Mr. Niederhauser then reads the attendance sheet which indicates the 

presence at 5:00 p.m. of 390 people, bearers or representatives of 13’429’562 votes, that is to say 

89.71 % of the total of the registered votes and 75.40 % of the share capital at the day of the General 

Meeting. 

  
The independent representative represents 4’377’796 voting rights. The banks and other 

representative agents represent 798 voting right. 

 
The shareholders present or carrying a power of attorney represent 9’050’968 voting rights. 
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The shares of the company are all registered shares with a nominal value CHF 1.--. The own shares 

held by the company are not represented. 

 
The Chairman points out that the General Meeting takes its decisions and proceeds to the elections 

with the majority of the voices allotted to the shares represented. The votes and elections are done by 

raised hand, except if the Chairman decides otherwise. 

 
1. Approval of the Annual Report, of the Company’s accounts and the Group’s consolidated 

accounts for the financial year 2012 
 
The Chairman says that the company does not publish a separate compensation report. All 

information about this topic is already in the annual report and in the financial statements. He suggests 

that the shareholders who want to speak about compensation to speak up now.  

 
The Chairman opens the discussion. Nobody makes any comment. 
 
Mr. Delaloye takes the floor on behalf of Ernst & Young and specifies that the auditors have no 

additional comment on this point. 

 
The Chairman proceeds to the voting. 

 
"The General Meeting approves the annual report as well as the Company’s accounts and the Group’s 

consolidated accounts for the financial year 2012. 

 
This resolution is adopted with a strong majority. 

 
(By the independent representative : 

 
4'369’451  Yes 
5’043  No 
4'092   Abstentions). 
 
2. Discharge of the members of the Board of Directors 
 
The Chairman opens the discussion, by recalling that according to article 695 of the Swiss Code of 

Obligations, the officers who have cooperated with the management of the company cannot take part 

in the decision relating to the discharge. Nobody makes any comment. 

 
The Chairman proceeds to the voting. 
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"The General Meeting gives discharge to the members of the Board of Directors for their management 

during 2012". 

 
This resolution is adopted with a strong majority. 

 
(By the independent representative : 

 
4'366’628 Yes 
5'842  No 
4’116   Abstentions). 
 
The Chairman notes that the officers in charge of management and the members of the Board did not 

take part in the vote. 

 
3. Resolution on the appropriation of retained earnings on December 31, 2012 
 
The Board of Directors proposes that no dividend be paid. 

 
The Chairman opens the discussion. A shareholder asks which are the long term perspectives for the 

payment of a dividend. The Chairman thanks the shareholder and explains that technically a dividend 

could have been distributed, but that in light of the still fragile economic environment and of the Group 

transformation still not completed, it is more advisable to wait. The Chairman stresses that the Board 

of Directors will begin to think about the payment of a dividend once the a result of CHF 10 million has 

been reached. 

 

The Chairman proceeds to the voting. 

 
"The General Meeting decides that no dividend be paid and to carry forward the balance of 

CHF 141’913’823.61.” 

 
This resolution is approved with a strong majority. 

 
(By the independent representative : 

 
4'353’300  Yes 
12'512  No 
12'774   Abstentions). 
 
4. Elections to the Board of Directors  
 
The Chairman indicates that following the adoption of the Minder initiative and the introduction of a 
new article 95, al. 3 of the federal Constitution, the duration of mandates of the members of the Board 

5 



will be one year and points out that from now on this rule is applied for the duration of the new 
mandates of the members of the Board.  
 
The Chairman recalls that the mandates of Mr. Ulf Berg and Mr. Hans Rudolf Widmer come to an end.  
 
The Chairman says that the Board of Directors has taken note that Mr. Ulf Berg is willing to accept the 
renewal of his mandate for one year and that Mr. Hans Rudolf Widmer does not present himself for a 
re-election, because according to the organization regulations the age limit is reached.  
 
The Chairman also mentions that his mandate comes to an end and that having reached the age limit 
according to the organization regulation, he does not present himself for a re-election.  
 
Moreover, the Chairman mentions that the Board of Directors proposes the election of Mr. Jürgen 
Brandt, as a new member of the Board, for a one year mandate. 
 
The Chairman opens the discussion ; nobody makes any comment. The Chairman proceeds to the 

voting. 

 
The Chairman submits to the General Meeting the following decision : "The General Meeting re-elects 

Mr. Ulf Berg as a member of the Board of Directors of the Company for a period of one year". 

 
The resolution is adopted with a strong majority. 

 
(By the independent representative : 

 
4'365’168 Yes 
4'292  No 
9’126  Abstentions). 
 
The Chairman submits to the General Meeting the following decision : "The General Meeting elects 

Mr. Jürgen Brandt as a member of the Board of Directors of the Company for a period of one year". 

 
The resolution is adopted with a strong majority. 

 
(By the independent representative : 

 
4’359’677 Yes 
9'357  No 
9’552  Abstentions). 
 
 
5. Appointment of the Auditors 
 
The Board of Directors proposes to renew the mandate of the auditors. 
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The Chairman opens the discussion. Nobody else makes any comment. 

 
The Chairman proceeds to the election and submits the following resolution : 

 
"The General Meeting elects Ernst & Young SA as auditors for the year 2013". 

 
The resolution is approved with a strong majority. 

 
(By the independent representative : 

 
4'369’861 Yes 
4'780  No 
3'945  Abstentions). 
 
 
At the end of the deliberations, the Chairman thanks the shareholders for their support. 

 
The agenda being exhausted, the Chairman declares the meeting closed at 6:05 p.m. 

 
 
The Chairman : The Secretary : 


