
MINUTES 

 

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

Tuesday April 29, 2014 at 5:00 p.m. 

at the Competence Center – Bobst Group SA 

CH-1031 Mex 

 

Mr. Alain Guttmann, 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 Ms. Claudine Amstein and Mr. Bernard Grobéty 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 2013 

2. Discharge of the members of the Board of Directors 

3. Resolution of the appropriation of available earnings on December 31, 2013 

4. Elections of the Board of Directors 

5. Election of the Chairman of the Board of Directors 

6. Election of the Remuneration Committee 

7. Election of the independent representative 

8. Share capital reduction 

9. Amendments of the Articles of Association 

10. Appointment of the Auditors 

 
- that the convocation was published on April 4, 2014 in the large-circulation press and the “Feuille 

Officielle Suisse du Commerce” No. 66 of April 4, 2014, 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 

March 27, 2014, and was also sent to the shareholders who have made the request ; 
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- that the auditors are represented by Ms. Karine Badertscher-Chamoso, 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. 

 
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.  

 
The Chairman points out that during 2013 important challenges had to be met, such as the removal 

from Prilly to Mex without interruption of production, the fast adaptation to the new production 

equipment and the implementation of the Lean Manufacturing concept. Thanks to the efforts of the 

Group employees, the challenges have been met successfully and the Group has obtained a positive 

result. 

 
Then the Chairman notes that the last popular vote in Switzerland on initiatives may counter the 

efforts made to maintain a competitive industrial site. 

 
Then, the Chairman evokes the prospects for 2014 and mentions that in spite of the still fragile 

worldwide economic environment, related to difficult political situations in certain countries, the 

Company will have to continue to work on the four pillars of its strategy, namely the effective 

organization, operational excellence, human competence and growth, in order to always offer to its 

customers innovative and efficient solutions. 

 
Taking into account the good results of 2013, the Board of Directors proposes to pay a gross 

dividend of CHF 0.75 per share. Moreover, the Board proposes to reduce the share capital by an 

amount corresponding to the number of own shares held by the Company, emitted at the time of its 

creation in 2001. These own shares do not have voting rights and do not receive a dividend. These 

shares were only used once during an acquisition and they could not be used for anything else. 

 
The Chairman thanks the members of the Board as well as the Group Executive Committee for their 

efforts and their confidence during the year. 

 
Mr. Bobst, Chief Executive Officer of the Group, thanks the shareholders and all employees of the 

Group for their determination and commitment. 

 
He starts by exposing the global tendencies in the field of the packaging industry and the 

expectations of the consumers concerning the sustainable development and the traceability and 

corporate identity of the product. 
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He comments then on the principal events of the year 2013 and notes that the project TEAM “All 

together in Mex” was brought to its conclusion in March 2013. The site of Mex was officially 

inaugurated and an Open House for the employees and their family was organized. The Company 

presented its products on international fairs. All these events are the reflection of a dynamic company, 

animated by qualified people and engaged in favour of the development and the future. 

 
The financial results 2013 of the Group show that thanks to the new opportunities offered to the 

customers, the Company obtained during the first months of the year 2013 a good order level in the 

field of corrugated board and flexible materials, whereas the order level for the folding carton clearly 

increased during second half of the year. For the Business Unit Sheet-fed, the sales increased by 

7.6% in 2013, which is due to a strong activity in the corrugated board. For the Business Unit Web-

fed, the sales increased by 8.9%, which is a record of activity in this field. For the Business Unit 

Services, its sales of services and parts also increased by 5.7%. 

 
Then Mr. Mader, Head of Group Communications presents the Bobst brand strategy which consists 

of having only one brand for the entire Bobst Group. 

 
Mr. Bobst exposes the prospects for 2014 and points out that the economic context is unstable. He 

notes that the transformation programme of the Group between 2009 and 2013 has been 

accomplished ; it is necessary from now on to concentrate on four important points : to reduce the 

break-even by the operational excellence of the use of the production equipment, a growth of the 

share in emergent markets, improvement of the quality of services and investment in the innovation 

in order to become one of the leaders in the digital solutions. 

 
Finally Mr. Bobst thanks the shareholders and the employees for their support. 

 
Following these speeches, the Chairman continues with the agenda. 

 
Mr. Niederhauser reads the attendance sheet which indicates the presence at 5:00 p.m. of 288 

shareholders, bearers or representatives of 12'712’363 votes, that is to say 85.38% of the total of the 

registered votes and 71.38 % of the share capital at the of the General Meeting. 

 
The independent representative represents 3'592’585 voting rights. The shareholders  present 

represent 9'119’778 voting rights. 

 
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. 
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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. 

 
The Chairman also mentions that the amendment of the articles of association pursuant to the 

Federal Ordinance against excessive remunerations will be submitted to the next Annual General 

Meeting. 

 
 
1. Approval of the annual report, of the Company’s accounts and the Group’s 

consolidated accounts for the financial year 2013 

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 take the floor 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 2013.” 

 
This resolution is adopted with a strong majority. 

 
(By the independent representative : 

 
3'526’171  Yes 

12’570  No 

53’844   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. 
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Nobody makes any comment. 

 
The Chairman proceeds to the voting : 

 
“The General Meeting gives discharge to the members of the Board of Directors for their 

management during 2013.” 

 
This resolution is adopted with a strong majority. 

 

(By the independent representative : 

 
3'517’726   Yes 

14'924  No 

53’252  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 of the appropriation of available earnings on December 31, 2013 

The Board of Directors proposes to pay a dividend of CHF 0.75 (gross) per share. 

 
The Chairman opens the discussion. 

 
Nobody makes any comment. 

 
The Chairman proceeds to the voting. 

 
“The General Meeting decides to pay a dividend of CHF 0.75 (gross) per share and to carry forward 

the balance of CHF 134'779’128.78.” 

 
This resolution is approved with a strong majority. 

 

(By the independent representative : 

 
3'525’069  Yes 

14'066  No 

53'450   Abstentions). 
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4. Elections of the Board of Directors 

The Chairman indicates that according to article 3 of the Federal Ordinance against excessive 

remunerations (Orab), in force since January 2014, the members of the Board of Directors are 

elected individually by the General Meeting for a period of one year. Thus, the term of the function of 

each Director is completed at the end of the following Annual General Meeting. 

 
The Chairman opens the discussion. 

 
Nobody makes any comment. 

 
The Chairman asks Mr. Thierry de Kalbermatten as Vice Chairman to chair the Meeting for his own 

re-election. The Vice Chairman proceeds to the voting : 

 
“The General Meeting re-elects Mr. Alain Guttmann as a member of the Board of Directors of the 

Company until the end of the next General Meeting.” 

 
The resolution is adopted with a strong majority. 

 
(By the independent representative : 

 
3'454’967 Yes 

84'437    No 

53'181  Abstentions). 

 
The Chairman submits to the General Meeting the following decision : 

 
“The General Meeting re-elects Mr. Thierry de Kalbermatten as a member of the Board of Directors 

of the Company until the end of the next General Meeting.” 

 
The resolution is adopted with a strong majority. 

 
(By the independent representative : 

 

3'445’245 Yes 

94’318    No 

53’022  Abstentions). 

 
The Chairman submits the following decision : 

 
“The General Meeting re-elects Mr. Ulf Berg as a member of the Board of Directors of the Company 

until the end of the next General Meeting.” 
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The resolution is adopted with a strong majority. 

 
(By the independent representative : 

 
3'523’805 Yes 

14'418  No 

54'362  Abstentions). 

 
The Chairman submits the following decision : 

 
“The General Meeting re-elects Mr. Jürgen Brandt as a member of the Board of Directors of the 

Company until the end of the next General Meeting.” 

 
The resolution is adopted with a strong majority. 

 
(By the independent representative : 

 
3'522’837   Yes 

12’996  No 

56’752  Abstentions). 

 
The Chairman submits the following decision : 

 
“The General Meeting re-elects Mr. Michael W.O. Garrett as a member of the Board of Directors of 

the Company until the end of the next General Meeting.” 

 
The resolution is adopted with a strong majority. 

 
(By the independent representative : 

 
3'522’461   Yes 

19’897  No 

50’227  Abstentions). 

 
 
5. Election of the Chairman of the Board of Directors 

The President points out that according to article 4 of Orab, the General Meeting elects the Chairman 

of the Board of Directors among the members of the Board of Directors. The term of the function is 

completed at the end of the following Annual General Meeting. 

 
The Chairman opens the discussion. 
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Nobody makes any comment. 

 
The Vice Chairman proceeds to the election of the Chairman of the Board of Directors. 

 
The Vice Chairman submits the following decision : 

 
“The General Meeting elects Mr. Alain Guttmann as Chairman of the Board of Directors of the 

Company until the end of the next General Meeting.” 

 
The resolution is adopted with a strong majority. 

 
(By the independent representative : 

 
3'452’696   Yes 

83'636  No 

56'253  Abstentions). 

 
 
6. Election of the Remuneration Committee 

The Chairman specifies that, according to article 7 of Orab, the General Meeting individually elects 

the members of the remuneration committee. Only the members of the Board of Directors are eligible. 

The term of the functions is completed at the end of the following Annual General Meeting. 

 
The Chairman opens the discussion. 

 
Nobody makes any comment. 

 
The Chairman submits the following decision : 

 
“The General Meeting elects Mr. Michael W. O. Garrett as a member of the remuneration committee 

of the Company until the end of the next General Meeting.” 

 

The resolution is adopted with a strong majority. 

 
(By the independent representative : 

 
3'521’685   Yes 

19'792  No 

51'108  Abstentions). 
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The Chairman submits the following decision : 

 
“The General Meeting elects Mr. Thierry de Kalbermatten as a member of the remuneration 

committee of the Company until the end of the next General Meeting.” 

 
The resolution is adopted with a strong majority. 

 
(By the independent representative : 

 

3'441’704  Yes 

97’003  No 

53’878  Abstentions). 

 
 
7. Election of the independent representative 

The Chairman specifies that, according to article 8 of Orab, the Meeting elects the independent 

representative for the time period which starts at the end of this General Meeting until the end of the 

General Meeting 2015. The Board of Directors proposes the fiduciary Ofisa SA in Lausanne, which 

has confirmed its independence pursuant to article 8, al. 3 of Orab. 

 
The Chairman opens the discussion. 

 
Nobody makes any comment. 

 
The Chairman submits the following decision : 

 
“The General Meeting elects the fiduciary Ofisa SA in Lausanne as independent representative of the 

Company until the end of the next General Meeting.” 

 
The resolution is adopted with a strong majority. 

 
(By the independent representative : 

 
3'521’782  Yes 

17'500  No 

53'303  Abstentions). 
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8. Share capital reduction 

The Chairman specifies that the minutes for this item of the agenda are drawn up by the notary, 

Me Terrier, and that the Company has received the special report of the auditor according to 

article 732, al. 2 CO. 

 
Mr. Niederhauser reads the proposal of the Board of Directors : 

 
“The Meeting decides to reduce the share capital of the Company by an amount of CHF 1'291’524.– 

from CHF 17'810'002.– to CHF 16'518'478.– by way of cancellation of the corresponding number of 

registered shares and to modify the corresponding provision of the articles of association.” 

 
The Meeting decides to modify the article 4 of the articles of association as follows : 

 
New article 4 :  

“The share capital amounts to CHF 16'518’478.–, divided into 16'518'478 registered shares with a 

par value of one Swiss franc (CHF 1.–) each. 

The shares are fully paid up.” 

 
The Chairman thanks Mr. Niederhauser and opens the discussion. 

 
Nobody makes any comment. 

 
The Chairman submits the following decision : 

 
“The Meeting decides to reduce the share capital of the Company by an amount of CHF 1'291’524.– 

from CHF 17'810'002.– to CHF 16'518'478.– by way of cancellation of the corresponding number of 

registered shares and to modify the corresponding provision of the articles of association.” 

 
The Meeting decides to modify the article 4 of the articles of association as follows : 

 
New article 4 : 

“The share capital amounts to CHF 16'518’478.–, divided into 16'518'478 registered shares with a 

par value of one Swiss franc (CHF 1.–) each. 

The shares are fully paid up.” 

 
The resolution is adopted with a strong majority. 
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(By the independent representative : 

 

3'504’191  Yes 

33’771  No 

54’623  Abstentions). 

 
 
9. Amendments of the Articles of Association 

The Chairman explains that articles 4 ter et 4 quater of the articles of association can be removed 

because the 10 years deadline has expired. 

 
The Chairman opens the discussion. 

 
Nobody makes any comment. 

 
The Chairman submits the following decision : 

 
“The General Meeting approves the removal of articles 4 ter and 4 quater of the articles of 

association.” 

 
The resolution is adopted with a strong majority. 

 
(By the independent representative : 

 
3'523’411  Yes 

13’636  No 

55’538  Abstentions). 

 
 
10. Appointment of the Auditors 

The Board of Directors proposes to renew the mandate of the auditors. 

 
The Chairman opens the discussion. 

 
Nobody 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 2014.” 

 
The resolution is approved with a strong majority. 
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(By the independent representative : 

 
3'523’239  Yes 

15'050  No 

54’296  Abstentions). 

 
 
 
At the end of the deliberations, the Chairman thanks the shareholders for their support. 

 

A shareholder, Mr. Molls, warmly thanks the Management and the Board of Directors for the work 

achieved and their success in 2013. 

 

The agenda being exhausted, the Chairman declares the Meeting closed at 6:20 p.m. 

 

 

The Chairman : The Secretary : 

 

 


