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MINUTES 

 

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

Thursday April 26, 2012 at 5:00 p.m. 

at the Palais de Beaulieu in Lausanne, Salle Rome 

 

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 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 2011 

2. Discharge of the members of the Board of Directors 

3. Resolution on the appropriation of retained earnings on December 31, 2011 

4. Elections to the Board of Directors 

5. Appointment of the Auditors 

6. Amendments of the Articles of Association 

 

- that the convocation was published on April 4, 2012 in the large-circulation press and the “Feuille 

Officielle Suisse du Commerce” No. 67 of April 4, 2012, 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 5, 

2012, and was also sent to the shareholders who have made the request ; 

 

- that the auditors are represented by Ms. Karine Badertscher Chamoso, Ms. Laure Yersin, Mr. Pierre 

Delaloye and Mr. Fabrice Bernhard of the company Ernst & Young SA. 
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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 points out that, in spite of a difficult economic situation and the effects of 

a strong Swiss Franc, the Group has obtained a slightly positive result. Because of the evolution of the 

exchange rates and the strong Swiss Franc, it was essential to accelerate the Group transformation 

program, in particular in Lausanne site. The Chairman speaks about the conditions for the industrial 

activity in Switzerland and about the constraints which will be introduced concerning the compensation 

of the managers. The Chairman explains that the shareholders will in future decide on this issue. 

   

Talking about the global economic evolution, the Chairman notes that the recovery remains fragile, 

with significant differences between the regions and the various sectors of the economy. 

 

The Chairman mentions that Bobst has renewed in 2012 a maturing bond in order to keep sufficient 

cash to face the challenges and to have the necessary means to better penetrate certain markets.  In 

light of the important investments and expenditures for the Group transformation program, the Board 

decided to propose to the Annual General Meeting not to pay a dividend..  

 

Mr. Jean-Pascal Bobst, Chief executive officer of the Group, comments the principal events of 2011. 

He starts by recalling the acquisition of Gordon Ltd., with its factory in Shanghai, with which a positive 

collaboration has been established. Then he mentions that the activity in Switzerland was marked by 

the very high rate of Swiss Franc. The move of the activities from Prilly to Mex is proceeding as 

planned. Mr. Bobst mentions some strong points among the technical developments presented in 

2011. 

 

The results of the Group are marked by the positive business evolution throughout the world and the 

losses incurred in Lausanne, mainly because of the strong Swiss Franc. In spite of a notable growth of 

the activities in the emerging countries, Europe remains the area in which the Group sells the most. 

Mr. Bobst mentions that the prospects for 2012 remain clouded because of the fragile economic 

situation.  

 

Then Mr. Bobst stresses the importance of the training of the next generation and mentions the 

considerable efforts that Bobst always devoted to the apprentices training. Mr. Le Vallois then 

introduces two apprentices who present a training module realized by the apprentices. 
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Then Mr. Bobst speaks about the market trends. The Group takes the necessary steps to benefit from 

the growth in the emergent countries, which must compensate the slow down of the sales in the 

developed countries. Mr. Bobst mentions some new products which the Group is presenting and 

stresses the increasing importance of the services activity.  

 

Mr. Bobst presents the new branding. The change of the visual identity, applicable to the subsidiaries 

and products of the Group, demonstrates the will to simplify the organization and to better integrate 

the Group’s elements. 

 

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

presence at 5:00 p.m. of 317 people, carriers or representatives of 12’543’522 votes, that is to say 

84.85 % of the total of the registered votes and 70.43 % of the share capital at the day of the General 

Meeting. 

  

The independent representative represents 3’566’477 voting rights. The banks and other 

representative agents represent 1’020 voting right. 

 

The shareholders present or carrying a power of attorney represent 8’976’025 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. 

 

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. For point 6 of the Agenda a qualified 

majority is required. 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 2011 

 

The President 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. 
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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 2011". 

 

This resolution is adopted with a strong majority. 

 

(By the independent representative : 

 

3'557’275  Yes 

570  No 

10'152   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. 

 

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

during 2011". 

 

This resolution is adopted with a strong majority. 

 

(By the independent representative : 

 

3'542’677 Yes 

8'682  No 

6’812   Abstentions). 
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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, 2011 

 

The Board of Directors proposes that no dividend be paid. 

 

The Chairman opens the discussion ; nobody makes any comment. The Chairman proceeds to the 

voting. 

 

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

CHF 137’611’192.95.” 

 

This resolution is approved with a strong majority. 

 

(By the independent representative : 

 

3'536’795  Yes 

15'164  No 

16'038   Abstentions). 

 
4. Elections to the Board of Directors  

 

The Chairman points out that the mandates of Mr. Hans Rudolf Widmer, Mr. Michael W.O. Garrett and 

Mr. Alain Guttmann come to an end. The Chairman mentions that Mr. Hans Rudolf Widmer, 

Mr. Michael W.O. Garrett and Mr. Alain Guttmann are willing to accept a new mandate according to 

the company’s Article of Association.  

 

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. Hans Rudolf Widmer 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. 
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(By the independent representative : 

 

3'547’710 Yes 

15'095  No 

5’192  Abstentions). 

 

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

Mr. Michael W.O. Garrett as a member of the Board of Directors of the Company for a period of two 

years". 

 

The resolution is adopted with a strong majority. 

 

(By the independent representative : 

 

3'504’462 Yes 

15'283  No 

48’252  Abstentions). 

 

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

Mr. Alain Guttmann as a member of the Board of Directors of the Company for a period of three years". 

 

The resolution is adopted with a strong majority. 

 

(By the independent representative : 

 

3'381’732 Yes 

138'110  No 

48'155  Abstentions). 

 

5. Appointment of the Auditors 

 

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

 

The Chairman opens the discussion. Nobody else makes any comment. 

 

The Chairman proceeds to the election and submits the following resolution : 
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"The General Meeting elects Ernst & Young SA as auditors for the year 2012". 

 

The resolution is approved with a strong majority. 

 

(By the independent representative : 

 

3'553’686 Yes 

5'953  No 

8'358  Abstentions). 

 

6. Amendments of the Articles of Association 

 

The Board proposes to amend articles 1 and 41 of the Articles of Association. 

 

The Chairman mentions that the amendments of the Articles of Association, regarding the transfer of 

the company’s domicile from Prilly to Mex, require a qualified majority. 

 

The secretary of the Board reads the attendance sheet at 5:30 p.m. ant the article 1 and 41 of the 

Articles of Association : 

 

Current article 1 of the Articles of Association : 

“Under the denomination of BOBST GROUP SA (BOBST GROUP AG, BOBST GROUP Ltd.) a 

company limited by shares with registered office in Prilly has been established.”  

Paragraph 2 : unchanged. 

 

Proposal of the Board for the new article 1 of the Articles of Association : 

“Under the denomination of BOBST GROUP SA (BOBST GROUP AG, BOBST GROUP Ltd.) a 

company limited by shares with registered office in Mex (Vaud) has been established.”  

Paragraph 2 : unchanged. 

 

Current article 41 of the Articles of Association : 

“All disputes about the management of the Company between an individual shareholder and the 

Company or its bodies as well as between the Company and its bodies or among the bodies of 

the Company will be submitted to the competent courts at the head office of the Company in Prilly. 

The parties may appeal to the Federal Supreme Court.” 

Paragraph 2 : unchanged. 
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Proposal of the Board for the new article 41 of the Articles of Association : 

“All disputes about the management of the Company between an individual shareholder and the 

Company or its bodies as well as between the Company and its bodies or among the bodies of 

the Company will be subject to the competent courts at the head office of the Company in Mex 

(Vaud). The above is subject to appeal to the Federal Supreme Court.” 

 

Paragraph 2 : unchanged. 

 

The Chairman informs the shareholders about a proposal made by Mr. Andreas Flückiger, registered 

shareholder, represented by the independent representative. His proposal concerns an editing detail 

of article 1. He suggests the following wording : “Under the denomination of BOBST GROUP SA 

(BOBST GROUP AG, BOBST GROUP Ltd.) a company limited by shares with registered office in Mex 

(Vaud) exists”. 

 

The Chairman says that this proposal is a variant with the same object as contained in the Board 

proposal. For this reason, the Board decides not to change its own proposal and submits it to the vote. 

The shareholder’s proposal would be voted only if the Board proposal was not accepted by the 

shareholders. 

 

Mr Terrier, as public notary, confirms that both versions have the same purpose and that the Board 

proposal is in conformity with the practice of the Registre du Commerce du Canton de Vaud. 

 

The Chairman opens the discussion ; nobody makes any comment. The Chairman proceeds to the 

voting and submits the following resolution : 

 

“The General Meeting approves the modifications of articles 1 and 41 of the Articles of Association.” 

 

The resolution is approved with the required qualified majority. 

 

(By the independent representative : 

 

3'556’575  Yes 

1'215  No 

10'207  Abstentions). 

 

 

At the end of the deliberations, the Chairman thanks the shareholders for their support. 
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The agenda being exhausted, the Chairman declares the meeting closed at 6:10 p.m. 

 

 

The Chairman : The Secretary  

 


