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Dear Shareholders,

Galenica’s objectives are to generate at-
tractive returns for its shareholders, play 
an active role in the Swiss healthcare mar-
ket and be an attractive employer.

2022 was a very successful year. A normal 
seasonal flu wave and numerous cases of 
the Omicron coronavirus variant drove 
strong growth in the first half of 2022; in the 
second half of the year, the early arrival of 
a strong flu wave had a significant impact 
on the results of the entire Group. The tar-
gets set for 2022 were exceeded by a sub-
stantial margin.

Our remuneration policies and systems are 
designed to ensure that the interests of 
shareholders and the Executive Commit-
tee are broadly aligned. In accordance 
with the statutory requirements and the 
articles of association, at the 2023 Annual 
General Meeting you will be asked to indi-
vidually and bindingly approve the two 
maximum total remuneration amounts for 
2024, and also to engage in a consultative 
vote on the 2022 Remuneration Report.

 
The Remuneration Report 2022 is intended 
to enable you as a shareholder to compare 

the proposed maximum total remuneration 
for the 2024 financial year with the perfor-
mance results and the corresponding re-
muneration paid in 2022. Details of the re-
muneration systems for the Board of 
Directors and the Executive Committee 
can be found in the Remuneration Report, 
which is part of the Galenica Group Annual 
Report 2022 (www.galenica.com, Publica-
tions).

The comments in this booklet provide 
background information on individual 
agenda items.

Daniela Bosshardt
Chairwoman

Dr. Andreas Walde
Chairman of the 
Remuneration Committee

Yours sincerely,
On behalf of the Board of Directors
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1. Management Report, Annual Financial Statements 2022 of Galenica Ltd. and 
consolidated Financial Statements 2022 of the Galenica Group as well as taking 
note of the statutory auditor’s reports
The Board of Directors proposes that the Management Report and the Annual 
 Financial Statements 2022 of Galenica Ltd. and the consolidated Financial State-
ments 2022 of the Galenica Group be approved.

Comments: The Board of Directors is required by law to submit the Management 
 Report, the Annual Financial Statements of Galenica Ltd. and the consolidated Fi-
nancial Statements of the Galenica Group for each financial year to the Annual Gen-
eral Meeting for approval.

2. Discharge from liability of the members of the Board of Directors and the 
Executive Committee for the 2022 financial year
The Board of Directors proposes that the actions of its members and the members of 
the Executive Committee be ratified for the 2022 financial year.

Comments: By ratifying the actions of the members of the Board of Directors and the 
Executive Committee, the company and consenting shareholders declare that they 
will no longer hold the relevant persons accountable for events from the previous fi-
nancial year that were brought to the attention of the Annual General Meeting.

3. Resolution on the appropriation of available earnings 2022 and reserves from 
capital contributions 
The Board of Directors proposes that a dividend of CHF 2.20 per registered share be 
distributed for the 2022 financial year. For this, CHF 1.10 is to be paid from available 
earnings and CHF 1.10 reserves from capital contributions.

Comments: The distribution of a dividend requires an Annual General Meeting reso-
lution. 

3.1. Appropriation of available earnings 2022
Balance brought forward CHF 1,092,850
Profit for the year CHF 168,098,939
Available earnings at the disposal of  
the Annual General Meeting CHF 169,191,789

 Proposal
Dividend CHF 1.10 per share CHF 55,000,0001

Allocation to free reserves CHF 114,000,000
Balance to be carried forward CHF 191,789

1  The proposal for the distribution of the dividend encompasses all shares issued. However, own 
shares held by the Company at the time of the dividend payment are not entitled to dividends. 
Based on the number of shares owned by Galenica Ltd. as of  
31 December 2022, the dividend payment would amount to CHF 54.8 million.

If this proposal is approved, the dividend will be paid out after deduction of with-
holding tax from 9 May 2023.
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3.2. Appropriation of reserves from capital contributions 
Reserves from capital contributions  CHF 254,788,518
Dividend per share CHF 1.10 paid out of  
reserves from capital contributions  CHF 55,000,0002

Balance to be carried forward  CHF 199,788,518

2  The proposal to distribute the dividend from reserves from capital contributions encompasses all 
issued shares. However, own shares held by the Company at the time of the dividend payment are 
not entitled to dividends.  
Based on the number of shares owned by Galenica Ltd. as of 31 December 2022, the dividend 
payment would amount to CHF 54.8 million

If this proposal is approved, the dividend will be paid out without deduction of with-
holding tax from 9 May 2023.

4. Remuneration Report 2022
The Board of Directors proposes that the Remuneration Report 2022 be approved via 
consultative vote. Further information on the Remuneration Report 2022 can be found 
on page 15. The relevant information can be found in the ’Remuneration Report’ sec-
tion of the Annual Report 2022. 

5. Maximum total remuneration amounts for the 2024 financial year

5.1. Maximum total remuneration for the Board of Directors 
The Board of Directors proposes that a maximum total amount of CHF 1,900,000 be 
approved for the remuneration of the members of the Board of Directors for the 
2024 financial year.

5.2. Maximum total remuneration for the Executive Committee 
The Board of Directors proposes that a maximum total amount of CHF 8,500,000 be 
approved for the remuneration of the members of the Executive Committee for the 
2024 financial year. 
Further information on the maximum total amounts for the 2024 financial year can 
be found on pages 15 et seqq..

6. Partial revision of the articles of association of Galenica Ltd.

6.1. Amendment of the purpose of the Company, with a view to long-term and 
sustainable value creation

6.2. Amendment of the duties of the Board of Directors and requirements regarding 
the composition of the Board of Directors and Executive Committee as stipulated 
in the articles of association, with a view to sustainable value creation

6.3. Amendments to the articles of association, to ensure compliance with the revised 
stock corporation law

6.4. Updating of the provision in the articles of association with regard to the 
remuneration of the Board of Directors and the Executive Committee
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7. Elections
The Board of Directors proposes to the 2023 Annual General Meeting five previous 
members for re-election. Daniela Bosshardt and Prof. Hon. Dr. Michel Burnier will not 
be standing for re-election at the 2023 Annual General Meeting. The Board of Di-
rectors proposes Dr. Markus R. Neuhaus as new Chairman of the Board of Directors. 
Prof. Dr. med. Solange Peters and Jörg Zulauf are proposed as new members of the 
Board of Directors.
In compliance with the criteria of the Swiss Code of Best Practice for Corporate 
Governance, all proposed members are independent.

Comments: As the term of office of the members of the Board of Directors (including 
the Chair of the Board of Directors) ends at the end of the Annual General Meeting 
on 3 May 2023, they must be newly elected or respectively re-elected by the Annu-
al General Meeting.

7.1. Re-elections of the members of the Board of Directors, election of the Chairman of 
the Board of Directors, election of two new members of the Board of Directors
The Board of Directors proposes the re-election of Dr. Markus R. Neuhaus as member 
of the Board of Directors and election of Dr. Markus R. Neuhaus as Chairman of the 
Board of Directors; re-election of Bertrand Jungo, Pascale Bruderer, Judith Meier and 
Dr. Andreas Walde; election of Prof. Dr. med. Solange Peters and Jörg Zulauf as mem-
bers of the Board of Directors, each for a term of office until the end of the next Annu-
al General Meeting.

a. Re-election of Dr. Markus R. Neuhaus as member of the Board of Directors
b. Election of Dr. Markus R. Neuhaus as Chairman of the Board of Directors
c. Re-election of Bertrand Jungo as member of the Board of Directors
d. Re-election of Pascale Bruderer as member of the Board of Directors
e. Re-election of Judith Meier as member of the Board of Directors
f. Re-election of Dr. Andreas Walde as member of the Board of Directors
g. Election of Prof. Dr. med. Solange Peters as member of the Board of Directors
h. Election of Jörg Zulauf as member of the Board of Directors



10     Annual General Meeting of 3 May 2023 

Further details of the CVs of existing members of the Board of Directors can be found 
on our website
www.galenica.com

Born 1972, Swiss citizen

Professional experience: Solange Peters is a professor at the University of Lausanne 
and head of the department of medical oncology at CHUV. She began working at 
CHUV in 2002, where she started out in internal medicine; since 2006 she has worked 
in oncology. She is one of the world’s leading experts in the field of lung cancer. 

Qualifications: Dr. med., University of Lausanne

Other activities: Solange Peters has been a member of ESMO (European Society for 
Medical Oncology) for over 10 years, and ESMO chairwoman for the past two years. 
She has also been President of the ICF (International Cancer Foundation) since 2021 
and a member of the board of the Swiss Cancer League since 2017. 

Prof. Dr. med. Solange Peters



Agenda items       11

Further details of the CVs of existing members of the Board of Directors can be found 
on our website
www.galenica.com

Born 1958, Swiss citizen

Professional experience: Jörg Zulauf spent 11 years in management positions at the 
Roche pharmaceutical Company in Switzerland, Korea and Germany, most recently 
as Head of the Vitamin Services World division (Finance & IT), which has operations 
worldwide. In 2000, Jörg Zulauf joined Migros-Genossenschafts-Bund Zürich, where 
he headed the Finance Department as Vice Chairman of the Corporate Executive 
Committee until 2022 and was a member of the Retail, Finance and Audit commit-
tees. Jörg Zulauf has also served as a member of the Board of Directors of Hotelplan, 
Migrosbank and Globus, as well as Chairman of the Migros Pension Fund.

Qualifications: Master of Law and Attorney-at-Law, MBA (UCLA)

Other activities: Jörg Zulauf is a member of the Board of Directors of Maerki Baumann 
& Co Ltd. He is also a member of the Board of Directors of Crealogix Ltd. and a mem-
ber of the Bain Advisor Network. 

Jörg Zulauf
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7.2. Re-election and elections to the Remuneration Committee 
The Board of Directors proposes the re-election of Dr. Andreas Walde and the 
election of Bertrand Jungo, Pascale Bruderer and Prof. Dr. med. Solange Peters to 
the Remuneration Committee, each for a term of office until the end of the next 
Annual General Meeting. 
If Bertrand Jungo is elected as a member of the Remuneration Committee, the 
Board of Directors intends to appoint him as Chairman of the Remuneration 
Committee.

 
Comments: As the term of office of the members of the Remuneration Committee 
ends at the end of the Annual General Meeting on 3 May 2023, they must be newly 
elected by the Annual General Meeting. 
 
a. Re-election of Dr. Andreas Walde to the Remuneration Committee 
b. Election of Bertrand Jungo to the Remuneration Committee 
c. Election of Pascale Bruderer to the Remuneration Committee 
d. Election of Prof. Dr. med. Solange Peters to the Remuneration Committee

7.3. Re-election of the independent proxy holder
The Board of Directors proposes that the law firm Walder Wyss Ltd. be re-elected as 
independent proxy holder for a term of office until the end of the next Annual Gener-
al Meeting.

Comments: Under the relevant legislation, the independent proxy holder must be 
elected annually by the Annual General Meeting. Walder Wyss Ltd. meets the inde-
pendence criteria and the Board of Directors proposes that Walder Wyss Ltd. be 
re-elected for reasons of continuity.

7.4. Re-election of the statutory auditor 
The Board of Directors proposes that Ernst & Young Ltd. be re-elected as statutory 
auditor for the financial year beginning on 1 January 2023. 
 
Comments: According to the articles of association, the auditors are to be elected 
annually by the Annual General Meeting.
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Agenda item 4: Remuneration Report 2022 –  
consultative vote
The Remuneration Report 2022 contains 
detailed information on the remuneration of 
the Board of Directors and the Executive 
Committee. In addition, the Remuneration 
Report ensures transparency regarding 
performance and the achievement of 
Group targets, and about the remuneration 
actually paid or awarded to the Executive 
Committee.
The Board of Directors invites the share-
holders to engage in consultative voting on 
the Remuneration Report 2022, which sets 
out the remuneration system, remuneration 
practices and payments for the past finan-
cial year. The Remuneration Report is avail-
able on our website at: www.galenica.com,  
Publications.

Remuneration Report 2022
The Board of Directors proposes that the 
Remuneration Report be approved through 
a consultative voting.

Preliminary comments on the maximum 
total remuneration for the Board of 
Directors and the Executive Committee for 
the 2024 financial year
Judith Meier was elected to the Board of Di-
rectors at the 2022 Annual General Meeting. 
The Board of Directors had seven members 
following the 2022 Annual General Meeting. 
Daniela Bosshardt and Prof. Hon. Dr. Michel 
Burnier will no longer stand for re-election at 
the 2023 Annual General Meeting. The 
Board of Directors has decided to propose 
Prof. Dr. med. Solange Peters and Jörg Zu-
lauf for election to the Board of Directors at 
the 2023 Annual General Meeting.
The Board of Directors has the following 
committees: Audit and Risk Committee, Re-
muneration Committee, Governance, Nom-
ination and Sustainability Committee.

The Executive Committee had seven mem-
bers in the year under review. Lukas Acker-
mann became a member of the Executive 
Committee as Chief IT & Digital Services Of-
ficer on 1 January 2022. The proposed max-
imum total remuneration for the 2024 finan-
cial year is based on the remuneration for 
seven Executive Committee members.

Agenda item 5.1: Maximum total 
remuneration for the Board of Directors for 
the 2024 financial year
The proposed maximum total remuneration 
for the members of the Board of Directors 
for the 2024 financial year of CHF 1,900,000 
is based on the assumption that seven 
non-executive members (including the 
Chair of the Board of Directors) will be (re-)
elected to the Board of Directors and has 
remained unchanged since 2019.
The remuneration applicable to the mem-
bers of the Board of Directors reflects the 
management structure and the responsibil-
ities of the Board of Directors as per the rel-
evant legislation, the articles of association 
and the remuneration policy. The members 
of the Board of Directors of Galenica receive 
fixed remuneration only. They do not receive 
any variable or performance-related remu-
neration, share options or additional remu-
neration for attending meetings. The mem-
bers of the Board of Directors have the 
option of joining the Galenica Pension Fund 
in accordance with the policy, but if they do 
so, they must pay all contributions (employ-
er and employee savings and risk contribu-
tions) themselves in full. At least 50% of the 
annual remuneration paid to the members 
of the Board of Directors (or, at the request 
of individual member of the Board of Direc-
tors, 100% thereof) is paid out in Galenica 
shares which are blocked for five years.
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Development of the maximum total remuneration  
for the Board of Directors for the 2022 to 2024 financial years

in thousand CHF 2022
(approved by AGM)

2023
(approved by AGM)

2024
(motion)

Number of members 7 7 7

Maximum total remuneration for the 
Board of Directors

1,900 1,900 1,900

Of which social security 
contributions (estimated)1

77 70 73

1  As of 1 January 2023

The Board of Directors proposes that the 
maximum total remuneration for the mem-
bers of the Board of Directors for the 2024 
financial year remain unchanged from the 
previous year at CHF 1,900,000. This amount 
includes an estimated mandatory contribu-
tion of CHF 73,000 to be paid by Galenica to 
social security systems. The total amount 
includes additional remuneration for any 
further activities on the Board of Directors or 
for Group companies.

Maximum total remuneration for the Board 
of Directors for the 2024 financial year
The Board of Directors proposes that a 
maximum total amount of CHF 1,900,000 be 
approved for remuneration for the members 
of the Board of Directors for the 2024 finan-
cial year. 

Agenda item 5.2: Maximum total 
remuneration for the members of the 
Executive Committee for the 2024 
financial year
The proposed maximum total remuneration 
is based on remuneration for seven Execu-
tive Committee members. This includes the 
Chief Executive Officer (CEO). The Board of 
Directors proposes a maximum total remu-
neration of CHF 8,500,000 for the 2024 fi-
nancial year. 

Galenica offers competitive remuneration in 
order to recruit talented employees for key 
positions and retain them at the Company. 
In line with Galenica’s performance-based 
remuneration philosophy, members of the 
Executive Committee who meet their per-
formance targets generally receive a target 
remuneration equal to the remuneration 
level (median) of comparable positions in 
other companies of the same size and com-
plexity. If performance targets are missed or 
surpassed, the remuneration paid may be 
below or above this median value.
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Maximum total remuneration for the 
Executive Committee for the 2024 
financial year 
The Board of Directors proposes that a 
maximum total amount of CHF 8,500,000 
be approved for remuneration for the mem-
bers of the Executive Committee for the 
2024 financial year.

Further information on remuneration for the 
Board of Directors and the Executive Com-
mittee can be found in the Remuneration 
Report 2022. 

www.galenica.com, Publications
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Remuneration for all members of the Executive Committee

2021 2022 2023 2024

Maximum total 
amount 

approved by the 
2021 Annual 

General Meeting 
based on six 

members; 
supplemented by 

an additional 
amount based on 
expansion of the 

Executive
Committee to 

seven members4

As reported  
for seven 
members:  

paid (gross) or 
allocated

 1  Maximum total amount approved by the Annual General Meeting on 11 May 2022 based on seven  
Executive Committee members

 2  Proposal for the 2023 Annual General Meeting based on seven Executive Committee members

 3  100% achievement of targets

 4   The maximum total amount based on six members, as approved by the Annual General Meeting on  
12 May 2021, was CHF 7,200,000. Due to the expansion of the Executive Committee from six to seven  
members as of 1 January 2022, an additional amount pursuant to Art. 22 para. 6 of the articles of  
association was deemed applicable.

in thousand CHF

Seven members 
maximum 

Seven members 
maximum 

Maximum total 
amount 

approved by 
the 2020 

Annual General 
Meeting based 

on five 
members

As reported for 
six members: 

paid (gross) or 
allocated

Annual base salary Social security contributions and other remuneration LTI STI 

Indicative 
target value 3 

5,300

Indicative 
target value 3 

5,300

8,300

6,300

5,609

26 %

74 %

690

2,057

2,452

966

8,5001 8,5002

11 %

621

2,008

89 %
803

2,178

1,900

2,800

1,100

2,700

2,800

1,100

2,700

1,900

6,165
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Remuneration for the highest-paid member of the Executive Committee  
CEO Galenica Group

2021 2022 

paid (gross) or 
allocated

Maximum Maximum paid out
(gross) or 
allocated

in thousand CHF

Annual base salary Social security contributions and other remuneration LTI STI 

1,754

18 % 1,440

1,722

15 %

85 % 82 %

1,460

219

536

205

500

222

490

229

500



We accompany 
people in all life 
situations on their 
path to health  
and well-being.
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Comments regarding 
partial revision of the 
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of Galenica Ltd. 
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Comments regarding partial revision of the articles of association of Galenica Ltd.

Please note that the official articles of association of Galenica are only available in 
German. The following provision of the articles of association have been translated 
from German. Due to linguistic peculiarities, it is possible that the translations do not 
necessarily correspond to those in the German version. In case of any discrepancies 
between the German version of these articles of association and the translation, the 
German version prevails.

6.1. Agenda item: Amendment of the purpose of the Company, with a view to 
long-term and sustainable value creation 
The Board of Directors proposes to the shareholders that the Company objective of 
long-term and sustainable value creation be explicitly incorporated in the articles of 
association. Galenica Ltd. has always believed that forward-looking and responsible 
action in pursuit of the Company’s purpose contributes significantly to the long-term 
and sustainable success of the Company and has an impact both within and outside 
the Company. The purpose of the Company will therefore be amended as follows: 
Art. 2 para. 1 of the articles of association will set forth explicitly that in pursuing its 
purpose the Company will focus on long-term and sustainable value creation.

In order to pass, a resolution to change the purpose of the Company requires a ma-
jority consisting of at least two-thirds of the votes represented and an absolute ma-
jority of the par value of the shares represented.

 
The Board of Directors proposes approval of the following amendment of the 
purpose of the Company with a view to long-term and sustainable value creation:

Current text Revised text (changes in bold)
Art. 2 
Purpose
1_The purpose of the Company is to 
acquire participations in trading, man-
ufacturing and service companies, es-
pecially in the pharmaceutical industry 
and associated branches as well as in 
real estate companies. 

[...]

Art. 2 
Purpose
1_The purpose of the Company is to 
acquire participations in trading, man-
ufacturing and service companies, es-
pecially in the pharmaceutical industry 
and associated branches as well as in 
real estate companies. The focus is on 
long-term and sustainable value cre-
ation.

[...]

6.2. Agenda item: Amendment of the duties of the Board of Directors and requirements 
regarding the composition of the Board of Directors and Executive Committee as 
stipulated in the articles of association, with a view to sustainable value creation
Galenica Ltd.’s long-standing commitment to sustainable value creation is to be in-
corporated into the articles of association. The Board of Directors proposes that the 
shareholders require the Board of Directors to focus on sustainable value creation 
and responsible use of resources when fulfilling its duties (Art. 16 para. 2 revised arti-
cles of association). 
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In addition, specific requirements are to be introduced regarding the composition of 
the Board of Directors and the Executive Committee. The Board of Directors propos-
es that shareholders stipulate in the articles of association that the composition of 
the members of the Board of Directors (Art. 17 para. 1 revised articles of association) 
and the Executive Committee (Art. 20 para. 2 revised articles of association) must be 
based on balanced diversity, particularly with regard to expertise and experience. 
The Galenica Group currently employs employees of all ages from 82 countries. Three 
quarters of all employees are women. The Board of Directors is convinced that a di-
verse composition of the Board of Directors and the Executive Committee will con-
tribute to the long-term success of the entire Galenica Group, and therefore propos-
es that the articles of association include specific requirements regarding the 
composition of the Board of Directors and the Executive Committee. 
  
The Board of Directors proposes approval of the following amendment of the 
duties of the Board of Directors and requirements regarding the composition of 
the Board of Directors and Executive Committee as stipulated in the articles of 
association, with a view to sustainable value creation:

Current text Revised text (changes in bold)
Art. 16 
Duties
[…]
2_[…]*

Art. 16 
Duties
[…] 1
2_In performing its duties, the Board of 
Directors shall be guided by the ob-
jectives of sustainable value creation 
and responsible use of resources.
[…] 2

Art. 17 
Composition, election and term  
of office
1_The Board of Directors shall consist of 
a minimum of five and a maximum of 
nine members. 

[...]

Art. 17 
Composition, election and term  
of office
1_The Board of Directors shall consist of 
a minimum of five and a maximum of 
nine members. Balanced diversity 
among the members of the Board of 
Directors, particularly with regard to 
expertise and experience, shall be 
maintained.

[…] 3

1 Note: Amendment of Art. 16 para. 1 of the articles of association, as per Agenda item 6.3.
2 Note: Addition of Art. 16 para. 3 of the articles of association, as per Agenda item 6.3.
3 Note: Amendment of Art. 17 para. 3 of the articles of association, as per Agenda item 6.3.
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Current text Revised text (changes in bold)
Art. 20 
Delegation and committees
[…]
2_[…]*

[...]

Art. 20 
Delegation and committees
[…] 4
2_The Board of Directors shall ensure 
that balanced diversity is maintained 
among the members of the Executive 
Committee, particularly with regard to 
expertise and experience.

[…] 5

* There are no provisions in the current articles of association that would correspond 
to the provisions in the revised articles of association. 

6.3. Agenda item: Amendments to the articles of association, to ensure compliance 
with the revised stock corporation law
Revised stock corporation law entered into force on 1 January 2023. The primary aim 
is to improve corporate governance of public limited companies, strengthen share-
holder rights, modernise the General Meeting and make capital regulations more 
flexible. In addition, the Ordinance on Excessive Remuneration at Listed Stock Cor-
porations will be transposed into law (with some amendments). Swiss public limited 
companies must bring their articles of association into compliance with revised stock 
corporation law within two years. The Board of Directors of Galenica Ltd. has decided 
that the amendments to the articles of association that will bring them into compli-
ance with revised stock corporation law will be presented to shareholders for ap-
proval at this year’s Annual General Meeting. The Board of Directors has three ob-
jectives: 

 — Firstly, the articles of association must be brought into compliance with new man-
datory requirements under revised stock corporation law. Art. 3b para. 1 articles 
of association must be amended, as the revised stock corporation law now re-
quires that the form in which conversion or option rights are exercised, and  
the waiver of those rights, must be set forth in the articles of association.  
Art. 10 para. 2 and 3 articles of association regarding shareholders’ right to con-
vene, add items to the agenda and propose motions must be amended, as the 
revised stock corporation law sets amended/lower thresholds for exercising 
these shareholder rights. In Art. 14 para. 3 articles of association, a threshold of 5% 
for shareholders who wish to exercise the right to information is to be introduced, 
to ensure compliance with revised stock corporation law. The provisions in the 
articles of association regarding the maximum number of permissible activities of 
Board of Directors and Executive Committee members outside the Galenica 
Group must also be amended, as under new legislation the number of activities 
in comparable positions at other commercial companies now has to be set forth 
in the articles of association (Art. 17 para. 3 and Art. 20 para. 4 of the revised arti-
cles of association). Furthermore, the duration of contracts on which remunera-
tion for members of the Board of Directors is based must not exceed their term of 
office (see Art. 22 para. 9 articles of association).

4 Note: Amendment of Art. 20 para. 1 of the articles of association, as per Agenda item 6.3.
5 Note: Amendment of Art. 20 para. 3 and 4 of the articles of association in accordance with agenda item 6.3.
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Under revised stock corporation law, remuneration based on a non-competition 
clause must not exceed the average remuneration over the past three business 
years. For that reason, Art. 22 para. 9 of the articles of association no longer con-
tains provisions stipulating the permissible amount of such compensation.

 — Secondly, for the sake of clarity and comprehensibility, the wording of the articles 
of association must be brought closer to the (revised) wording of the legislation, 
to make it clear that the relevant provisions in the articles of association do not 
deviate from the revised stock corporation law. Wording changes of that 
 nature can be found in Art. 5 para. 1 to 3, Art. 10 para. 2 and 3, Art. 11 para. 1 to 4, 
revised Art. 12 para. 1 to 4 (including the title), Art. 13 para. 3 to 7, Art. 14 para. 3 and 4  
(including the title), revised Art. 16 para. 3, Art. 17 para. 3, revised Art. 19 para. 2 to 4,  
revised Art. 20 para. 1, 3 and 4, Art. 22 para. 1 and 9, Art. 23 para. 1 and  
Art. 26 para. 1 and 2 (including the title of Section IV).

 — Thirdly, long lists in the articles of association will not be used in future; instead, 
there will be references to the relevant legislation and the articles of association, 
so that the articles of association of Galenica Ltd. are leaner and easier to read 
and in the event of a change in the wording of the law, the articles of association 
do not have to be amended. Dynamic references of that nature will now be pro-
vided under Powers of the General Meeting (Art. 9 articles of association), Impor-
tant resolutions of the General Meeting (Art. 15 articles of association) and ’Duties 
of the Board of Directors’ (Art. 16 para. 1 articles of association). 
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The Board of Directors proposes approval of the following amendments to the  
articles of association, to ensure compliance with the revised stock corporation law:

Current text Revised text (changes in bold)
Art. 3b
Contingent capital
1_The share capital may be increased 
by a maximum of CHF 500,000 by the 
issuance of a maximum of 5,000,000 
fully paid registered shares with a nom-
inal value of CHF -.10 each, through the 
voluntary or compulsory exercise of 
conversion rights and/or option rights 
granted in connection with the issu-
ance of bonds or similar financial mar-
ket instruments of the Company or one 
of its Group companies on national or 
international capital markets. The sub-
scription rights of the shareholders shall 
be excluded. The then current owners 
of conversion rights and/or option 
rights shall be entitled to subscribe for 
the new shares The conditions of the 
conversion rights and/or option rights 
shall be determined by the Board of Di-
rectors. 

[...]

Art. 3b
Contingent capital
1_The share capital may be increased 
by a maximum of CHF 500,000 by the 
issuance of a maximum of 5,000,000 
fully paid registered shares with a nom-
inal value of CHF -.10 each, through the 
voluntary or compulsory exercise of 
conversion rights and/or option rights 
granted in connection with the issu-
ance of bonds or similar financial mar-
ket instruments of the Company or one 
of its Group companies on national or 
international capital markets. The con-
version and/or option rights may be 
exercised in writing or electronically; 
the same applies to the waiver of 
these rights. The subscription rights of 
the shareholders shall be excluded. 
The then current owners of conversion 
rights and/or option rights shall be en-
titled to subscribe for the new shares. 
The conditions of the conversion rights 
and/or option rights shall be deter-
mined by the Board of Directors. 

[...]
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Current text Revised text (changes in bold)
Art. 5
Shareholder register
1_The Board of Directors shall keep a 
shareholders’ register showing at least 
the name and address (in the case of 
legal entities the registered office) of 
the holders or usufructuaries of regis-
tered shares. If the address of a share-
holder changes, the new address must 
be communicated to the Company; as 
long as this has not been done, all writ-
ten and electronic communications will 
be sent to the address entered in the 
share register, this being valid accord-
ing to the requirements of the law. In 
relation to the Company, holders and 
beneficiaries of shares must be entered 
in the share register to be recognized.

2_The shareholder register shall con-
tain two sections: “shareholders with 
voting rights” and “shareholders with-
out voting rights.”

3_Only those who are validly entered 
under one of these headings are 
deemed to be shareholders of the 
Company. A shareholder without vot-
ing rights may neither exercise the vot-
ing right nor any other rights relating to 
the voting right.

Art. 5
Shareholder register
1_The Company shall keep a share-
holder register of the registered shares 
showing the owners and beneficiaries 
with their names and addresses. If a 
shareholder changes their address, 
they must notify the Company of their 
new address; until that time, all postal 
or electronic notifications shall be sent 
with legal effect to their address as 
shown in the shareholder register. 

2_Owners or beneficiaries may elec-
tronically submit applications for en-
try in the shareholder register. Entry in 
the share register requires documen-
tary proof that the share was acquired 
for ownership or of the reasons for the 
ususfruct thereof. In relation to the 
company the shareholder or benefi-
ciary is the person entered in the share 
register. The shareholder register shall 
contain two sections: “shareholders 
with voting rights” and “shareholders 
without voting rights.”

3_A shareholder without voting rights 
may neither exercise the voting right 
nor any other rights relating to the vot-
ing right.
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Current text Revised text (changes in bold)
Art. 9
Powers
The General Meeting is the supreme 
governing body of the Company. It 
shall have the following non-transfera-
ble powers:
a)  Approval of the annual and man-

agement report, the consolidated 
financial statements and the annual 
financial statements;

b)  Decisions on the appropriation of 
net profit;

c)  Ratification of the actions of the 
Board of Directors and the Executive 
Committee;

d)  Election and dismissal of the Chair-
man and the other members of the 
Board of Directors;

e)  Election and dismissal of the mem-
bers of the Remuneration Commit-
tee;

f)   Election and dismissal of the inde-
pendent proxy holder;

g)  Election and dismissal of the audi-
tor;

h)  Decisions on amending or supple-
menting the articles of association;

i)   Decisions on increasing or reducing 
the share capital;

j)   Decisions on the dissolution of the 
Company;

k)  Approval of the remuneration of the 
Board of Directors and the Executive 
Committee in accordance with Art. 
22 of the articles of association;

l)   Decisions on other matters reserved 
for the General Meeting by law or 
the articles of association and on 
matters brought before the General 
Meeting by the Board of Directors. 

Art. 9
Powers
The General Meeting is the supreme 
governing body of the Company. Its 
non-transferable powers are gov-
erned by the relevant legislation and 
the articles of association.
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Current text Revised text (changes in bold)
Art. 10
Convening meetings and setting the 
agenda
[...]

2_Extraordinary General Meetings shall 
be called as often as necessary by a 
decision of the General Meeting or 
Board of Directors, at the request of the 
Auditors or at the reasoned written re-
quest of shareholders representing in 
the aggregate not less than 7% of the 
share capital registered in the Com-
mercial Register. 

3_Shareholders who together repre-
sent at least 5% of the share capital 
shown in the Commercial Register may 
request in writing up to 40 days before 
the General Meeting that an item be 
included on the agenda, and must 
state the motions.

Art. 10
Convening meetings and setting the 
agenda
[...]

2_Extraordinary General Meetings 
shall be convened as required by res-
olution of the General Meeting or by 
the Board of Directors or, if necessary, 
by the auditor. Shareholders may re-
quest that a general meeting be con-
vened, provided they together hold 
at least 5% of the share capital or of 
the votes. Their request that the 
meeting be convened must be made 
in writing. The items on the agenda 
and motions must be included in the 
request.

3_Shareholders may request that 
items be placed on the agenda pro-
vided that they together hold at least 
0.5% of the Company’s share capital 
or votes. Subject to those prerequi-
sites, shareholders may request that 
motions relating to agenda items be 
included in the convocation of the 
General Meeting. The shareholders 
may submit a brief statement of rea-
sons for the inclusion of agenda items 
or motions. This must be included in 
the convocation of the General Meet-
ing. Such a request must be received 
by the Company in writing at least 40 
days prior to the meeting, stating the 
agenda item, motion or motions.
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Current text Revised text (changes in bold)
Art. 11
Method of convening
1_The General Meeting shall be con-
vened by the Board of Directors at 
least 20 days before the date of the 
meeting. The shareholders shall be in-
vited to attend by a notice placed in 
official publications. Meetings may also 
be convened by letter or electronically 
to all registered shareholders at the 
addresses shown in the shareholder 
register.

2_The agenda items and the motions 
of the Board of Directors and the 
shareholders who have requested the 
holding of a General Meeting or the in-
clusion of an item on the agenda must 
be stated in the invitation.

3_No later than 20 days before the 
General Meeting, the Annual Report 
with the annual and management re-
port, the consolidated and annual fi-
nancial statements, the audit report 
and motions for the appropriation of 
net profit and the motions for amend-
ments to the articles of association are 
to be made available for inspection by 
the shareholders at Company offices, 
which must be stated in the invitation.

4_Resolutions may not be passed on 
agenda items that have not been an-
nounced in accordance with para-
graph 2, subject to the full sharehold-
ers’ meeting provisions, except motions 
to hold an Extraordinary General Meet-
ing or a special audit.

[...]

Art. 11
Method of convening
1_The Board of Directors shall notify 
the shareholders of the convocation 
of the General Meeting at least 20 
days before the date of the meeting. 
The shareholders shall be invited via a 
notification as specified in Art. 28 of 
the articles of association. 

2_The following information must be 
included in the notice convening the 
meeting: The date, the starting time, 
the form and the location of the Gen-
eral Meeting; the items on the agen-
da; the motions of the Board of Direc-
tors and a brief explanation of the 
motions; if applicable, the motions of 
the shareholders together with a brief 
explanation of the reasons; the name 
and address of the independent 
proxy holder.

3_The Annual Report and the audit re-
ports must be made available to 
shareholders at least 20 days before 
the General Meeting. If the documents 
are not accessible electronically, each 
shareholder may request that they be 
sent to them in a timely manner. 
If the documents are not accessible 
electronically, each shareholder may 
request for a period of one year fol-
lowing the General Meeting that the 
Annual Report in the form approved 
by the General Meeting and the audit 
reports be sent to them.

4_No resolutions may be passed on 
motions relating to agenda items that 
have not been duly announced, ex-
cept for motions to convene an Ex-
traordinary General Meeting, to con-
duct a special investigation or to 
appoint an auditor.

[...]
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Current text Revised text (changes in bold)
Art. 12
Chair, office and minutes
1_The General Meeting shall be chaired 
by the Chair of the Board of Directors 
and, in his/her absence, by a Vice-
Chair or another member of the Board 
of Directors designated by the Board of 
Directors. The Chair shall appoint the 
secretary and the vote counters. 

2_The Chair shall have all managerial 
powers necessary for the proper, trou-
ble-free and efficient conduct of the 
General Meeting.

3_Minutes shall be kept of the discus-
sions and resolutions, which shall be 
signed by the Chair and the secretary. 
The shareholders are entitled to in-
spect the minutes at Company offices. 
 

Art. 12
Implementation, chair, and minutes
1_The Board of Directors shall deter-
mine the venue for the General Meet-
ing. The board of directors may pro-
vide that shareholders who are not 
present at the General Meeting venue 
are able to exercise their rights elec-
tronically. The Board of Directors shall 
establish rules regarding the use of 
electronic means. It shall ensure that 
the identity of the participants is es-
tablished, that the oral contributions 
at the General Meeting are directly 
transmitted, that each participant 
can table motions and participate in 
the debate and that the result of the 
vote cannot be falsified.

2_The General Meeting shall be 
chaired by the Chair of the Board of 
Directors and, in his/her absence, by a 
Vice-Chair or another member of the 
Board of Directors designated by the 
Board of Directors. The Chair shall ap-
point the secretary and the vote coun-
ters.

3_The Chair shall have all managerial 
powers necessary for the proper, trou-
ble-free and efficient conduct of the 
General Meeting.

4_Minutes must be kept of the discus-
sions and resolutions; these shall be 
signed by the Chair and the secretary. 
Any shareholder may request access 
to the minutes within 30 days follow-
ing the General Meeting. The resolu-
tions and the election results with de-
tails of the exact the percentage of 
votes for and against shall be made 
electronically accessible within 15 
days following the General Meeting.



Comments regarding partial revision of the articles of association of Galenica Ltd.       33

Current text Revised text (changes in bold)
Art. 13
Voting rights, voting rights restrictions 
and proxy voting 
[…]

3_The shareholder may be represented 
by a representative with a written proxy 
form. The Board of Directors shall spec-
ify the requirements for proxy voting 
and issuing of instructions, and may 
also allow electronic proxy voting with-
out a qualified electronic signature. In 
the invitation to the General Meeting at 
the latest, the Board of Directors shall 
announce the effective key date for 
entry in the shareholder register for 
participation and voting rights, and the 
details and key date for issuing written 
and electronic proxy forms and instruc-
tions to the independent proxy holder. 
For motions announced in the convo-
cation and/or not announced, the 
general instructions regarding voting in 
favour of Board of Directors motions 
shall apply.

4_Shareholders who have participated 
in the Executive Committee in any way 
do not have the right to vote on resolu-
tions to ratify the actions of the Board 
of Directors and Executive Committee. 

Art. 13
Voting rights, voting rights restrictions 
and proxy voting 
[...]

3_The shareholder may be represented 
at the General Meeting by the inde-
pendent proxy holder, their legal rep-
resentative or, based on a written proxy 
form, by another authorised repre-
sentative who does not need to be a 
shareholder. The Board of Directors 
shall specify the requirements for proxy 
voting and issuing of instructions, and 
may also allow electronic proxy voting 
without a qualified electronic signa-
ture. In the convocation of the General 
Meeting at the latest, the Board of Di-
rectors shall announce the effective 
key date for entry in the shareholder 
register for participation and voting 
rights, and the details and key date for 
issuing written and electronic proxy 
forms and instructions to the inde-
pendent proxy holder. For motions an-
nounced in the convocation and/or not 
announced, the general instructions 
regarding voting in favour of Board of 
Directors motion shall apply.

4_Persons who have participated in 
management in any way do not have 
the right to vote on resolutions to ratify 
the actions of the Board of Directors.
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5_The General Meeting shall pass its 
resolutions and conduct its elections 
with an absolute majority of the share 
votes represented, subject to the pro-
visions in the relevant legislation con-
cerning requirements for passing of 
resolutions in special cases (see Art. 15). 

6_The votes and elections shall be held 
either openly by a show of hands or by 
electronic means, unless the General 
Meeting decides or the Chair orders 
that written voting or election is re-
quired. 

7_The Chair shall conclusively deter-
mine the procedure for voting and 
elections. In particular, he/she may 
have open voting or elections repeat-
ed at any time in writing and/or elec-
tronically if in his/her opinion there are 
doubts about the outcome.

5_Unless otherwise provided by law or 
the articles of association, the general 
meeting shall pass resolutions and 
conduct elections by a majority of the 
shares bearing voting rights repre-
sented.

6_The Chair shall conclusively deter-
mine the procedure for voting and 
elections. In particular, he/she may 
have open voting or elections repeat-
ed at any time in writing and/or elec-
tronically if in his/her opinion there are 
doubts about the outcome.
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Current text Revised text (changes in bold)
Art. 14
Right to information and inspection, 
special audit 
[...]

3_The accounts and correspondence 
may only be inspected with the express 
authorisation of the General Meeting or 
by resolution of the Board of Directors 
and with due regard for business se-
crecy.

4_Any shareholder may ask the Gener-
al Meeting to have certain matters 
clarified by means of a special audit, 
insofar as this is necessary for the exer-
cise of shareholder rights and the 
shareholder has already exercised the 
right to information or the right to in-
spect.

Art. 14
Right to information and inspection,  
special investigation 
[...]

3_The accounts and files may be in-
spected by shareholders who togeth-
er represent at least 5% of the share 
capital or votes. The Board of Directors 
shall grant permission for such inspec-
tion within four months of receiving 
the request. The shareholders may 
take notes. Inspection must be per-
mitted insofar as it is required for the 
proper exercise of shareholders’ rights 
and provided no trade secrets or other 
Company interests warranting pro-
tection are put at risk.

4_Any shareholder may ask the Gener-
al Meeting to have certain matters in-
vestigated by an independent expert, 
insofar as this is necessary for the exer-
cise of shareholder rights and the 
shareholder has already exercised the 
right to information or the right to in-
spect.
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Current text Revised text (changes in bold)
Art. 15
Important resolutions
1_A resolution of the General Meeting 
requiring at least two-thirds of the votes 
represented and an absolute majority 
of the nominal value of the shares repre-
sented is required in the following cases:
a)  amending the purpose of the Com-

pany; 
b)  introduction of voting right shares;
c)  implementation of restrictions on the 

transfer of registered shares and the 
amendment of such provisions;

d)  conversion of registered shares into 
bearer shares and vice versa;

e)  an authorised or conditional increase 
of the share capital;

f)   an increase of the share capital out 
of equity, by contribution in kind or to 
acquire property and grant special 
rights;

g)  restriction or suspension of subscrip-
tion rights;

h) relocation of the Company offices; 
i)  dissolution of the Company.

2_Decisions on mergers, demergers or 
transformations are subject to Switzer-
land’s Merger Act [FusG]. 

Art. 15
Important resolutions
A resolution of the General Meeting re-
quiring at least two-thirds of the votes 
represented and a majority of the 
nominal value of the shares represent-
ed is required in cases stipulated in the 
relevant legislation and in the articles 
of association.
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Current text Revised text (changes in bold)
Art. 16
Duties
1_The Board of Directors has the follow-
ing non-transferable and irrevocable 
duties:
a)  overall management of the Compa-

ny and issuing the necessary instruc-
tions;

b)  defining Organisational Regulations;
c)  administration of the accounting 

system, financial controlling and fi-
nancial planning, insofar as this is 
necessary for the management of 
the Company;

d)  appointing and dismissing the per-
sons entrusted with managing and 
representing the Company;

e)  ultimate supervision of the persons 
entrusted with managing the Com-
pany, specifically with regard to 
compliance with the law, the articles 
of association, rules and instructions;

f)   preparation of the Annual Report, 
the management report and the re-
muneration report; preparation of 
the General Meeting and imple-
menting its resolutions;

g)  notifying the courts in the event of 
over-indebtedness; 

h)  passing resolutions on increase of 
the share capital, insofar as this is 
within the competence of the Board 
of Directors (Art. 651 para. 4 CO); 
specifying capital increases and 
corresponding amendments to the 
articles of association. 

2_The board of directors may pass res-
olutions on all matters not reserved to 
the General Meeting by law or the arti-
cles of association.

Art. 16
Duties
1_The Board of Directors has the 
non-transferable and irrevocable du-
ties stipulated in the relevant legisla-
tion and in the articles of association. 

2_[...] 6

3_The board of directors may pass res-
olutions on all matters not reserved to 
the General Meeting by law or the arti-
cles of association.

6 Note: Amendment of Art. 16 para. 2 of the articles of association, as per Agenda item 6.2.
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Current text Revised text (changes in bold)
Art. 17
Composition, election and term of 
office
[…]

3_The number of appointments that a 
member of the Board of Directors may 
hold on the highest managerial and 
decision-making bodies of legal enti-
ties outside the Group shown in the 
Commercial Register or a comparable 
foreign register is limited to five ap-
pointments at listed companies and 
seven appointments at unlisted 
for-profit legal entities, and is limited to 
fifteen appointments at other legal en-
tities such as foundations and associa-
tions; appointments at different legal 
entities within the same Group and ap-
pointments held on behalf of the Group 
are deemed a single appointment; 
these limits must not be exceeded, un-
less the appointment is temporary. 

Art. 17
Composition, election and term of 
office
[…] 7

3_The number of appointments that a 
member of the Board of Directors may 
hold in comparable positions at other 
commercial companies is limited to 
seven, of which four may be appoint-
ments at listed companies, and is limit-
ed to fifteen appointments at other le-
gal entities such as foundations and 
associations with a for-profit purpose. 
These limits must not be exceeded, un-
less the appointment is temporary. 
These restrictions do not apply to ap-
pointments at companies controlled by 
the Company or carried out on behalf 
of the Company or companies con-
trolled by it. An appointment at a 
Group of legal entities which are under 
uniform control is deemed a single ap-
pointment.

7 Note: Amendment of Art. 17 para. 1 of the articles of association, as per Agenda item 6.2.
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Current text Revised text (changes in bold)
Art. 19
Quorum and resolution-making
[...]

2_Resolutions of the Board of Directors 
require an absolute majority of the 
votes present in order to pass; the Chair 
has the casting vote.

3_The other provisions concerning 
meeting rules, quorum and resolutions 
of the Board of Directors are set forth in 
the Organisational Regulations of the 
Board of Directors.

Art. 19
Quorum and resolution-making
[...]

2_Resolutions of the Board of Directors 
require a majority of the votes cast in 
order to pass. The Chair has the cast-
ing vote.

3_The Board of Directors may pass its 
resolutions in the following ways: at a 
meeting, with a specified venue for 
the meeting; via electronic methods, 
by applying Art. 701c-701e CO mutatis 
mutandis; in writing on paper or in 
electronic form, unless a member re-
quests that the discussion be dis-
cussed verbally. No signature is re-
quired if resolutions are passed 
electronically; the Board of Directors 
reserves the right to stipulate other-
wise in writing.

4_The other provisions concerning 
meeting rules, quorum and resolutions 
of the Board of Directors are set forth in 
the Organisational Regulations of the 
Board of Directors.
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Current text Revised text (changes in bold)
Art. 20
Delegation and committees
1_The Board of Directors may transfer 
all or part of the management of the 
Company to individual members, in 
particular to a delegate, or to other 
natural persons (Executive Committee) 
as defined in the Organisational Regu-
lations. 

2_The Board of Directors may assign 
the preparation and execution of its 
resolutions or the supervision of busi-
ness to committees or individual mem-
bers. It must ensure approproate re-
porting to its members.

3_If a member of the Executive Com-
mittee wishes to accept appointments 
on the highest managerial deci-
sion-making body of a legal entity out-
side the Group shown in the Commer-
cial Register or a comparable foreign 
register, this requires the approval of 
the Board of Directors and is limited to 
three appointments; the maximum 
number of appointments per member 
of the Executive Committee at listed 
companies is one. Appointments held 
at different legal entities within the 
same Group, and appointments held 
on behalf of the Group, are deemed a 
single appointment; the limits must not 
be exceeded, unless the appointment 
is temporary.

Art. 20
Delegation and committees
1_The Board of Directors may dele-
gate the management of the Compa-
ny in whole or part to individual mem-
bers of the Board of Directors or other 
natural persons (Executive Commit-
tee) in accordance with the Organisa-
tional Regulations. 

2_[…] 8

3_The Board of Directors may assign 
the preparation and execution of its 
resolutions or the supervision of busi-
ness to committees or individual mem-
bers. It must ensure approproate re-
porting to its members.

4_If a member of the Executive Com-
mittee wishes to accept appointments 
with comparable functions at other 
commercial companies, this requires 
the approval of the Board of Directors 
and is limited to five appointments, of 
which a maximum of one per member 
of the Executive Committee may be at 
a listed Company; the maximum num-
ber of appointments per member of 
the Executive Committee at other le-
gal entities such as non-profit founda-
tions and associations is limited to ten. 
Only temporary exceedances are per-
mitted. These restrictions do not apply 
to appointments at companies con-
trolled by the Company or carried out 
on behalf of the Company or compa-
nies controlled by it. Appointments in 
different legal entities which are under 
uniform control are deemed a single 
appointment.

8 Note: Amendment of Art. 20 para. 2 of the articles of association, as per Agenda item 6.2.
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Current text Revised text (changes in bold)
Art. 22
Remuneration
1_Each year the Board of Directors shall 
submit for approval by the General 
Meeting the maximum total remunera-
tion for the Board of Directors and the 
Executive Committee for the financial 
year beginning after the General 
Meeting. The Board of Directors may 
submit motions for approval by the 
General Meeting regarding maximum 
total amounts or individual remunera-
tion elements for other periods and/or 
additional amounts for special remu-
neration elements, along with other 
conditional motions.

[...]

9_The maximum fixed term and re-
spectively notice period of contracts 
on which the remuneration of members 
of the Board of Directors and Executive 
Committee is 12 months. This is subject 
to mandatory applicable foreign law 
requiring a longer term or notice period 
or severance pay. Employment con-
tracts with members of the Executive 
Committee may contain a non-com-
petition clause for the period following 
the end of employment, applicable for 
a period of up to one year. The annual 
remuneration for such a non-competi-
tion clause may not exceed the most 
recent annual remuneration paid to 
that specific Executive Board member.

[...]

Art. 22
Remuneration
1_Each year the Board of Directors shall 
submit for the maximum total remuner-
ation for the Board of Directors and the 
Executive Committee for the financial 
year beginning after the General 
Meeting to the General Meeting for 
approval. The Board of Directors may 
submit for approval by the General 
Meeting motions regarding maximum 
total amounts or individual remunera-
tion elements for other periods and/or 
additional amounts for special remu-
neration elements, along with other 
conditional motions. If variable remu-
neration is voted on prospectively, the 
remuneration report must be submit-
ted to the General Meeting for an ad-
visory vote.

[...] 9

9_The term of the contracts governing 
the remuneration of the members of 
the Board of Directors may not exceed 
their term of office. The term of limited 
contracts and the notice of termina-
tion for unlimited contracts that gov-
ern the remuneration of the members 
of the Executive Committee may 
amount to a maximum of one year. This 
is subject to mandatory applicable for-
eign law requiring a longer term or no-
tice period or severance pay. Employ-
ment contracts of members of the 
Executive Committee may contain a 
non-competition clause for the period 
following the end of employment, ap-
plicable for a period of up to one year.

[...] 10

9  Note: Amendment of Art. 22 para. 2, 3, 6 and 7 of the articles of association, as per Agenda item 6.4.
10 Note: Amendment of Art. 22 para. 10 of the articles of association, as per Agenda item 6.4.
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Current text Revised text (changes in bold)
Art. 23
Election and term of office
1_Every year, the General Meeting shall 
appoint an auditor within the meaning 
of Art. 727 et seq. of the CO.

[...]

IV ANNUAL ACCOUNTS DISTRIBUTION 
OF PROFIT AND RESERVES 

Art. 23
Election and term of office
1_The General Meeting shall appoint an 
auditor as defined in Art. 727 et seq. CO 
for one financial year. Its term of office 
ends on the adoption of the annual 
accounts for the final year. The auditor 
is eligible for re-election.

[...]

IV ANNUAL ACCOUNTS AND DISTRIBU-
TION OF PROFIT 

[…]

Art. 26
Appropriation of net profit, reserves
1_The General Meeting shall have pow-
er of disposal over appropriation of net 
profit as defined in the relevant legisla-
tion; the Board of Directors shall submit 
its proposals to the General Meeting.

2_Dividends that have not been 
claimed within five years after the due 
date shall be deemed payable to the 
Company and allocated to the general 
reserves. 

Art. 26
Appropriation of net profit, reserves
The General Meeting shall have power 
of disposal over appropriation of net 
profit as defined in the relevant legisla-
tion; the Board of Directors shall submit 
its proposals to the General Meeting.

* There are no provisions in the current articles of association that would correspond 
to the provisions in the revised articles of association.

6.4. Agenda item: Updating of the provision in the articles of association concerning 
Board of Directors and Executive Committee remuneration

The Board of Directors proposes to shareholders that the provision in the articles of 
association concerning Board of Directors and Executive Committee remuneration be 
brought in line with current needs, beyond what is stated in Agenda item 6.3 regarding 
revised stock corporation law, and at the same time proposes that those provisions be 
redefined. In the Board of Directors’ opinion, the most important proposed changes: 
The responsibilities of the Board of Directors and the Remuneration Committee in de-
termining remuneration Art. 22 para. 2, 3, 7 and 10 of the articles of association) will be 
redefined. Furthermore, benchmarks for variable remuneration for members of the Ex-
ecutive Committee will be set forth in the articles of association, and the short- and 
long-term variable remuneration cap will be the same for all members of the Executive 
Committee, namely a percentage of target remuneration (Art. 22 para. 7 of the articles 
of association). Up until now the articles of association set a variable remuneration cap 
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based on a percentage of annual base remuneration, namely 250% for members of the 
Executive Committee and 300% for the CEO. Under the new provisions, short- and 
long-term variable remuneration for all members of the Executive Committee will be 
capped at a maximum of 200% of the corresponding target remuneration. 
This will be set forth in new provisions in the articles of association regarding Board of 
Directors and Executive Committee remuneration (Art. 21 para. 2 of the articles of 
association). Art. 22 para. 10 of the articles of association will also be amended. The 
goal of the new approach is to broaden the scope of applicability of those provisions 
and bring them in line with the new articles of association provisions concerning 
Board of Directors and Executive Committee remuneration, in particular to ensure 
that there are provisions regarding forfeiting of remuneration. 
The Board of Directors also proposes a new provision regarding the additional 
amount for newly appointed members of the Executive Committee. By contrast with 
the existing provisions regarding the additional amount, the numerical figure for the 
additional amount will no longer be based on the individual remuneration of the CEO 
or other members of the Executive Committee; instead, it will be the same for all 
members of the Executive Committee, namely a percentage of the most recent ap-
proved maximum total remuneration for the Executive Committee (Art. 22 para. 6 of 
the articles of association). 

The Board of Directors proposes approval of the following update of the provision 
in the articles of association concerning Board of Directors and Executive Commit-
tee remuneration:

Current text Revised text (changes in bold)
Art. 21
Remuneration Committee
[...]

2_ The Remuneration Committee shall 
define the remuneration strategy, per-
formance targets and criteria of the 
Galenica Group, in particular for the 
top level of the Company. Its tasks, de-
cision-making powers and authority to 
propose motions are set forth in the ar-
ticles of association and Organisation-
al Regulations. In particular, it shall 
support the Board of Directors in defin-
ing the remuneration system and prin-
ciples and in preparing motions re-
garding remuneration submitted for 
approval by the General Meeting in 
accordance with Art. 22 of the articles 
of association. It may also submit pro-
posals and recommendations regard-
ing other remuneration matters to the 
Board of Directors.

[...]

Art. 21
Remuneration Committee
[...]

2_The Remuneration Committee shall 
define the remuneration strategy, per-
formance criteria and target values of 
the Galenica Group, in particular for 
the top level of the Company. Its tasks, 
decision-making powers and authority 
to propose motions are set forth in the 
articles of association and Organisa-
tional Regulations. In particular, it shall 
support the Board of Directors in defin-
ing the remuneration system and prin-
ciples and in preparing motions re-
garding remuneration submitted for 
approval by the General Meeting in 
accordance with Art. 22 of the articles 
of association. It may also submit pro-
posals and recommendations regard-
ing other remuneration matters to the 
Board of Directors.

[...]
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Current text Revised text (changes in bold)
Art. 22
Remuneration
[...]

2_ The maximum total remuneration for 
the Board of Directors consists of the 
annual remuneration independent of 
the results for the year, including esti-
mated social security contributions and 
any contributions to pension funds, ad-
ditional insurance contributions and 
other fringe benefits. Within the scope 
of the approved total amount, the re-
muneration may be paid in whole or in 
part in shares. In such cases, the Board 
of Directors shall specify the conditions, 
including the date of allocation and val-
uation, and shall make decisions on a 
blocking period if applicable.

3_ The maximum total remuneration for 
the Executive Committee consists of the 
annual base remuneration, the maxi-
mum remuneration or maximum possi-
ble number of shares allocated under 
short-term and long-term bonus and 
participation plans in accordance with 
paragraphs 7—9 and estimated social 
security contributions and contributions 
to pension funds, additional insurance 
contributions and other fringe benefits.

[...]

Art. 22
Remuneration
[...] 11

2_ The maximum total remuneration for 
the Board of Directors consists of the 
annual remuneration independent of 
the results for the year, including esti-
mated social security contributions and 
any contributions to pension funds, ad-
ditional insurance contributions and 
other fringe benefits. Within the scope 
of the approved total amount, the re-
muneration may be paid in full or part in 
cash or in shares. The Board of Directors 
or, if delegated to it, the Remuneration 
Committee shall specify the conditions, 
including the allocation date and valu-
ation, and shall make decisions on a 
blocking period if applicable.

3_The maximum total remuneration for 
the Executive Committee consists of the 
annual base remuneration, the maxi-
mum amout of short-term and long-
term variable compensation remuner-
ation under bonus and participation 
plans described in paragraph 7 and 
estimated social security contributions 
and contributions to pension funds, ad-
ditional insurance contributions and 
other fringe benefits. The Board of Di-
rectors or, if delegated to it, the Remu-
neration Committee shall specify the 
conditions, including the date of allo-
cation and valuation, and shall make 
decisions on a blocking period if appli-
cable.

[...]

11 Note: Amendment of Art. 22 para. 1 of the articles of association, as per Agenda item 6.3.
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Current text Revised text (changes in bold)
6_ If, after the General Meeting has 
granted approval, members of the Ex-
ecutive Committee are appointed or 
promoted or a delegate of the Board of 
Directors is appointed, the Remunera-
tion Committee may, without the ap-
proval of the General Meeting, decide 
on a total remuneration for this new 
member which for a CEO or delegate 
shall be no more than 25% greater than 
the most recent total remuneration of 
the CEO, and for other new members of 
the Executive Committee shall be no 
more than 25% greater than the most 
recent average total remuneration of 
the Executive Committee excluding the 
CEO. In such cases, the Remuneration 
Committee may also decide to com-
pensate for financial disadvantages 
resulting from the change of position, 
and this does not need to be approved 
by the General Meeting.

6_If, after the General Meeting has 
granted approval, members of the Ex-
ecutive Committee are appointed or a 
delegate of the Board of Directors is 
appointed, the Remuneration Commit-
tee may, without the approval of the 
General Meeting, stipulate an addi-
tional amout if the maximum total 
amount for remuneration of the new 
members is insufficient. The additional 
amount per member per remuneration 
period must not exceed 25% of the 
most recent maximum total amount of 
remuneration for the Executive Com-
mittee approved by the General Meet-
ing. In such cases, the Remuneration 
Committee may also decide to com-
pensate for financial disadvantages 
resulting from the change of position, 
and this does not need to be approved 
by the General Meeting. 
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Current text Revised text (changes in bold)
7_Short-term and long-term incentive 
plans must not exceed a total of 250% 
of annual base remuneration for mem-
bers of the Executive Committee or 
300% for the CEO at the time of alloca-
tion, and when making decisions re-
garding these plans the Remuneration 
Committee must uphold the following 
principles: 
a)  Under short-term incentive plans, 

remuneration in the amount of 0% to 
150% of the annual base remunera-
tion for members of the Executive 
Committee and 200% for the CEO 
may be granted, depending on the 
extent to which the targets set by 
the Remuneration Committee have 
been achieved in the financial year 
in question. The Remuneration 
Committee may request that a por-
tion thereof be paid out in the form 
of time-blocked shares in the Com-
pany.

7_The Board of Directors or, if delegat-
ed to it, the Remuneration Committee 
must uphold the following principles 
when determining short-term and 
long-term variable remuneration: 
a)  Short-term variable remuneration 

shall be based on performance cri-
teria oriented to the objectives of 
the Company, the Group and/or 
parts thereof, targets calculated in 
relation to the market, other com-
panies or comparable benchmarks, 
and/or individual targets, the 
achievement of which shall gener-
ally be measured over a period of 
one year. The Board of Directors or, 
if delegated to it, the Remunera-
tion Committee shall determine the 
performance criteria and target 
values, the amount of short-term 
variable target remuneration and 
the extent to which the targets are 
achieved. The maximum short-
term variable remuneration for the 
CEO and for the other members of 
the Executive Committee shall be 
capped at 200% of the correspond-
ing target remuneration (cap). 
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Current text Revised text (changes in bold)
b)  Under long-term incentive plans, 

shares or rights to Company shares 
may be awarded, and the exact 
number of shares shall depend on 
the extent to which the targets set 
by the Remuneration Committee 
are achieved.

[...]

10_At its own discretion the Remunera-
tion Committee is entitled, on a pro 
rata basis and notwithstanding any re-
lease from duties under short-term in-
centive plans, to compensate mem-
bers of the Executive Committee whose 
employment contract is terminated by 
the employer without significant 
grounds as defined in Article 337 CO or 
whose employment contract is termi-
nated by mutual agreement, and to 
take ownership of shares or rights to 
shares under long-term incentive plans 
that have not yet been transferred to 
the ownership of the entitled party.

b)  Long-term variable remuneration 
shall be share-based and shall be 
oriented to performance criteria 
based on the strategic and/or fi-
nancial objectives of the Company, 
the Group and/or parts thereof, 
targets calculated in relation to the 
market, other companies or com-
parable benchmarks, and/or the 
performance of the Company’s 
share price, the achievement of 
which shall be measured over a pe-
riod of several years. The Board of 
Directors or, if delegated to it, the 
Remuneration Committee shall de-
termine the performance criteria 
and target values, the amount of 
long-term variable target remu-
neration and the extent to which 
the targets are achieved. The max-
imum long-term variable remuner-
ation for the CEO and for the other 
members of the Executive Commit-
tee shall be capped at 200% of the 
corresponding target remunera-
tion (cap).

[...] 12

10_The Board of Directors or, if dele-
gated to it, the Remuneration Com-
mittee may stipulate that if a pre-
agreed event occurs, such as a change 
of control or the end of an employment 
or agency relationship, vesting condi-
tions, exercise conditions and periods, 
blocking periods and expiration con-
ditions shall continue to apply or shall 
be shortened or rescinded, or that re-
muneration may be paid based on the 
assumption that target values are 
achieved, or that remuneration may 
be forfeited. 

12 Note: Amendment of Art. 22 para. 9 of the articles of association, as per Agenda item 6.3.
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Shareholder’s register
The shareholders of Galenica Ltd. regis-
tered as having voting rights in the share-
holder’s register as of 25 April 2023 are enti-
tled to vote.

No trading restrictions for Galenica shares
The registration of shareholders for voting 
rights purposes does not affect the trada-
bility of the shares before, during or after the 
Annual General Meeting.

Annual Report
The Annual Report of the Galenica Group is 
available on the Internet at www.galenica.
com under Publications. The Annual Report 
2022 with the Management Report and an-
nual Financial Statements of Galenica Ltd. 
and the Galenica Group and the corre-
sponding auditor’s reports are available for 
inspection at the Company’s registered 
 office in Bern.  

Simultaneous interpreting
The Annual General Meeting will be held 
partly in German and partly in French. Si-
multaneous interpreting into German and 
into French will take place. Headsets will be 
available in the foyer.

Early departure from the  
Annual General Meeting
To ensure that attendance can be accu-
rately measured, please hand in unused 
voting materials and electronic voting de-
vices at the exit if you depart early from the 
Annual General Meeting.

How to get there
We recommend that you use public trans-
port, as there is limited parking available 
around the Kursaal in Bern. From Bern main 
railway station, take tram line 9 (direction: 
Wankdorf Bahnhof) to the Kursaal stop.
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