
The Shareholders are invited to attend the

95th Ordinary General Meeting of Edmond de Rothschild (Suisse) S.A.

to be held on Friday 26 April 2019, at 10 am
30, route de Pregny, 1292 Pregny-Chambésy, Geneva

(parking space available at the airport (P47) along with a shuttle service)

AGENDA

1. Presentation of the 2018 financial report (annual report, financial statements and 
consolidated financial statements) and the reports of the Auditors

2. Resolutions of the Ordinary General Meeting

2.1. Approval of the 2018 annual report

The Board of Directors proposes that the annual report be approved.

2.2. Approval of the Bank’s financial statements and consolidated financial statements 
for the 2018 financial year ended 31 December 2018

The Board of Directors proposes that the Bank’s financial statements and consolidated 
financial statements be approved.

2.3. Decision on the distribution of the profit resulting from the balance sheet and 
setting the dividend

The Board of Directors proposes that the profit resulting from the balance sheet be 
allocated as follows:

Net profit for the 2018 financial year CHF 239'719'468

Balance carried forward from previous year CHF 62'755'813

Profit resulting from the balance sheet CHF 302'475'281

489% dividend on share capital CHF 220'050'000

Allocation to statutory reserve

Allocation to optional reserves

Balance carried forward CHF 82'425'281

Total CHF 302'475'281

Subject to acceptance of this motion, the following dividends will be made payable as 
from Friday 3 May 2019 upon remittance of Coupon No. 32:

per registered 
share

per bearer share

2018 gross dividends CHF 489.00 CHF 2'445.00

Less 35% withholding tax CHF 171.15 CHF 855.75

Net CHF 317.85 CHF 1'589.25

The last trading day on which shareholders will be entitled to this distribution is Monday 
29 April 2019. The shares will trade ex-dividend from Tuesday 30 April 2019.

2.4. Discharge of members of the Board of Directors and the Executive Committee

The Board of Directors proposes that the discharge of the Board of Directors and the 
Executive Committee be approved.

3. Voting on the remuneration of the members of the Board of Directors and the 
Executive Committee

In accordance with the Articles of Association, the Board of Directors proposes that 
the 2019 Ordinary General Meeting vote separately on the remuneration of the Board of 
Directors and the Executive Committee. The 2018 Remuneration Report incorporated in 
Edmond de Rothschild (Suisse) S.A.’s annual report is available on the website, under the 
heading «Investor Relations/Results and Annual Reports» at the following address: www.
edmond-de-rothschild.com/site/Suisse/en/private-banking/investor-relations/results-
annual-reports.

3.1. Binding vote on the overall remuneration of the members of the Board of Directors 
from the 2019 Ordinary General Meeting to the 2020 Ordinary General Meeting

The Board of Directors proposes that the Shareholders approve a maximum overall 
remuneration of CHF 940’000.- for the members of the Board of Directors, for the 
period from the 2019 Ordinary General Meeting to the 2020 Ordinary General Meeting.

3.2. Binding vote on the overall fixed remuneration of the members of the Executive 
Committee for the following financial year, i.e. 2020

The Board of Directors proposes that the Shareholders approve a maximum overall 
remuneration of CHF 7’000’000.- for the fixed remuneration of the members of the 
Executive Committee for the 2020 financial year.

3.3. Binding vote on the overall variable remuneration of the members of the Executive 
Committee for the past financial year

The Board of Directors proposes that the Shareholders approve an overall variable 
remuneration of CHF 4’700’000.- for the members of the Executive Committee for the 
2018 financial year.

4. Elections as per the Articles of Association

4.1. Election of the members of the Board of Directors

The Board of Directors proposes that the following persons be elected by individual ballot 
as members of the Board of Directors for the one-year term provided for in the Articles of 
Association (ending at the conclusion of the next Ordinary General Meeting):

a. Mrs Ariane de Rothschild

b. Mr Benoit Dumont

c. Mr Tobias Guldimann

d. Mr Jean Laurent-Bellue

e. Mr Maurice Monbaron

f. Mr Philippe Perles

g. Mr François Pauly

h. Mrs Katie Blacklock
At the meeting of 12 March 2019, the Board of Directors took note of Klaus Jenny’s 
decision not to request the renewal of his term, which will come to an end at the General 
Meeting of 26 April 2019. 

For more details on the candidates and their qualifications, please refer to their 
biographies in the 2018 annual report or contact our Investor Relations Officer. His/her 
contact details, as well as the Annual Report, are available on the Edmond de Rothschild 
(Suisse) S.A. website, at the following address: www.edmond-de-rothschild.com/site/
Suisse/en/private-banking/investor-relations/results-annual-reports.

4.2. Election of the Chairperson of the Board of Directors

The Board of Directors proposes that Mrs Ariane de Rothschild be elected as 
Chairperson of the Board of Directors (for a term ending at the conclusion of the next 
Ordinary General Meeting).

4.3. Election of the members of the Remuneration Committee

The Board of Directors proposes that the following persons be elected by individual 
ballot as members of the Remuneration Committee for the one-year term provided 
for in the Articles of Association (ending at the conclusion of the next Ordinary General 
Meeting):

a. Mrs Ariane de Rothschild
b. Mr Jean Laurent-Bellue
c. Mr Philippe Perles
d. Mrs Katie Blacklock

If elected, Mrs Ariane de Rothschild will be appointed Chairperson of the Remuneration 
Committee.

4.4. Election of the Independent Proxy

The Board of Directors proposes that the firm Gampert and Demierre Morand, Notaries, 
rue du Général-Dufour 19, 1204 Geneva, be elected as Independent Proxy, within the 
meaning of Article 8 et seq. of the Ordinance against Excessive Remuneration in listed 
public limited companies (OER/ORAb), for a one-year term ending at the conclusion of 
the next Ordinary General Meeting.

4.5. Reappointment of the Auditor for the 2019 financial year

The Board of Directors proposes the renewal of the mandate of PricewaterhouseCoopers 
S.A. in Geneva as Auditor, for a term to expire at the end of the next Ordinary General 
Meeting.

5. Reduction of share capital

The Board of Directors proposes to reduce the share capital by CHF 3’800’000.-from 
CHF 45’000’000.- to CHF 41’200’000.-,, fully paid up, by the elimination of 3,600 bearer 
shares with a par value of CHF 500.- each, and 20,000 registered shares with a par value 
of CHF 100.- each, as restricted according to the Articles of Association, with preferential 
voting rights, which Edmond de Rothschild (Suisse) S.A. bought back, in exchange for 
securities, from Rothschild Holding AG in August 2018 as part of the unwinding of their 
respective cross-shareholdings. 

In its special audit report to the General Meeting of Shareholders, the Bank’s Auditors, 
PricewaterhouseCoopers SA in Geneva, confirmed that the receivables are fully covered 
by the reduced share capital. 

After execution of the reduction, the Bank’s share capital will be CHF 41’200’000.-, fully 
paid up, divided into 180,000 registered shares with a par value of CHF 100.- each, as 
restricted according to the Articles of Association, and 46,400 bearer shares, with a 
par value of CHF 500.- each. Article 5 of the Articles of Association will be amended to 
reflect the share capital reduction and to amend the name of the registered shares (see 
item 6 of the agenda). 

The execution of the share capital reduction is subject to obtaining the required 
regulatory authorisations.
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6. New composition of share capital after share capital reduction and amendment of the 
name of registered shares with preferential voting rights 

The Board of Directors proposes to amend Article 5 of the Articles of Association 
as follows to reflect the share capital reduction and to amend the name of the 
180,000 registered shares of CHF 100.- each, as restricted according to the Articles of 
Association, with preferential voting rights, into category A registered shares of CHF 
100.- each, as restricted according to the Articles of Association, with preferential voting 
rights: 

Current content New content (modifications underlined)
ARTICLE 5
1. The share capital is set at the sum of forty-

five million francs (CHF 45,000,000), 
fully paid up.

2. It is divided into:

a. two hundred thousand (200,000) 
registered shares with a par value of one 
hundred francs (CHF 100) each, fully 
paid up, as well as:

b. fifty thousand (50,000) bearer shares 
with a par value of five hundred francs 
(CHF 500) each, fully paid up.

3. The company issues its shares in the 
form of individual or global certificates. 
Individual or global certificates are 
signed by two members of the Board 
of Directors, if necessary by means of 
facsimile signatures. A shareholder who 
requests the delivery of an individual 
certificate shall bear the costs related 
thereto. An individual certificate may 
be exchanged at any time and free 
of charge against certificates for a 
corresponding number of shares.

ARTICLE 5
1. The share capital is set at the sum of 

forty-one million and two hundred 
thousand (CHF 41’200’000.-), fully paid 
up.

2. It is divided into:

a. one hundred and eighty thousand 
(180,000) category A registered shares 
with a par value of one hundred francs 
(CHF 100.-) each, as well as:

b. forty-six thousand four hundred 
(46,400) bearer shares with a par value 
of five hundred francs  (CHF 500.-) each.

3. The company issues its shares in the 
form of individual or global certificates. 
Individual or global certificates are 
signed by two members of the Board 
of Directors, if necessary by means of 
facsimile signatures. A shareholder who 
requests the delivery of an individual 
certificate shall bear the costs related 
thereto. An individual certificate may 
be exchanged at any time and free 
of charge against certificates for a 
corresponding number of shares.

7. Share capital increase by contribution in kind

The Board of Directors proposes to increase the share capital by CHF 17’493’500.-, 
from CHF 41’200’000.- to CHF 58’693’500.-, by issuing 34,987 new registered shares 
with a par value of CHF 500.- each, as restricted according to the Articles of Association, 
of category B, and unlisted. 

These shares will be issued above par, with a premium of CHF 15’000.- per share, either 
for the price of CHF 15’500.- per share or for the total issue price of CHF 542’298’500.-.

The new shares will carry the right to a first dividend payment for the financial year 
ending on 31 December 2019. 

They will be fully paid up by the contribution made by Edmond de Rothschild S.A., a 
French limited company with its registered office in Paris (France), of all the shares it 
holds in Edmond de Rothschild (France), a French public limited company having its 
registered office in Paris (France), i.e. 5,514,156 shares of EUR 15.- each, fully paid up, for 
a total value of CHF 542’298’500.-. In return for this contribution, the contributor will 
receive 34,987 category B registered shares of CHF 500.- each, as restricted according 
to the Articles of Association, fully paid up. The difference between the total value of 
the Edmond de Rothschild (France) shares of CHF 542’298’500.- and the total par value 
of the new CHF 17’493’500.- shares (net of issue costs) will constitute a capital reserve 
which will be accounted for as such in the financial statement of Edmond de Rothschild 
(Suisse) S.A.

The Board of Directors proposes to cancel the preferential subscription right of 
all current shareholders of the company in order to reserve the subscription of the 
new shares to Edmond de Rothschild S.A. in return for its contribution to Edmond de 
Rothschild (Suisse) S.A.. The contribution of Edmond de Rothschild (France) shares 
to Edmond de Rothschild (Suisse) S.A. is part of the restructuring of the Edmond de 
Rothschild Group, so that Edmond de Rothschild (France) becomes a subsidiary of 
Edmond de Rothschild (Suisse) S.A. and therefore all the Edmond de Rothschild Group’s 
banking activities are consolidated at the level of Edmond de Rothschild (Suisse) S.A. 
This restructuring aims, in particular, to simplify the legal organisation of the Edmond 
de Rothschild Group. The decision of the general meeting to cancel the preferential 
subscription right of all current shareholders of the company is therefore based on a just 
cause within the meaning of Article 652b para. 2 CO.

The execution of the contribution of the Edmond de Rothschild (France) shares and the 
share capital increase of Edmond de Rothschild (Suisse) S.A is subject to obtaining the 
required regulatory authorisations.

8. Amendment of Article 20 paragraph 1 of the Articles of Association

The Board of Directors proposes to amend Article 20 paragraph 1 of the Articles of 
Association as follows:

Current content New content (modifications underlined)
ARTICLE 20
1. Decisions shall be taken by a majority of 

the members present, provided that they 
constitute the majority of the Board. 
 
 
 
 

2. In the event of a tie, the Chairperson 
shall have the casting vote.

ARTICLE 20
1. Decisions shall be taken by a majority of 

the members present, provided that they 
constitute the majority of the Board. 
However, no quorum shall be necessary 
to complete the formalities relating to a 
share capital increase, the subsequent 
release of share capital, the issue of 
shares or share capital reduction.

2. In the event of a tie, the Chairperson 
shall have the casting vote.

 The full version of the Articles of Association are available on our website:  
www.edmond-de-rothschild.com/site/Suisse/en/private-banking/investor-relations/
general-information.

Useful information

The financial report including the financial statements (profit and loss account, balance 
sheet and notes), the annual report, the consolidated financial statements, the remuneration 
report and the Auditor’s reports as well as the special report concerning the capital 
reduction issued by PricewaterhouseCoopers SA can be obtained by shareholders from our 
Geneva headquarters, our Fribourg, Lausanne and Lugano branches and our Zurich agency 
or viewed on the Bank’s website, under the heading “Investor Relations/Results and Annual 
Reports” at the following address: www.edmond-de-rothschild.com/site/Suisse/en/private-
banking/investor-relations/results-annual-reports. Shareholders may ask that copies of 
these documents be sent to them.

A notice, together with an admission card and voting material, will be sent directly to the 
holders of registered shares registered in the Shareholders Register as of Monday 1 April 
2019. From Monday 1 April 2019 up to and including Friday 26 April 2019 no registered 
shares appearing in the Shareholders Register may be transferred.

Holders of bearer shares who wish to attend the Ordinary General Meeting, personally or 
by proxy, may obtain their admission card from our Geneva headquarters, our Fribourg, 
Lausanne and Lugano branches or our Zurich agency, by Wednesday 24 April 2019 at the 
latest, upon the deposit of the shares or by submitting proof that such shares have been 
deposited with another bank until the conclusion of the Ordinary General Meeting.

Holders of bearer shares who do not wish to attend the Ordinary General Meeting of the 
Bank may be represented by a third party of their choice or by the Independent Proxy, 
the firm Gampert and Demierre Morand, Notaries, rue du Général-Dufour 19, 1204 Geneva. 
Failing his or her instructions on how to exercise voting rights regarding one or more items 
on the agenda, the shareholder shall be deemed to instruct the Independent Proxy to vote 
in accordance with the recommendations of the Board of Directors, both on agenda items 
and on any new proposals or proposal amendments that could be made at the Ordinary 
General Meeting.

It is possible for shareholders of Edmond de Rothschild (Suisse) S.A. to vote electronically on 
the Sherpany online platform. Those who choose this method may also use it to empower 
and instruct the Independent Proxy. Shareholders who are not registered on this platform may 
register by directly contacting the shareholder registration service, by fax on +41 58 818 91 70 
or by e-mail: conservation@bper.ch. Upon receipt of such a request, the registration service 
will send the necessary details to the Sherpany platform. The deadline for voting online is 
midnight Wednesday 24 April 2019.

Geneva, 1st April 2019

For the Board of Directors of Edmond de Rothschild (Suisse) S.A.

The Chairperson

Baron Benjamin de Rothschild

Please note that only the French version published in the Swiss Commercial Gazette is 
binding.
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