
 

 

 

 

 

 

  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

  

Invitation 

to the 112th Annual General Meeting  

of Romande Energie Holding SA 

Tuesday, 27 May 2014, 14:30 hours / 02:30 p.m., Beausobre Theater, Morges 

 

 



 

 

 

 

 

 

 

Dear Sir or Madam, 

 

We are pleased to invite you to attend the  

 

112th Annual General Meeting  

 

which will be held on Tuesday, 27 May 2014, at 14:30 hours / 02:30 p.m. (the attendance sheet will be closed at 14:15 hours / 

02:15 p.m.), at Beausobre Theater, Avenue de Vertou 2, 1110 Morges, Switzerland. 

 

 

Agenda and Proposals of the Board of Directors 

 

 

1. Annual Report 2013   

1.1 Annual Report, financial statements of Romande Energie Holding SA and consolidated financial 

statements of Romande Energie Group for the 2013 financial year; Auditor's Reports 

 
Proposal 

 To approve the Annual Report, the financial statements of Romande Energie Holding SA and the consolidated financial 

statements of Romande Energie Group for the 2013 financial year. 

1.2 Consultative vote on the remuneration system according to the Remuneration Report for the 2013 

financial year 

 
Proposal 

 To approve by a non-binding consultative vote of the remuneration system according to the Remuneration Report. 

 
Explanations 

 In compliance with the practice established three years ago, the Board of Directors is submitting the remuneration 

system according to the 2013 Remuneration Report to a separate consultative vote by the shareholders as required by 

the Swiss Code of Best Practice for Corporate Governance. The Remuneration Report is contained in the Annual  

Report. This will be the last consultative vote in this form, as it will be replaced starting from next year by a binding vote 

within the meaning of the Ordinance on Excessive Remuneration in Listed Public Companies (ORAb) (see item 5 of this 

agenda). 

  

2. Granting of release from liability to the Board of Directors and the Executive Board 

 Proposal 

 
To grant release from liability to the members of the Board of Directors and the Executive Board. 



 

 

 
 

 
 

3. Use of profits resulting from the balance sheet of Romande Energie Holding SA 

 Proposal 

                 (in thousands of CHF) 

Retained earnings   

Balance brought forward from last year 656 740 

Dividends on treasury shares held     3 063 

Net profit for the year 117 360 

 777 163 

Proposed use 

Dividend of CHF 30.00 per share on 1,140,000 shares1   34 200 

Balance to be carried forward 742 963 

 777 163 

 

 Provided that this proposal is approved, the gross dividend will amount to CHF 30.00 per share, i.e. a net amount of CHF 

19.50 per share after payment of the Swiss federal withholding tax of 35%. The last trading day giving entitlement to 

dividend will be 28 May 2014. Shares will be traded ex-dividend starting from 30 May 2014. The net dividend will be paid 

starting from 4 June 2014. 

 

  

4. Renewal of authorized capital (amendment of the Articles of Association) 

 Proposal 

 To renew for two years, until 27 May 2016, the authorized capital of CHF 10,125,000.- and consequently to amend Art. 5 

para. 1 of the Articles of Association. 

 Explanations 

 The Board had been granted an authorization to increase the capital, which expired on 25 May 2014. It is proposed to 

maintain unchanged this option for the Board so that advantage may be taken of any opportunities for acquisitions or 

collaboration arrangements, without having to wait for a general meeting. However, there are no current plans to use the 

authorized capital. The text of the relevant provision of the Articles of Association is contained in the annex to this 

invitation, which is available on the www.romande-energie.ch website. 

  

5. Partial Revision of the Articles of Association 

 Proposal 

 
To adopt, in accordance with the text reproduced in the annex to this invitation, the following new or amended provisions 

of the Articles of Association: Art. 6 [new article number], Art. 6a (share register), Title III [new heading], Art. 7 (corporate 

                                                           
1 Depending on the number of shares issued on the last trading day giving entitlement to dividend (28 May 2014). 

 



 

 

bodies), Title IV [new heading], Art. 8 (powers), Art. 10 (procedure for calling meetings), Art. 11 (identification and 

entitlement to vote), Art. 12 (right to vote and representation), Art. 13 (organization of the general meeting), Art. 14 

(decisions and elections), Art. 15 (vote on remunerations), Art. 15a (independent representative), Art. 16 (composition), 

Art. 17 (organization), Art. 18 (duties and powers), Art. 19 (notices calling meetings and decisions), Art. 20 

(representation), Art. 21 (remuneration committee), Title VIbis (remunerations and other related provisions), Art. 22a 

(other accepted functions), art. 22b (contracts providing for remuneration of the members of the Board of Directors and 

the Executive Board), Art. 22c (principles of remuneration of the members of the Board of Directors), Art. 22d (principles 

of remuneration of the members of the Executive Board), Art. 22e (disbursements), Art. 22f (loans, credit lines, related 

benefits outside the pension scheme, participation plans, sureties), Art. 22g (additional amount allocated to the 

remuneration of new members of the Executive Board), Title VII (accounts and use of the balance sheet profit), Art. 23 

(financial year, annual accounts and consolidated accounts), Art. 24 (use of the profit for the year), Title VIII (liquidation, 

disputes and publications). 

 Explanations 

 The proposed amendments are of two kinds: firstly, those required by the entry into force on 1 January 2014 of the 

Ordinance on Excessive Remuneration in Listed Public Companies (ORAb) and, secondly, those intended to adapt our 

Articles of Association to other legislative changes (including the new accounting law) and to fill any gaps. A synoptic 

presentation of the current version and the proposed new version of the Articles of Association is contained in the annex 

to the invitation, which is available on the www.romande energie.ch website. 

In accordance with Swiss law and usual practice, it is proposed that these changes be approved by a single vote in order 

to avoid the risk of conflicting votes on different parts of the Articles. 

  

6. Elections 

6.1 Re-elections to the Board of Directors 

 Proposal 

 To re-elect as members of the Board of Directors, for a term of one year, until the end of the 2015 Annual General 

Meeting: 

 6.1.1 Mr. Wolfgang Martz 

 6.1.2 Mr. Christian Budry 

 6.1.3 Mr. Bernard Grobéty 

 6.1.4 Mr. Jean-Jacques Miauton 

 6.1.5 Mr. Michael Wider 

 Explanations 

 Pursuant to Articles 3 and 29 of ORAb, the Annual General Meeting (AGM) elects individually every year, starting from 1 

January 2014, the members of the Board of Directors. However, according to Art. 1 para. 2 of ORAb, corporations 

governed by public law may continue to delegate their representatives on the Board of Directors in accordance with the 

provisions of the Articles of Association granting them such rights. Thus, pursuant to Art. 762 of the Code of Obligations 

(CO) and Art. 16 of the Articles of Association, the State Council has the right to appoint six members of the Board of 

Directors, including two representatives of the Vaud municipalities that are shareholders. The other members of the 



 

 

Board are elected by the AGM. Therefore, the AGM has to elect newly or re-elect individually, for a term of one year, only 

those members of the Board of Directors who are not appointed by the State Council. 

For more details on these Directors and their qualifications, please refer to their biographies on the website 

(www.romande-energie.ch) or in the Management Report, p. 22 ff. 

6.2 Reappointment to the Board of Directors by the State Council 

 Proposal 

 
To take note of the reappointment of Mr. Alphonse-Marie Veuthey (for a term of two years). 

 Explanations 

 
Pursuant to Art. 762 CO and Art. 16 of the Articles of Association, the State Council has the right to appoint six members 

of the Board of Directors, including two representatives of the Vaud municipalities that are shareholders. 

The appointment as Director by the State Council of Mr. Alphonse-Marie Veuthey comes to an end at the AGM for this 

year. The Council of State appointed Mr. Veuthey for the first time in 2011 and has now extended his mandate for a 

further term of two years. 

For more details on this Director and his qualifications, please refer to his biography on the website (www.romande-

energie.ch) or in the Management Report, p. 25. 

6.3 Election of the Chairman of the Board of Directors 

 Proposal 

 
To elect Mr. Guy Mustaki as Chairman of the Board of Directors, for a term of one year, until the end of the 2015 Annual 

General Meeting.  

 Explanations 

 
Pursuant to Art. 4 paras. 1, 2 and 29 of ORAb, the Chairman of the Board of Directors must be elected henceforth by the 

AGM for a term of one year. 

Mr. Mustaki is one of the members of the Board of Directors appointed by the State Council. He has been Chairman of 

the Board since 19 May 2006. 

For more details on the Chairman and his qualifications, please refer to his biography on the website (www.romande-

energie.ch) or in the Management Report, p. 22. 

6.4 Elections to the Appointments and Human Resources Committee 

 
Proposal 

 
To elect as members of the Appointments and Human Resources Committee, for a term of one year, until the end of the 

2015 Annual General Meeting: 

 
6.4.1 Mr. Wolfgang Martz 

 
6.4.2 Mr. Laurent Ballif 

 
6.4.3 Mr. Jean-Yves Pidoux 

 
6.4.4 Mr. Laurent Balsiger 

 
 

 



 

 

Explanations 

 
Pursuant to Articles 7 and 29 of ORAb, the General Meeting elects individually every year, starting from 1 January 2014, 

the members of the Remuneration Committee of the Board of Directors. Within the company, the duties of the 

Remuneration Committee, within the meaning of ORAb, are entrusted to the Appointments and Human Resources 

Committee. 

For more details on these committee members and their qualifications, please refer to their biographies on the website 

(www.romande-energie.ch) or in the Management Report, p. 22 ff. 

6.5 Re-election of the Statutory Auditors 

 
(Financial statements of Romande Energie Holding SA and consolidated financial statements of Romande Energie 

Group) 

 
Proposal 

 
To re-elect Ernst & Young SA, Lausanne, as statutory auditors for the 2014 financial year. 

6.6 Election of the Independent Representative 

 
Proposal 

 
To elect Mr. Antoine Perrin, civil law notary in Lausanne, as the independent representative for a term of one year, until 

the end of the 2015 Annual General Meeting  

 
Explanations 

 
Pursuant to Articles 8 and 30 of ORAb, the Annual General Meeting elects the independent representative for a term of 

one year concluding at the end of the next AGM. 

  

 General information  

 Authorization to participate / admission cards  

 Only shareholders with voting rights whose names are registered in the share register on 16 May 2014, at 17:00 hours 

(05:00 p.m.), may exercise their right to vote.  

Registration in the share register does not affect the negotiability of the shares in question before, during and after the 

Annual General Meeting.  

A personal invitation will be sent to shareholders, starting from 2 May 2014, together with a reply form requesting their 

admission card to the Annual General Meeting. The reply form should be sent by return mail to SIX SAG AG, Romande 

Energie Holding SA, PO Box, CH-4601 Olten. Admission cards will be sent to shareholders starting from 21 May 2014. 

Shareholders may also order their admission cards through the "Sherpany" web service for investors 

(www.sherpany.com). However, to do this, they must hold a "Sherpany" account, which can be opened using the 

procedure described below under "Representation / Proxy". 

 
 

Representation / Proxy 

 

Shareholders who are unable to attend the General Meeting personally may be represented thereat by another 

shareholder or a third party authorized by the shareholder concerned, or by Mr. Antoine Perrin, civil law notary, Place 

Benjamin-Constant 2 , PO Box 7140, 1002 Lausanne, who will act as the independent representative within the meaning 



 

 

of Article 689c CO.  

The attached reply form may be used to grant a proxy as well as to give voting instructions to the independent 

representative. 

 

Shareholders may also give voting instructions to the independent representative electronically. In this case, they should 

follow the "Instructions for opening a Sherpany Account" and return the attached "Sherpany Account Opening Form" to 

the share register of Romande Energie (SIX SAG AG, Romande Energie Holding SA , PO Box, CH-4601 Olten, Tel. 058 

399 61 73, e-mail: adriano.aversa@six-group.com). If you are already registered on "Sherpany", you can give your voting 

instructions after adding Romande Energie Holding SA to your personal list on that electronic platform. 

www.sherpany.com 

 
 

Annual Report 

 

The annual report, the remuneration report, the financial statements and the consolidated financial statements, well as 

the reports of the statutory auditors, will be available to shareholders starting from 25 April 2014 at the headquarters of 

Romande Energie Holding SA, at Rue de Lausanne 53 , 1110 Morges 1, and on its website (www.romande-energie.ch). 

 
 

Refreshments 

 
At the end of the Annual General Meeting, all participants are cordially invited to refreshments that will be served in the 

Beausobre Theater foyer. 

 Transport 

 We recommend the use of public transport or carpooling (www.e-covoiturage.ch). 

  

 

 Morges, 25 April 2014     Romande Energie Holding SA 

       For the Board of Directors: 

 

       Guy Mustaki, Chairman 

       Pierre Oberson, Corporate Secretary 

 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

https://investor.sherpany.com/en/registration/romandeenergie/step1/


 

 

 
 
Plan of situation Morges 
 

    Beausobre Theater, av. Vertou 2, 1110 Morges 

 
1. From Geneva : Morges-Ouest 
2. Highway 
3. Station CFF 
4. From Lausanne : Morges-Est 
 
Public Transports- Morges – (Stop Beausobre) 
Lines 701and 702 of the TPM . 
Details schedules are on  www.mbc.ch 
 

 

 
 
 
 
 

 

          

http://www.mbc.ch/


 

 

 
 
 

Train times (www.cff.ch) 

Lausanne Station – Morges, Beausobre   

 

Détails  

 

 

Gare/Arrêt  
 

Date  
 

Heure  
 

Durée 
 

Change 
 

Voyage avec 
 

1  
 

Lausanne  
Morges, de Beausobre  

 

 

Ma, 27.05.14  
 

dép. 13:18  
arr. 13:38  

   

0:20  
 

1  
 

 

IR, BUS  

 

2  
 

Lausanne  
Morges, de Beausobre  

 

 

Ma, 27.05.14  
 

dép. 13:21  
arr. 13:48  

   

0:27  
 

1  
 

 

RE, BUS  

 
Détails - Correspondance 1  -  (Durée: 0:20; circule Lu - Ve, sauf fêtes générales; pas 22. Sep) 
 

Gare/Arrêt 

 

 

Date 
 

Heure 
 

Voie 
 

Voyage avec 
 

Remarques 
 

Lausanne  
Morges  

 

 

Ma, 27.05.14 
 

dép. 13:18  
arr. 13:26 

 

8  
2 

 

IR 1424 
 

InterRegio , Direction: 
Genève-Aéroport 

 

 

Morges  
Morges, gare  

 

  
 

 
 

  
 

 

Parcours à 
pied 

 

 3 min., Y    

 

 

Morges, gare  
Morges, de Beausobre  

 

  
 

dép. 13:33  
arr. 13:38 

 

  
 

 

BUS 702 
 

Bus, Direction: Bussigny VD, 
gare sud 

 

 
Détails - Correspondance 2   (Durée: 0:27; circule Lu - Ve, sauf fêtes générales; pas 22. Sep) 
 

Gare/Arrêt 

 

 

Date 
 

Heure 
 

Voie 
 

Voyage avec 
 

Remarques 
 

Lausanne  
Morges  

 

 

Ma, 27.05.14 
 

dép. 13:21  
arr. 13:31 

 

7  
2 

 

RE 2624 
 

RegioExpress , Direction: 
Genève 

 

 

Morges  
Morges, gare  

 

  
 

 
 

  
 

 

Parcours à 
pied 

 

 3 min., Y    

 

 

Morges, gare  
Morges, de Beausobre  

 

  
 

dép. 13:43  
arr. 13:48 

 

  
 

 

BUS 702 
 

Bus, Direction: Bussigny VD, 
gare sud 

 

 

 
Genève Cornavin – Morges, Beausobre 

 

Détails  

 

 

Gare/Arrêt  
 

Date  
 

Heure  
 

Durée 
 

Change 
 

Voyage avec 
 

1  
 

Genève  
Morges, de Beausobre  

 

 

Ma, 27.05.14  
 

dép. 13:03  
arr. 13:48  

   

0:52  
 

1  
 

 

IR, BUS  

 
Détails - Correspondance 1  -  (Durée: 0:52; circule Lu - Ve, sauf fêtes générales; pas 22. Sep) 
 

Gare/Arrêt 

 

 

Date 
 

Heure 
 

Voie 
 

Voyage avec 
 

Remarques 
 

Genève, Cornavin  
Genève  

 

 

Ma, 27.05.14 
 

 
 

  
 

 

Parcours à 
pied 

 

 7 min., Y    

 

 

Genève  
Morges  

 

  
 

dép. 13:03  
arr. 13:31 

 

4  
3 

 

IR 1419 
 

InterRegio , Direction: Brig 

 

 

Morges  
Morges, gare  

 

  
 

 
 

  
 

 

Parcours à 
pied 

 

 3 min., Y    

 

 

Morges, gare  
Morges, de Beausobre  

 

  
 

dép. 13:43  
arr. 13:48 

 

  
 

 

BUS 702 
 

Bus, Direction: Bussigny VD, 
gare sud 

 

 
  



 

 

 
 

Yverdon station – Morges, Beausobre 

 

Détails  

 

 

Gare/Arrêt  
 

Date  
 

Heure  
 

Durée 
 

Change 
 

Voyage avec 
 

1  
 

Yverdon-les-Bains  
Morges, de Beausobre  

 

 

Ma, 27.05.14  
 

dép. 12:53  
arr. 13:48  

   

0:55  
 

2  
 

 

ICN, RE, BUS  

 
Détails - Correspondance 1  -  (Durée: 0:55; circule Lu - Ve, sauf fêtes générales; pas 22. Sep) 
 

Gare/Arrêt 

 

 

Date 
 

Heure 
 

Voie 
 

Voyage avec 
 

Remarques 
 

Yverdon-les-Bains  
Lausanne  

 

 

Ma, 27.05.14 
 

dép. 12:53  
arr. 13:15 

 

1  
4 

 

ICN 1520 
 

IC-pendulaire , Direction: 

Lausanne,   FZ  BZ  
RZ  R    

 

 

Lausanne  
Morges  

 

  
 

dép. 13:21  
arr. 13:31 

 

7  
2 

 

RE 2624 
 

RegioExpress , Direction: 
Genève 

 

 

Morges  
Morges, gare  

 

  
 

 
 

  
 

 

Parcours à 
pied 

 

 3 min., Y    

 

 

Morges, gare  
Morges, de Beausobre  

 

  
 

dép. 13:43  
arr. 13:48 

 

  
 

 

BUS 702 
 

Bus, Direction: Bussigny VD, 
gare sud 

 

 

 
Vevey gare - Morges, Beausobre 
 

Détails  

 

 

Gare/Arrêt  
 

Date  
 

Heure  
 

Durée 
 

Change 
 

Voyage avec 
 

1  
 

Vevey  
Morges, de Beausobre  

 

Ma, 27.05.14  
 

dép. 13:00  
arr. 13:38  

   

0:38  
 

1  
 

 

IR, BUS  

 
Détails - Correspondance 1  -  (Durée: 0:38; circule Lu - Ve, sauf fêtes générales; pas 22. Sep) 
 

Gare/Arrêt 

 

 

Date 
 

Heure 
 

Voie 
 

Voyage avec 
 

Remarques 
 

Vevey  
Morges  

 

 

Ma, 27.05.14 
 

dép. 13:00  
arr. 13:26 

 

1  
2 

 

IR 1424 
 

InterRegio , Direction: 
Genève-Aéroport 

 

 

Morges  
Morges, gare  

 

  
 

 
 

  
 

 

Parcours à 
pied 

 

 3 min., Y    

 

 

Morges, gare  
Morges, de Beausobre  

 

  
 

dép. 13:33  
arr. 13:38 

 

  
 

 

BUS 702 
 

Bus, Direction: Bussigny VD, 
gare sud 

 

 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

 



 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  
 
ROMANDE ENERGIE HOLDING SA 

Rue de Lausanne 53 
Post box  
CH-1110 Morges 1 
T +41 21 802 91 11 
F +41 21 802 95 95 
www.romande-energie.ch 


