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Dear Shareholder,
This brochure provides you with information regarding the 
proposed amendments to our Articles of Incorporation (“AoI”) 
submitted to the 2023 Annual General Meeting (“AGM”). 

On January 1, 2023, the Swiss corporate law reform entered 
into force. The Swiss corporate law reform aims at amending 
and refreshing the legal framework under which Swiss public 
and private corporations operate. The Swiss corporate law 
reform includes new provisions regarding share capital, 
shareholders rights, corporate governance, restructuring and 
other related rules. Alcon, as a Swiss company must adjust its 
articles of incorporation within a period of two years starting 
on January 1, 2023, to comply with the new Swiss 
corporate law. 

Please note that this brochure highlights the proposed 
revisions of the AoI and shall be an integral part of the AGM 
invitation by way of reference. Only amended sections and 
paragraphs of the AoI are submitted for vote at this AGM. 
Unchanged parts of the AoI shall remain in force and effect. 
The French and English proposed amended versions of the 
AoI are available under: https://investor.alcon.com/news-and-
events/events-and-presentations/event-details/2023/2023-
Annual-General-Meeting/default.aspx. In case of any 
discrepancies, please note that the French version of the AoI 
shall prevail.

Our proposed AoI amendments follow the Swiss corporate 
law reform and corporate governance best practices with 
proposals regarding the share capital, shareholder rights and 
corporate governance. We believe that the proposed AoI 
amendments are beneficial to Alcon and to you, as a 
shareholder. 

On behalf of the Board of Directors, we thank you for your 
continued trust in Alcon. We are grateful for your active 
voting in this year's AGM.

F. Michael Ball
Chair of the Board of Directors
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Letter from the 
Board Chair



In line with the Swiss corporate law reform, we are 
asking you to cast the following 6 votes:

Agenda item 9.1: Vote on the deletion of the current Article 4a and the introduction of a capital range 
(new Article 4a)

The Board of Directors proposes the deletion of the current Article 4a and the introduction of a capital range (by replacing the 
current Article 4a by a new Article 4a). 

Agenda item 9.2: Vote on the introduction of a conditional share capital (new Article 4b)

The Board of Directors proposes the introduction of a conditional share capital (new Article 4b).

Agenda item 9.3: Vote on the amendment of the AoI regarding the share capital (Article 4 and new 
Article 4c)

The Board of Directors proposes the amendment of Article 4 and the introduction of a new Article 4c, including an 
anti-dilution mechanism, regarding the share capital.

Agenda item 9.4: Vote on the amendment of the AoI regarding shareholders matters (Article 9, Article 
10 paragraph 2, Article 11 paragraph 1, Article 12, Article 17, Article 18 and Article 38)

The Board of Directors proposes the amendment of Article 9, Article 10 paragraph 2, Article 11 paragraph 1, Article 12, Article 
17, Article 18 and Article 38 regarding shareholders matters.

Agenda item 9.5: Vote on the amendment of the AoI regarding the Board of Directors and related 
topics (Article 22 and Article 24 paragraph 1)

The Board of Directors proposes the amendment of Article 22 and Article 24 paragraph 1 regarding the Board of Directors 
and related topics.

Agenda item 9.6: Vote on the amendment of the AoI regarding compensation and related topics 
(Article 29 paragraph 4, Article 30, Article 33 and Article 34 paragraph 3 and paragraph 4)

The Board of Directors proposes the amendment of Article 29 paragraph 4, Article 30, Article 33 and Article 34 paragraph 3 
and paragraph 4 regarding compensation and related topics.
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9.1 Vote on the deletion of the current Article 4a and the introduction of a capital 
range (new Article 4a)

The Board of Directors proposes the deletion of the current Article 4a and the introduction of 
a capital range (by replacing the current Article 4a by a new Article 4a).

We propose the introduction of a capital range, which replaces the authorized capital under the Swiss corporate law reform, in 
lieu of the current Article 4a regarding the authority to issue shares for employee participation that lapsed in 2021. While the 
authorized capital solely provided for capital increases, the capital range enables the Board of Directors to increase or 
decrease, respectively, the issued share capital within an upper range and a lower range. 

We therefore propose the deletion of the current Article 4a (Authorized share capital for employee participation plans) that 
expired on January 29, 2021. Such current Article 4a would be replaced by a new Article 4a (Capital range), in line with the 
Swiss corporate law reform which does no longer provide for authorized share capital but the capital range instead.

With the introduction of a capital range, the Board of Directors would be authorized, in its sole discretion, to increase Alcon’s 
issued share capital in an amount corresponding to a maximum of 10% of the share capital (i.e. either currently 49,970,000 
shares or 10% of the share capital at the time of the capital increase, whichever is lower) and/or decrease Alcon’s issued share 
capital in an amount corresponding to a maximum of 5% of the share capital (i.e. currently 24,985,000 shares). The authority 
granted to the Board of Directors would be subject to a time limitation of 5 years. The introduction of a capital range would 
support an efficient capital structure management and may be used as an alternative type of financing in any future M&A. 
Also, if needed, the capital range would allow Alcon to source additional shares for employee participation schemes, as 
an alternative to the buyback of shares. The capital range that may be used for employee participation plans (new Article 4a 
paragraph 3(d)) shall however not exceed 5% of the issued share capital.

By way of illustration, based on today’s share capital, a maximum capital increase of 10% of the share capital would represent 
an increase of 49,970,000 shares (i.e. CHF 1,998,800) up to a maximum total share capital of 549,670,000 shares (i.e. CHF 
21,986,800). In case of a decrease in the share capital of maximum 5%, the share capital would be reduced by 24,985,000 
shares (i.e. CHF 999,400) to a share capital of minimum 474,715,000 shares (i.e CHF 18,988,600). In case of a decrease in the 
share capital before a subsequent increase in the share capital, such increase would be capped at 10% of the share capital at 
the time of the capital increase.

In connection with the introduction of the capital range, we propose under agenda item 9.3 the introduction of a new Article 
4c that provides for an overall limitation of the exclusion of subscription and advance subscription rights and therefore limits 
any share dilution effect, should new shares be issued under the capital range and/or the conditional share capital (see 
agenda item 9.2 related to a new Article 4b). New Article 4c provides that any issuance of new shares (including in connection 
with any issuance under the conditional share capital) with dilutive effect be limited at all times to 10% of the issued share 
capital (i.e. either 49,970,000 shares with respect to today’s share capital or 10% of the share capital at the time of the capital 
increase, whichever is lower). This number is not cumulative and shall be construed to cover any share issuance with dilutive 
effect, irrespective of whether shares are issued under the capital range (new Article 4a) and/or the conditional share capital 
(new Article 4b).

4 Alcon Amendments to the Articles of Incorporation Brochure



Proposed Introduction: entire new Article 4a

“Article 4a – Capital range 

(1) The Company has a capital range ranging from CHF 18,988,600 (lower limit) to CHF 21,986,800 (upper limit). The Board of
Directors shall be authorized within the capital range to increase or reduce the share capital once or several times and in
any amounts or to acquire or dispose of shares directly or indirectly, until May 5, 2028 or until an earlier expiry of the
capital range. The capital increase or reduction may be effected by (A) issuing up to the lower of (i) 49,970,000 fully paid-in
registered shares with a nominal value of CHF 0.04 each and (ii) 10% of the share capital at the time of the capital
increase, or (B) cancelling up to 24,985,000 registered shares with a nominal value of CHF 0.04 each, as applicable, or by
increasing or reducing the nominal value of the existing shares within the limits of the capital range or by simultaneous
reduction and re-increase of the share capital.

(2) In the event of a capital increase within the capital range, the Board of Directors shall, to the extent necessary, determine
the issue price, the type of contribution (including cash contributions, contributions in kind, set-off and conversion of
reserves or of profit carried forward into share capital), the date of issue, the conditions for the exercise of subscription
rights and the beginning date for dividend entitlement. In this regard, the Board of Directors may issue new shares by
means of a firm underwriting through a financial institution, a syndicate of financial institutions or another third party and
a subsequent offer of these shares to the existing shareholders or third parties (if the subscription rights of the existing
shareholders have been withdrawn or have not been duly exercised). The Board of Directors is entitled to permit, to
restrict or to exclude the trade with subscription rights. The Board of Directors may permit the expiration of subscription
rights that have not been duly exercised, or it may place such rights or shares as to which subscription rights have been
granted, but not duly exercised, at market conditions or may use them otherwise in the interest of the Company.

(3) In the event of a share issue, the Board of Directors is further authorized to withdraw or restrict subscription rights of
existing shareholders and allocate such rights to third parties, the Company or any of its group companies:

(a) for raising equity capital in a fast and flexible manner, which would not be possible, or would only be possible with
great difficulty or at significantly less favorable conditions, without the exclusion of the subscription rights of existing
shareholders; or

(b) for the acquisition of companies, part(s) of companies or participations, for the acquisition of products, intellectual
property or licenses by or for investment projects of the Company or any of its group companies, or for the financing
or refinancing of any of such transactions through a placement of shares; or

(c) for purposes of broadening the shareholder constituency of the Company in certain financial or investor markets, for
purposes of the participation of strategic partners including financial investors, or in connection with the listing of
new shares on domestic or foreign stock exchanges; or

(d) for the participation of members of the Board of Directors, members of the executive management, employees,
advisors or other persons performing services for the benefit of the Company or any of its group companies.

(4) After a change of the nominal value, new shares shall be issued within the capital range with the same nominal value as
the existing shares.

(5) If the share capital increases as a result of the issuance of shares out of any conditional share capital, the upper and
lower limits of the capital range shall increase in an amount corresponding to such increase in the share capital.

(6) In the event of a reduction of the share capital within the capital range, the Board of Directors shall, to the extent
necessary, determine the use of the reduction amount. The Board of Directors may also use the reduction amount for the
partial or full elimination of a share capital shortfall in the sense of Art. 653p CO or may, in the sense of Art. 653q CO,
simultaneously reduce and increase the share capital to at least the previous amount."
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9.2 Vote on the introduction of a conditional share capital (new Article 4b)

The Board of Directors proposes the introduction of a conditional share capital 
(new Article 4b).

We propose the introduction of a conditional share capital for financing, acquisitions and other purposes (new Article 4b), 
which serves a similar concept as the capital range, namely the optimization of Alcon capital structure. Financial instruments, 
such as convertible notes, or similar instruments with share conversion mechanism, may be issued under the conditional 
share capital. With the introduction of a conditional share capital, the Board of Directors would be authorized to increase 
Alcon’s issued share capital in an amount corresponding to a maximum of 10% of the share capital (i.e. 49,970,000 shares). 
The conditional share capital that may be used for employee participation plans (new Article 4b paragraph 4(d)) shall however 
not exceed 5% of the issued share capital.

By way of illustration, based on today’s share capital, a 10% capital increase by way of a conditional share capital 
increase would represent a maximum increase of 9,970,000 shares (i.e. CHF 1,998,800), which would amount to a 
maximum share capital of 549,670,000 shares (i.e. CHF 21,986,800). 

In connection with the introduction of a conditional share capital, we propose under agenda item 9.3 the introduction of a 
new Article 4c that provides for an overall limitation of the exclusion of subscription and advance subscription rights and 
therefore limits any share dilution effect, should new shares be issued under the capital range (see agenda item 9.1 related to 
a new Article 4a) and/or upon conversion under the conditional share capital. New Article 4c provides that any issuance of 
new shares (including in connection with any issuance under the capital range) with dilutive effect be limited at all times to 
10% of the issued share capital (i.e. either 49,970,000 shares or 10% of the share capital at the time of the capital increase, 
whichever is lower). This number is not cumulative and shall be construed to cover any share issuance with dilutive effect, 
irrespective of whether shares are issued under the conditional share capital (new Article 4b) and/or the capital range (new 
Article 4a). In case of a decrease in the share capital pursuant to the new Article 4a before a subsequent increase in the share 
capital pursuant to the conditional share capital (new Article 4b), such increase would be capped at 10% of the share capital at 
the time of the capital increase. As explained above under agenda item 9.1, this new Article 4c serves exclusively the purpose 
of protecting shareholders’ rights by limiting the dilutive effect of a share capital increase.

6 Alcon Amendments to the Articles of Incorporation Brochure

4



Proposed Introduction: entire new Article 4b

“Article 4b – Conditional share capital for financing, acquisitions and other purposes

(1) The share capital may be increased in an amount not to exceed CHF 1,998,800 through the issuance of up to 49,970,000
fully paid-in registered shares with a nominal value of CHF 0.04 per share through the exercise or mandatory exercise of
conversion, exchange, option, warrant, subscription or other rights to acquire shares or through obligations to acquire
shares, which were granted to or imposed on shareholders or third parties alone or in connection with bonds, notes,
options, warrants or other securities or contractual obligations of the Company or any of its group companies (hereinafter
collectively the Financial Instruments).

(2) The subscription rights of shareholders shall be excluded upon the exercise of any Financial Instruments in connection
with the issuance of shares. The then-current owners of such Financial Instruments shall be entitled to acquire the new
shares issued upon conversion, exchange or exercise of any Financial Instruments. The main conditions of the Financial
Instruments shall be determined by the Board of Directors.

(3) The declaration of acquisition of the shares based on this Article 4b shall refer to this Article 4b. A waiver of the right to
acquire shares based on this Article 4b may also occur informally or by lapse of time; this also applies to the waiver of the
exercise and forfeiture of this right.

(4) The Board of Directors shall be authorized to restrict or withdraw advance subscription rights of shareholders in
connection with the issuance of Financial Instruments by the Company or one of its group companies if (1) the bonds or
similar instruments are issued on appropriate terms or (2) there is an important reason as follows:

(a) for raising equity capital in a fast and flexible manner, which would not be possible, or would only be possible with
great difficulty or at significantly less favorable conditions, without the exclusion of the subscription rights or advance
subscription rights of existing shareholders; or

(b) for the acquisition of companies, part(s) of companies or participations, for the acquisition of products, intellectual
property or licenses by or for investment projects of the Company or any of its group companies, or for the financing
or refinancing of any of such transactions through a placement of shares; or

(c) for purposes of broadening the shareholder constituency of the Company in certain financial or investor markets, for
purposes of the participation of strategic partners including financial investors, or in connection with the listing of
new shares on domestic or foreign stock exchanges; or

(d) for the participation of members of the Board of Directors, members of the executive management, employees,
advisors or other persons performing services for the benefit of the Company or any of its group companies.

(5) If the advance subscription rights are neither granted directly nor indirectly by the Board of Directors, the following
shall apply:

(a) the acquisition price of the shares shall be set taking into account the market price prevailing at the date on which
the Financial Instruments are issued; and

(b) the Financial Instruments may be converted, exchanged or exercised during a maximum period of 15 years from the
date of the relevant issuance or entry.”
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9.3 Vote on the amendment of the AoI regarding the share capital (Article 4 and new 
Article 4c)

The Board of Directors proposes the amendment of Article 4 and the introduction of a new 
Article 4c regarding the share capital (Article 4 and new Article 4c).

Article 4 – Ordinary share capital:

In response to international criticism, the Swiss parliament has gradually abolished the concept of bearer shares. Bearer 
shares are shares that need not be registered under any specific business or person owner, but rather entitle the holder of 
the shares with full ownership rights of a share of the company. Unless one of the few exceptions apply, bearer shares are not 
permitted any longer in Switzerland. The deletion of Article 4 paragraph 2 related to the possible conversion of Alcon 
registered shares in bearer shares reflects and aligns with the Swiss corporate law reform. In line with best practice, the Board 
of Directors has decided to not make use of this option and, therefore, proposes to delete this provision. 

Current Article 4

“(1) The share capital of the Company is CHF 19,988,000, 
fully paid-in and divided into 499,700,000 registered 
shares. Each share has a nominal value of CHF 0.04.

(2) Upon resolution of the General Meeting of
Shareholders, registered shares may be converted
into bearer shares and reversed bearer shares may
be converted into registered shares.”

Article 4: Proposed Amendments

(1) “The share capital of the Company is CHF 19,988,000,
fully paid-in and divided into 499,700,000 registered
shares. Each share has a nominal value of CHF 0.04.”

(2) Upon resolution of the General Meeting of
Shareholders, registered shares may be converted
into bearer shares and reversed bearer shares may
be converted into registered shares.
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New Article 4c – Exclusion of subscription and advance subscription rights:

As explained above under agenda items 9.1 and 9.2, this new Article 4c serves exclusively the purpose of protecting 
shareholders’ rights by limiting the dilutive effect of a share capital increase. Should the Board of Directors resolve to increase 
the share capital under the capital range (new Article 4a) and/or the conditional share capital (new Article 4b), the maximum 
number of shares that the Board of Directors could issue in aggregate with dilutive effect would be limited at all times to 10% 
of the issued share capital (i.e. either 49,970,000 shares or 10% of the share capital at the time of the capital increase, 
whichever is lower). This number is not cumulative and shall be construed to cover any share issuance with dilutive effect, 
irrespective of whether shares are issued under the capital range (new Article 4a) and/or the conditional share capital 
(new Article 4b). 

Please note that the introduction of this new Article 4c will only be proposed to the shareholders for a vote at the Annual 
General Meeting and introduced in the Articles of Incorporation if both new Articles 4a and 4b are approved and introduced in 
the Articles of Incorporation.

Proposed Introduction: entire new Article 4c

“Article 4c – Exclusion of subscription and advance subscription rights

The total number of newly issued shares which may be issued with the exclusion or restriction of subscription rights and 
advance subscription rights (i) from the capital range pursuant to Article 4a of these Articles of Incorporation, and/or (ii) from 
the conditional share capital pursuant to Article 4b of these Articles of Incorporation, shall not exceed the lower of (i) 
49,970,000 new shares or (ii) 10% of the share capital at the time of the capital increase.”
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9.4 Vote on the amendment of the AoI regarding shareholders matters (Article 9, Article 10 
paragraph 2, Article 11 paragraph 1, Article 12, Article 17, Article 18 and Article 38)

The Board of Directors proposes the amendment of Article 9, Article 10 paragraph 2, Article 11 
paragraph 1, Article 12, Article 17, Article 18 and Article 38 regarding shareholders matters.

Article 9 – General Meetings; a. Annual General Meeting:

Beginning in 2024, Swiss companies will have to prepare a report on non-financial matters that will also need to be submitted 
to shareholders approval, in addition to the annual report and the reports of the auditors. In order to cover this new report, 
as well as any future reports that the legislator may require in the future, we propose the introduction of a catch-all wording in 
this Article 9 (“and any other reports required by law or the Articles of Incorporation”).

Furthermore, pursuant to the Swiss corporate law reform, the annual report and the auditor's report (as well as any future 
other report required by law) shall be made available electronically to the shareholders and no longer need to be made 
available for inspection to the shareholders at the registered office of the company. The deletion proposed in this Article 9 
reflects this change in law.

Current Article 9

“The Annual General Meeting of Shareholders shall be held 
each year within six months after the close of the financial 
year of the Company; at the latest twenty days before the 
meeting the annual report and the reports of the auditors 
shall be made available for inspection by the Shareholders at 
the registered office of the Company. Notification thereof 
may be made by way of a publication in the publication 
organs set forth in Article 38 of these Articles 
of Incorporation.”

Article 9: Proposed Amendments

“The Annual General Meeting of Shareholders shall be held 
each year within six months after the close of the financial 
year of the Company; at the latest twenty days before the 
meeting the annual report and, the reports of the auditors 
and any other reports required by law or the Articles of 
Incorporation shall be made available for inspection by to 
the Shareholders at the registered office of the Company. 
Notification thereof may be made by way of a publication in 
the publication organs set forth in Article 38 of these Articles 
of Incorporation.”
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Article 10 paragraph 2 – General Meetings; b. Extraordinary General Meetings of Shareholders:

The Swiss corporate law reform introduces several changes enhancing shareholders rights, among which the right to call for 
an extraordinary General Meeting of Shareholders. Formerly, one or more shareholders holding 10% (one tenth) or more of 
the share capital were entitled to call for an extraordinary General Meeting of Shareholders. Newly, this limit is now set at 5% 
(one twentieth) of the share capital. The amendment proposed in this Article 10 paragraph 2 reflects this change in law.

Current Article 10 paragraph 2

“(2) Furthermore, Extraordinary General Meetings of 
Shareholders shall be convened upon resolution of a 
General Meeting of Shareholders or if it is required by 
one or more shareholders who are representing in the 
aggregate not less than one tenth of the share capital 
and submit a petition signed by such shareholder or 
shareholders specifying the items for the agenda and 
the proposals.”

Article 10 paragraph 2: Proposed Amendment

“(2) Furthermore, Extraordinary General Meetings of 
Shareholders shall be convened upon resolution of a 
General Meeting of Shareholders or if it is required by 
one or more shareholders who are representing in the 
aggregate not less than one tenth twentieth of the 
share capital and submit a petition signed by such 
shareholder or shareholders specifying the items for the 
agenda and the proposals.”
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Article 11 paragraph 1 – Convening of General Meetings of Shareholders:

The proposed amendments in Article 11 paragraph 1 simply align with the wording proposed in Article 38. In particular, the 
new corporate law regime permits that General Meeting invitations be delivered in electronic form (i.e. any form that allows 
proof by text), which the proposed change in Article 38 paragraph 2 addresses. Alcon, however, intends to continue to deliver 
its General Meeting invitations as well as related materials via postal mail to the extent possible, unless shareholders opted for 
electronic communication. 

Current Article 11 paragraph 1

“(1) General Meetings of Shareholders shall be convened by 
the Board of Directors at the latest twenty days before 
the date of the meeting. The meeting shall be convened 
by way of a notice appearing once in the official 
publication organs of the Company. Registered 
shareholders may also be informed by mail.”

Article 11 paragraph 1: Proposed Amendment

“(1) General Meetings of Shareholders shall be convened by 
the Board of Directors at the latest twenty days before 
the date of the meeting. The meeting shall be convened 
by way of a notice appearing once in the official 
publication organs of the Company in accordance with 
Article 38 paragraph 1 of these Articles of Incorporation. 
Registered shareholders may also be informed by mail 
in accordance with Article 38 paragraph 2 of these 
Articles of Incorporation.” 
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Article 12 – Agenda:

The amendments proposed in Article 12 materialize certain changes introduced by the Swiss corporate law reform, namely:

• Newly, one or more shareholders may request that an item be included in the agenda of a General Meeting of
Shareholders, or that a proposal relating to an agenda item be included, if they hold shares with an aggregate nominal
value corresponding to 0.5% at least of the share capital. Formerly, shareholders had to hold shares representing an
aggregate nominal value of CHF 1 million;

• The amendment stating that “[…] a proposal relating to an agenda item be included in the notice convening the General
Meeting of Shareholders […]”, simply mirrors the wording introduced by the Swiss corporate law reform; and

• The term “audit” has been replaced by “investigation”, which the amendment in paragraph 2 of this Article 12
reflects accordingly.

Current Article 12

“(1) One or more shareholders whose combined 
shareholdings represent an aggregate nominal value of 
at least CHF 1 million may demand that an item be 
included in the agenda of a General Meeting of 
Shareholders. Such a demand must be made in writing 
at the latest forty-five days before the meeting and shall 
specify the items and the proposals of such a 
shareholder.

(2) No resolution shall be passed at a General Meeting of
Shareholders on matters for which no proper notice
was given. This provision shall not apply to proposals to
convene an Extraordinary General Meeting of
Shareholders or to initiate a special audit.”

Article 12: Proposed Amendments

“(1) One or more shareholders whose combined 
shareholdings represent an aggregate nominal value of 
at least CHF 1 million 0.5 percent of the share capital 
may demand that an item be included in the agenda of 
a General Meeting of Shareholders or that a proposal 
relating to an agenda item be included in the notice 
convening the General Meeting of Shareholders. Such a 
demand must be made in writing at the latest forty-five 
days before the meeting and shall specify the items and 
the proposals of such a shareholder.

(2) No resolution shall be passed at a General Meeting of
Shareholders on matters for which no proper notice
was given. This provision shall not apply to proposals to
convene an Extraordinary General Meeting of
Shareholders or to initiate a special audit investigation.”
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Article 17 – Power of the General Meeting of Shareholders:

The Swiss corporate law reforms extends the competences granted to the General Meeting of Shareholders. The 
amendments proposed in this Article 17 serve the purpose of aligning with the text of the new regime.

As stated above, beginning in 2024, Swiss companies will have to prepare a report on non-financial matters that will be 
submitted to shareholders approval. In order to cover this new report, as well as any future reports that the legislature 
may require in the future, we also propose the introduction of a catch-all wording in letter (c) (“and any other 
reports in accordance with the provisions of the law or the Articles of Incorporation”).

Current Article 17

“The following powers shall be vested exclusively in the 
General Meeting of Shareholders:

(a) To adopt and amend the Articles of Incorporation;

(b) To elect and remove the members of the Board of
Directors, the Chair of the Board of Directors, the
members of the compensation committee, the
Independent Proxy and the Auditors;

(c) To approve the management report and the
consolidated financial statements;

(d) To approve the financial statements and to decide on
the appropriation of available earnings shown on the
balance sheet, in particular with regard to dividends;

(e) To approve the aggregate amounts of compensation of
the Board of Directors and the Executive Committee in
accordance with Article 29 of these Articles
of Incorporation;

(f) To grant discharge to the members of the Board of
Directors and to the members of the
Executive Committee;

(g) To decide on matters that are reserved by law or by the
Articles of Incorporation to the General Meeting
of Shareholders.”

Article 17: Proposed Amendments

“The following powers shall be vested exclusively in the 
General Meeting of Shareholders:

(a) To adopt and amend the Articles of Incorporation;

(b) To elect and remove the members of the Board of
Directors, the Chair of the Board of Directors, the
members of the compensation committee, the
Independent Proxy and the Auditors;

(c) To approve the management report, and the
consolidated financial statements, the report on
non-financial matters and any other reports in
accordance with the provisions of the law or the
Articles of Incorporation;

(d) To approve the financial statements and to decide on
the appropriation of available earnings shown on the
balance sheet, in particular with regard to dividends;

(e) To determine interim dividends and to approve the
interim financial statements required for this purpose;

(f) To resolve on the repayment of the statutory
capital reserve;

(e) (g) To approve the aggregate amounts of compensation
of the Board of Directors and the Executive Committee
in accordance with Article 29 of these Articles
of Incorporation;

(f) (h) To grant discharge to the members of the Board of
Directors and to the members of the Executive
Committee;

(i) To decide on the delisting of the Company’s
equity securities;

(g) (j) To decide on matters that are reserved by law or by
the Articles of Incorporation to the General Meeting
of Shareholders.”
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Article 18 – Special quorum:

The Swiss corporate law reforms also extends the competences granted to the General Meeting of Shareholders as far as they 
require a special quorum. The amendments proposed in this Article 18 mirror the text of the new regime. 

Furthermore, we propose the introduction of a catch-all wording in letter (o) to cover any future competences that may be 
reserved by law.

Current Article 18

“The approval of at least two-thirds of the votes represented 
is required for resolutions of the General Meeting of 
Shareholders on:

(a) An alteration of the purpose of the Company;

(b) The creation of shares with increased voting powers;

(c) An implementation of restrictions on the transfer of
registered shares and the removal of such restrictions;

(d) An authorized or conditional increase of the
share capital;

(e) An increase of the share capital out of equity, by
contribution in kind or for the purpose of an acquisition
of property and the grant of special rights;

(f) A restriction or suspension of rights of option
to subscribe;

(g) A change of location of the registered office of
the Company;

(h) The dissolution of the Company.”

Article 18: Proposed Amendments

“The approval of at least two-thirds of the votes represented 
is required for resolutions of the General Meeting of 
Shareholders on:

(a) An alteration of the purpose of the Company;

(b) The combination of shares;

(b) (c) The creation of shares with increased voting powers;

(d) The change of the currency of the share capital;

(c) (e) An implementation of restrictions on the transfer of
registered shares and the removal of such restrictions;

(f) The introduction of shares with privileged voting rights;

(d) (g) An authorized The introduction of a or conditional
increase of the share capital or the introduction of a
capital range;

(e) (h) An increase of the share capital out of equity, by
contribution in kind or for the purpose of an acquisition
of property through the conversion of equity surplus,
against contributions in kind or by set-off against a claim
and the grant of special rights;

(f) (i) A restriction or suspension of rights of option to
subscribe to new shares;

(j) The delisting of the Company’s equity securities;

(k) A provision of the Articles of Incorporation on holding
the General Meeting of Shareholders abroad;

(l) The introduction of an arbitration clause in the Articles
of Incorporation;

(g) (m) A change of location of the registered office of
the Company;

(h) (n)The dissolution of the Company;

(o) Any other matters that are reserved by law or by the
Articles of Incorporation.”
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Article 38 – Publications:

The new corporate law regime permits that communication with shareholders, in particular General Meeting invitations, be 
delivered in electronic form (i.e. any form that allows proof by text), which the proposed change in this Article 38 paragraph 2 
addresses. To note that Alcon intends to continue to deliver its General Meeting invitations as well as related materials via 
postal mail to the extent possible, unless shareholders opted for electronic communication. 

Current Article 38

“Shareholder communications of the Company shall be 
made in the Swiss Official Gazette of Commerce. The Board 
of Directors may designate additional publication organs.”

Article 38: Proposed Amendments

“(1) Shareholder communications of the Company shall be 
made in the Swiss Official Gazette of Commerce. The Board 
of Directors may designate additional publication organs.

(2) Notices of the Company to the shareholders may instead
or in addition, at the election of the Board of Directors, be
validly given by (i) mail, (ii) e-mail, or (iii) any other form that
allows proof by text, to the most recent contact information
of the shareholder or authorized recipient recorded.”
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9.5 Vote on the amendment of the AoI regarding the Board of Directors and related topics 
(Article 22 and Article 24 paragraph 1)

The Board of Directors proposes the amendment of Article 22 and Article 24 paragraph 1 
regarding the Board of Directors and related topics.

Article 22 – Convening of meetings:

The Swiss corporate law reform now allows the Board of Directors to take action through electronic responses and 
communication. This serves the purpose of simplifying decision making processes and rendering the governance more 
efficient. The proposed amendment reflects this change in law.

Current Article 22

“The Chair shall convene meetings of the Board of Directors 
if and when the need arises or if a member so requires 
in writing.”

Article 22: Proposed Amendment

“The Chair shall convene meetings of the Board of Directors 
if and when the need arises or if a member so requires in 
writing written form.”
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Article 24 paragraph 1 – Powers of the Board of Directors:

The proposed amendments in this Article 24 paragraph 1 aim at reflecting certain changes introduced by the Swiss corporate 
law reform, namely:

• the amendment regarding letter (f) provides for the report on non-financial matters, as well as for a catch-all wording for
any other reports that the Board of Directors will be responsible for in the future;

• the amendment regarding letter (h) reproduces the new wording of the Swiss corporate law reform; and

• the amendment regarding letter (i) adjusts the wording to the revised numbering as set forth under the new regime.

Current Article 24 paragraph 1

“(1) The Board of Directors has in particular the following 
non-delegable and inalienable duties:

(a) The ultimate direction of the Company’s business and
issuing of the necessary directives;

(b) The determination of the organization of the Company;

(c) The determination of the principles of accounting,
financial controlling and financial planning;

(d) The appointment and removal of the persons entrusted
with the management and representation of the
Company (including the CEO and the other members of
the Executive Committee);

(e) The ultimate supervision of the persons entrusted with
the management of the Company, specifically in view of
their compliance with the law, Articles of Incorporation,
regulations and directives;

(f) The preparation of the annual report and the
compensation report and in accordance with the
provisions of the law and the Articles of Incorporation;

(g) The preparations for the General Meeting of
Shareholders and carrying out of the resolutions of the
General Meeting of Shareholders;

(h) The notification to the court in the event of over-
indebtedness; and

(i) The adoption of resolutions concerning increases in
share capital to the extent that such power is vested in
the Board of Directors (Article 651 paragraph 4 of the
Swiss Code of Obligations), as well as resolutions
concerning the confirmation of capital increases and
respective amendments to the Articles
of Incorporation.”

Article 24 paragraph 1: Proposed 
Amendments

“(1) The Board of Directors has in particular the following 
non-delegable and inalienable duties:

(a) The ultimate direction of the Company’s business and
issuing of the necessary directives;

(b) The determination of the organization of the Company;

(c) The determination of the principles of accounting,
financial controlling and financial planning;

(d) The appointment and removal of the persons entrusted
with the management and representation of the
Company (including the CEO and the other members of
the Executive Committee);

(e) The ultimate supervision of the persons entrusted with
the management of the Company, specifically in view of
their compliance with the law, Articles of Incorporation,
regulations and directives;

(f) The preparation of the annual report and, the
compensation report, the report on non-financial
matters and any other reports in accordance with the
provisions of the law and or the Articles
of Incorporation;

(g) The preparations for the General Meeting of
Shareholders and carrying out of the resolutions of the
General Meeting of Shareholders;

(h) The submission of a petition for debt-restructuring
moratorium and the notification to the court in the
event of over-indebtedness; and

(i) The adoption of resolutions concerning increases in
share capital to the extent that such power is vested in
the Board of Directors (Article 651 paragraph 4 of under
the Swiss Code of Obligations), as well as resolutions
concerning the confirmation of capital increases and
respective amendments to the Articles
of Incorporation.”
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9.6 Vote on the amendment of the AoI regarding compensation and related topics (Article 29 
paragraph 4, Article 30, Article 33 and Article 34 paragraph 3 and paragraph 4)

The Board of Directors proposes the amendment of Article 29 paragraph 4, Article 30, Article 
33 and Article 34 paragraph 3 and paragraph 4 regarding compensation and related topics.

Article 29 paragraph 4 – Approval of compensation by the General Meeting of Shareholders:

The Swiss corporate law reform clarifies that the compensation report must be subject to an advisory vote of the 
General Meeting of Shareholders if the variable compensation is approved prospectively. Alcon does so already. 

The amendment proposed in Article 29 paragraph 4 reflects the wording used by the new corporate law regime.

Current Article 29 paragraph 4

“(4) The Board of Directors shall submit the compensation 
report to an advisory vote of the General Meeting 
of Shareholders.”

Article 29 paragraph 4: Proposed Amendment

“(4) The If variable compensation is approved prospectively, 
the Board of Directors shall submit the compensation 
report to an advisory vote of the General Meeting 
of Shareholders.”
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Article 30 – Additional amount:

Until the entry into force of the Swiss corporate law reform, the compensation of individuals who became members of, or 
were promoted within, the Executive Committee could be increased in using the additional amount approved by the 
shareholders and anchored in the AoI in its Article 30. 

The new regime clarifies that this additional amount cannot be used any longer to cover the compensation of existing 
Executive Committee members that are promoted within the Executive Committee. Newly, this additional amount may only be 
used for the additional compensation of individuals who become new members of the Executive Committee. The proposed 
deletion in this Article 30 reflects this change in law.

Current Article 30

“If the maximum aggregate amount of compensation already 
approved by the General Meeting of Shareholders is not 
sufficient to also cover the compensation of one or more 
members who become members of or are promoted within 
the Executive Committee during a compensation period for 
which the General Meeting of Shareholders has already 
approved the compensation of the Executive Committee, the 
Company or companies controlled by it shall be authorized 
to pay or grant to such member(s) an additional amount 
during the compensation period(s) already approved. The 
total additional amount for each relevant compensation 
period for which approval by the General Meeting of 
Shareholders has already been obtained shall not exceed (in 
full and not pro rata temporis) 40% of the aggregate amount 
of compensation of the Executive Committee last approved 
by the General Meeting of Shareholders per 
compensation period.”

Article 30: Proposed Amendment

“If the maximum aggregate amount of compensation already 
approved by the General Meeting of Shareholders is not 
sufficient to also cover the compensation of one or more 
members who become members of or are promoted within 
the Executive Committee during a compensation period for 
which the General Meeting of Shareholders has already 
approved the compensation of the Executive Committee, the 
Company or companies controlled by it shall be authorized 
to pay or grant to such member(s) an additional amount 
during the compensation period(s) already approved. The 
total additional amount for each relevant compensation 
period for which approval by the General Meeting of 
Shareholders has already been obtained shall not exceed (in 
full and not pro rata temporis) 40% of the aggregate amount 
of compensation of the Executive Committee last approved 
by the General Meeting of Shareholders per 
compensation period.”
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Article 33 – Agreements with Members of the Board of Directors and of the Executive 
Committee:

The Swiss corporate law reform clarifies the fact that agreements with members of the Board of Directors may be entered into 
for the term of office only (i.e. they shall last until completion of the next Annual General Meeting of Shareholders only). 

The Swiss corporate law reform also clarifies that consideration for non-competition obligations shall now be calculated based 
on the average compensation of the previous three financial years. 

The proposed amendments in Article 33 reflect these two clarifications introduced by the new regime.

Current Article 33

“(1) The Company or companies controlled by it may enter 
into agreements with members of the Board of 
Directors relating to their compensation for a fixed term 
of up to one year. The Company or companies 
controlled by it may enter into contracts of employment 
with members of the Executive Committee for a fixed 
term not exceeding one year or for an indefinite period 
of time with a notice period not exceeding 12 months.

(2) Contracts of employment with members of the 
Executive Committee may contain a prohibition of 
competition for the time after the end of employment 
for a duration of up to one year. The annual 
consideration for such prohibition shall not exceed the 
total annual compensation (i.e. base salary and annual 
incentive) last paid to such member of the 
Executive Committee.”

Article 33: Proposed Amendments

“(1) The Company or companies controlled by it may enter 
into agreements with members of the Board of 
Directors relating to their compensation for a fixed term 
of up to one year term of office lasting until completion 
of the next Annual General Meeting of Shareholders. 
The Company or companies controlled by it may enter 
into contracts of employment with members of the 
Executive Committee for a fixed term not exceeding one 
year or for an indefinite period of time with a notice 
period not exceeding 12 months.

(2) Contracts of employment with members of the 
Executive Committee may contain a prohibition of 
competition for the time after the end of employment 
for a duration of up to one year if this is commercially 
justified. The annual consideration for such prohibition 
shall not exceed the average of the total annual 
compensation (i.e. base salary and annual incentive) of 
the last three financial years paid to such member of 
the Executive Committee.”
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Article 34 paragraph 3 and paragraph 4 – Mandates outside of the Alcon Group:

The Swiss corporate law reform introduces clarification regarding the concept of outside mandates, that the proposed 
amendments in this Article 34 paragraph 3 and paragraph 4 reflect, namely:

• Formerly, the regulations captured mandates in the supreme governing body of a legal entity, i.e. board mandates only. 
The corporate reform newly covers also mandates in “comparable functions”, i.e. mandates in executive committees;

• The new regimes further clarifies that in-scope mandates are mandates in organizations with economic purpose only. 
Charitable organizations, therefore, shall not be captured any longer by the rule; and

• Lastly, we proposed a catch-all clause in paragraph 3 to cover similar organizations that may have an economic purpose.

Current Article 34 paragraph 3 and 
paragraph 4

“(3) The following mandates are not subject to 
these limitations:

a) Mandates in companies which are controlled by 
the Company;

b) Mandates which a member of the Board of Directors or 
of the Executive Committee holds at the request of the 
Company or companies controlled by it. No member of 
the Board of Directors or of the Executive Committee 
shall hold more than 5 such mandates; and

c) Mandates in associations, charitable organizations, 
foundations, trusts and employee welfare foundations. 
No member of the Board of Directors or of the 
Executive Committee shall hold more than 10 
such mandates.

(4) Mandates shall mean mandates in the supreme 
governing body of a legal entity, which is required to be 
registered in the commercial register or a comparable 
foreign register. Mandates in different legal entities, 
which are under joint control, are deemed 
one mandate.”

Article 34 paragraph 3 and 
paragraph 4: Proposed Amendments

“(3) The following mandates are not subject to 
these limitations:

a) Mandates in companies which are controlled by 
the Company;

b) Mandates which a member of the Board of Directors or 
of the Executive Committee holds at the request of the 
Company or companies controlled by it. No member of 
the Board of Directors or of the Executive Committee 
shall hold more than 5 such mandates; and

c) Mandates in associations, charitable organizations, 
foundations, trusts and, employee welfare foundations 
and similar organizations. No member of the Board of 
Directors or of the Executive Committee shall hold more 
than 10 such mandates.

(4) Mandates shall mean mandates in the supreme 
governing body of a legal entity, which is required to 
be  registered in the commercial register or a 
comparable foreign register comparable functions at 
other organizations with an economic purpose. 
Mandates in different legal entities, which that are 
under joint control, or same beneficial ownership are 
deemed one (1) mandate.”
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