


















ARTICLES OF ASSOCIATION 
 
 
 

of 
 
 
 
 

Glencore (Schweiz) AG) 
 
 
 
 
 
 
 
 
 

located in 
 

Baar, Switzerland 



I Name, domicile and purpose 

 
Article 1 Name, domicile 
 
A joint stock company is formed under the name of 
 

Glencore (Schweiz) AG 
 
in accordance with article 620 et seq. of the Swiss Code of Obligations (OR), with domicile in 
Baar. The duration of the Company is unlimited. 
 
Article 2 Purpose 
 
The Company’s purpose is to acquire, hold and administer shares. It may also conduct 
business in finance, investment, trading, trusteeship and associated services, evaluate, utilise 
and administer property rights of all kinds, establish branches and acquire, sell and manage 
real estate. 
 
The Company may extend loans or other financing to its direct or indirect parent companies 
and to their or its direct or indirect subsidiaries, and provide collateral of all kinds for the 
liabilities of such companies, including by means of pledges on or fiduciary transfer of the 
Company’s assets, or guarantees of any kind. 
 
II Share capital and shares 
 
Article 3 Share capital 
 
The Company’s share capital is CHF10,261,295.00 and is divided into 2,052,259 registered 
shares with a par value of CHF5.00 each. The shares are fully paid up. 
 
Article 4 Share certificates, conversion of shares 
 
Instead of individual shares, the Company may issue share certificates representing several 
shares. Property or usufruct rights over equity securities or share certificates and any exercise 
of shareholder rights imply acceptance of the Company’s articles of association, as amended 
from time to time. 
 
The general meeting may at any time convert bearer shares into registered shares or registered 
shares into bearer shares by amending the articles of association. 
 

III Organisation 
 
Article 5 Bodies 
 
The Company’s bodies are: 
 
a) the general meeting; 
b) the board of directors; 



c) the auditors. 
 
A. General meeting 
 
Article 6 Powers 
 
The supreme body of the Company is the general meeting. It has the following untransferrable 
powers: 
 
1. adoption and amendment of the articles of association; 
2. election and dismissal of members of the board of directors and auditors; 
3. approval of the annual report and the financial statements and resolutions on the 

appropriation of net profit, in particular with regard to dividends; 
4. discharge of members of the board of directors; 
5. adoption of resolutions on matters reserved for the general meeting by law or by the 

articles of association or submitted to it by the board of directors. 
 
Article 7 Meetings 
 
The ordinary general meeting is held each year within six months of the end of the financial 
year. 
 
Extraordinary general meetings are called as often as necessary, especially in cases provided 
for by law. 
 
The board of directors must call an extraordinary general meeting within 20 days if 
shareholders representing at least ten per cent of the share capital request in writing that a 
meeting be held, setting out agenda items and motions. 
 

Article 8 Convocation, all-shareholder meeting 
 
The general meeting is convened by the board or, if necessary, by the auditors. Liquidators 
are also entitled to call a meeting. 
The general meeting is called in the form prescribed by the articles of association for 
notifications, at least 20 days before the day of the meeting. The notice convening the meeting 
must state the day, time and place of the meeting, as well as the agenda items and motions 
proposed by the board and shareholders who have asked for a general meeting to be called or 
have requested that an item be included on the agenda. 
 
Subject to the provisions concerning the all-shareholder meeting, no resolutions may be 
adopted on items that have not been submitted in this way, except with regards to a motion to 
convene an extraordinary general meeting or to carry out a special audit. However, no prior 
notice is required for the submission of motions in relation to agenda items or for discussions 
that do not result in the adoption of resolutions. 
 
If no objection is raised, owners, beneficiaries or representatives of all shares may hold a 
general meeting without complying with the prescribed formalities for convening meetings 
(all-shareholder meeting). So long as the owners or representatives of all the shares are 



present, this meeting may deal with all matters falling within the scope of business of the 
general meeting and pass valid resolutions. 
 
The annual report and the auditors' report must be submitted to the Company’s head office for 
inspection by the shareholders no later than 20 days before the ordinary general meeting. 
 
Article 9 Chair, minutes 
 
The general meeting is chaired by the President or, in the latter’s absence by another member 
of the board of directors or another interim chairman elected by the general meeting. 
 
The chairman of the meeting designates the secretary and scrutineers, who need not be 
shareholders. 
 
The board of directors is responsible for the keeping of the minutes, which are signed by the 
chairman of the meeting and the secretary. 
 

Article 10 Resolutions 
 
Each share carries one vote. 
 
Each shareholder may be represented at the general meeting by another shareholder, who 
must identify him/herself by a written power of attorney. 
 
The general meeting passes its resolutions and carries out its elections with an absolute 
majority of the votes cast, unless otherwise provided by the law or the articles of association. 
 
If a vote proves inconclusive in the first round, a second round is held, which is decided by a 
relative majority.  
 
The chairman of the meeting has no casting vote. 
 
Elections and votes are held openly, unless the chairman of the meeting or one of the 
shareholders demands a secret ballot. 
 
Article 11 Quorums 
 
Unless otherwise required by law or the articles of association, resolutions are adopted by an 
absolute majority of the share votes represented. 
 
B. Board of directors 
 
Article 12 Election, constitution 
 
The board of directors consists of one or more members. It is generally elected at the ordinary 
general meeting for a term of one year. The term of office of board members ends on the day 
of the next ordinary general meeting, except in cases of prior resignation and dismissal. New 
members complete the term of office of the members they replace. 
 



Members of the board of directors may be re-elected at any time. 
 
The board of directors is self-constituting. It appoints its chairman and its secretary, who does 
not need to be a board member. 
 

Article 13 Senior management, delegation 
 
The board of directors is responsible for the overall management of the Company and the 
supervision of managers. It represents the Company externally and is responsible for all 
matters which, according to the law, the articles of association, or regulations, are not 
transferred to another body of the Company. 
 
The board of directors may transfer management, in whole in part, and representation of the 
Company to one or more persons, who may be board members or third parties, and do not 
have to be shareholders. It enacts organisational regulations and arranges appropriate 
contractual relationships. 
 
Article 14 Duties 
 
The board of directors has the following non-transferable and inalienable duties: 
 
1. to supervise the Company and issue the necessary instructions; 
2. to determine the organisation; 
3. to arrange the accounting, financial control and financial planning; 
4. to appoint and remove the persons entrusted with the management and representation of 

the Company and to regulate signing authority; 
5. to supervise persons entrusted with management of the Company, particularly with regard 

to compliance with laws, articles of association, regulations and directives; 
6. to draw up the annual report, to prepare for the general meeting and to implement its 

resolutions; 
7. to notify the courts in case of insolvency; 
8. to pass resolutions on the subsequent payment of capital on non fully paid-up shares; 
9. to pass resolutions on the implementation of capital increases and consequent amendments 

to the articles of association; 
10. to check the professional qualifications of the specially authorised auditors where the law 

provides for the deployment of such auditors. 
 
Article 15 Organisation, minutes 
 
Resolutions are passed by a majority of members present. The chairman has a casting vote. 
 
Minutes must be taken of the board’s discussions and decisions. These minutes must be 
signed by the chairman and the secretary of the board. 
 
Decisions may also be made by circulating the matter among board members, unless a 
member requests verbal discussion. Decisions based on such circulation require an absolute 
majority of the board of directors. 
 



C. Auditors 
 
Article 16 Auditing 
 
The general meeting appoints the auditors. 
 
It may dispense with the appointment of auditors, if: 
■ the Company is not obliged to undergo ordinary auditing; 
■ all shareholders are in agreement; and 
■ the annual average number of full-time positions at the Company is no more than ten. 
 
The waiver of the need to appoint auditors also applies to subsequent years. However, no later 
than 10 days before the general meeting, each shareholder has the right to require the holding 
of a limited audit and the selection of appropriate auditors. In such cases, the general meeting 
may pass resolutions with regard to article 6 paragraph 3 only when the auditors’ report is 
available. 
 
Article 17 Requirement for auditors 
 
One or more natural or legal persons or partnerships may be selected as auditors. 
 
The auditors must have their domicile, registered office or a registered branch in Switzerland. 
If the Company has several auditors, at least one must fulfil these requirements. 
 
If the Company is obliged to undergo ordinary auditing, the general meeting must elect an 
authorised audit expert or an accredited auditing company to conduct the audit, pursuant to 
the provisions of the Audit Supervision Act of 16 December 2005. 
 
If the Company is obliged to undergo limited auditing, the general meeting must elect an 
authorised auditor to conduct the audit, pursuant to the provisions of the Audit Supervision 
Act of 16 December 2005, subject to the waiver of the need to appoint auditors as per article 
16. 
 
The auditors must be independent in accordance with Articles 728 and 729 of the Swiss Code 
of Obligations (OR). 
 
The auditors are appointed for one financial year. Their term ends on the day the annual 
financial statements are approved. Re-election is possible. Dismissal is possible at any time 
without notice. 
 

IV. Accounting 
 
Article 18 Annual financial statements 
 
The board of directors determines the beginning and end of the financial year. 
 
Article 19 Profit distribution 
 



The general meeting decides on the distribution or profits, subject to the provisions relating to 
deposits in the statutory reserve fund and subject to Article 677 of the Swiss Code of 
Obligations (OR). 
 
V. Cessation 
 
Article 20 Dissolution and liquidation 
 
The general meeting may at any time decide to dissolve and liquidate the Company in 
accordance with the legal and statutory requirements. 
 
Liquidation is carried out by the board of directors, unless the general meeting assigns this 
task to other persons. 
 
Liquidation of the Company takes place in accordance with the article 742 et seq. of the Swiss 
Code of Obligations (OR). The liquidators are authorised to sell assets (including land), 
including by private agreement. 
 
VI. Notification 
 
Article 21 Notices and announcements 
 
Meetings and notices to registered shareholders are made by letter, email or fax to the address 
recorded in the share register, to holders of bearer shares by publication in the SOGC or, if the 
addresses of all shareholders are known, by letter, email or fax. 
 
The Company's official publication organ is the Swiss Official Gazette of Commerce. 
 
 

Certification 
 
It is hereby certified that this is a complete and accurate copy of the articles of association of 
Glencore (Switzerland) AG, located in Baar, as amended by resolution of the general meeting 
on this day. 
 
Baar, 6 November 2013 
 


