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Mathieu Simon, Chairman of the Board of Directors, opened the Annual General Meeting 

("AGM") of Idorsia Ltd ("Idorsia" or the "Company") at 09:00 AM.  

 

He introduced the other Board Members present (Jörn Aldag, Felix Ehrat, Srishti Gupta, Peter 

Kellogg and Jean-Paul Clozel) and welcomed Sophie Kornowski who has been proposed for 

election to the Board as well as Alain Bachmann, representing the Independent Proxy 

BachmannPartner AG, the representatives of the auditors, Ernst & Young, and the scrutineers 

from Credit Suisse and the notary public Bernhard Simonetti.  

 

The Chairman stated that the invitation to the AGM had been sent to the shareholders and the 

invitation had also been published in the Swiss Official Gazette of Commerce on April 6, 2023.  

 

He noted that the AGM had been called in accordance with the law and the Company’s Articles 

of Association. 

 

In accordance with Art. 12 para. 2 of the Articles of Association, the Chairman appointed Julien 

Gander, to act as Minute-Taker of the AGM. 

 

The Chairman further made a couple of remarks on the Electronic Voting System. 

 



Finally, the Chairman declared the AGM duly constituted and authorized to validly pass 

resolutions concerning all agenda items. 

 

Following the Chairman’s introductory speech, Jean-Paul Clozel provided a review of the 

Company’s business year and presented Idorsia’s pipeline as well as the achieved progress. 

Answering a question submitted in writing by a shareholder, Jean-Paul Clozel explained the 

financing strategy for the upcoming few months. While the company privileges non-dilutive 

options, it has prepared for capital raise should it be needed. 

 

The meeting was attended by 146 shareholders. A total of 89’693’506 shares, or 47.73 % of the 

total outstanding shares, was represented. In particular, the votes were represented as follows:  

 

– Independent Proxy   86’184’051 votes 96.09 % 

– Present Shareholders    3’509’455 votes   3.91 % 

 

The Minute-Taker explained that each share carries one vote and announced that resolutions 1 

– 7 and 8.4 – 8.6 to be voted upon at the AGM require a simple majority of the votes represented 

pursuant to art. 13 of the articles of association while resolutions 8.1-8.3 to be voted upon at 

the AGM require a qualified majority of 2/3 of the votes as well as the simple majority of the 

nominal share values represented pursuant to art. 14 of the articles of association.  

 

On behalf of Alain Bachmann, he declared that on Tuesday, 2 May 2023, Alain Bachmann 

provided the company with general information on the instructions received. 

 

 

Agenda item 1: 

 

Annual Report 2022, Consolidated Financial Statements 2022, Statutory Financial 

Statements 2022 and Compensation Report 2022 

 

1.1 Approval of Annual Report 2022, Consolidated Financial Statements 2022 and 

Statutory Financial Statements 2022 

 

The Chairman announced the proposal of the Board of Directors to approve the Annual 

Report 2022, the Consolidated Financial Statements 2022 and the Statutory Financial 

Statements 2022. 



There were no speakers on this agenda item. 

 

Upon completion of the voting procedure, the Chairman declared that the AGM has approved 

the Annual Report 2022, the Consolidated Financial Statements 2022 and the Statutory 

Financial Statements 2022 with 89 271 900 votes in favor, 838 294 abstentions and 338 282 

votes against. 

 

1.2 Consultative Vote on the Compensation Report 2022 

 

The Chairman announced the proposal of the Board of Directors to endorse the Compensation 

Report 2022 by way of a non-binding consultative vote. 

 

There were no speakers on this agenda item. 

 

Upon completion of the voting procedure, the Chairman declared that the AGM has endorsed 

the Compensation Report 2022 by way of a non-binding consultative vote with 70 991 172 

votes in favor, 403 423 abstentions and 19 053 881 votes against. 

 

 

Agenda item 2: 

 

Appropriation of Available Earnings  

 

The Chairman announced the proposal of the Board of Directors to carry forward the net loss 

for the year 2022 in the amount of CHF 37’076’000. 

 

There were no speakers on this agenda item. 

 

Upon completion of the voting procedure, the Chairman declared that the AGM has approved 

the proposal of the Board of Directors with 89 884 032 votes in favor, 231 082 abstentions and 

333 362 votes against 

 

 

 

 



Agenda item 3: 

 

Discharge of the Board of Directors and of the Executive Committee 

 

The Chairman announced the proposal of the Board of Directors that all members of the Board 

of Directors and of the Executive Committee be granted discharge for the financial year 2022. 

 

There were no speakers on this agenda item. 

 

Upon completion of the voting procedure, the Chairman declared that the AGM has approved 

the proposal of the Board of Directors with 41 047 342 votes in favor, 264 480 abstentions and 

660 784 votes against. 

 

 

Agenda item 4:  

 

Board Elections 

 

Prior to the voting procedure, the Chairman explained that according to Company's Articles of 

Association the members of the Board, the chairperson and the members of the Compensation 

Committee must be elected each year for a term of office until the conclusion of the next AGM 

and that such elections will be carried out individually.  

 

4.1  Re-Election of the Board of Directors 

 

4.1.1  Re-election of Mathieu Simon 

 

 Jean-Paul Clozel announced the proposal of the Board of Directors to re-elect Mathieu Simon 

for a term of office until the conclusion of the 2024 AGM. 

 

There were no speakers on this agenda item. 

 

Upon completion of the voting procedure, Jean-Paul Clozel declared that the AGM has 

approved the proposal of the Board of Directors to re-elect Mathieu Simon with 89 023 271 

votes in favor, 296 841 abstentions and 1 128 364 votes against and congratulated Mathieu 

Simon to his re-election. 



4.1.2  Re-election of Jörn Aldag 

 

The Chairman announced the proposal of the Board of Directors to re-elect Jörn Aldag for a 

term of office until the conclusion of the 2024 AGM. 

 

There were no speakers on this agenda item. 

 

Upon completion of the voting procedure, the Chairman declared that the AGM has approved 

the proposal of the Board of Directors to re-elect Jörn Aldag with 89 566 562 votes in favor, 

270 779 abstentions and 611 135 votes against and congratulated Jörn Aldag to his re-election. 

 

4.1.3  Re-election of Jean-aul Clozel 

 

The Chairman announced the proposal of the Board of Directors to re-elect Jean-Paul Clozel 

for a term of office until the conclusion of the 2024 AGM. 

 

There were no speakers on this agenda item. 

 

Upon completion of the voting procedure, the Chairman declared that the AGM has approved 

the proposal of the Board of Directors to re-elect Jean-Paul Clozel with 83 459 609 votes in 

favor, 187 022 abstentions and 6 801 845 votes against and congratulated Jean-Paul Clozel to 

his re-election. 

 

4.1.4  Re-election of Felix R. Ehrat

 

The Chairman announced the proposal of the Board of Directors to re-elect of Felix R. Ehrat 

for a term of office until the conclusion of the 2024 AGM. 

 

There were no speakers on this agenda item. 

 

Upon completion of the voting procedure, the Chairman declared that the AGM has approved 

the proposal of the Board of Directors to re-elect on of Felix R. Ehrat with 85 150 612 votes in 

favor, 944 718 abstentions and 4 353 146 votes against and congratulated on of Felix R. Ehrat 

to his re-election. 

 



4.1.5 Re-election of Srishti Gupta

 

The Chairman announced the proposal of the Board of Directors to re-elect Srishti Gupta 

for a term of office until the conclusion of the 2024 AGM. 

 

There were no speakers on this agenda item. 

 

Upon completion of the voting procedure, the Chairman declared that the AGM has approved 

the proposal of the Board of Directors to re-elect Srishti Gupta with 88 122 861 votes in favor, 

956 513 abstentions and 1 369 102 votes against and congratulates Srishti Gupta to her re-

election. 

 

4.1.6  Re-election of Peter Kellog 

 

The Chairman announced the proposal of the Board of Directors to re-elect Peter Kellog 

for a term of office until the conclusion of the 2024 AGM. 

 

There were no speakers on this agenda item. 

 

Upon completion of the voting procedure, the Chairman declared that the AGM has approved 

the proposal of the Board of Directors to re-elect Peter Kellog with 89 412 170 votes in favor, 

288 006 abstentions and 748 300 votes against and congratulates Peter Kellog to her re-

election. 

 

4.1.7  Re-election of Sandesh (Sandy) Mahatme 

 

The Chairman announced the proposal of the Board of Directors to re-elect Sandesh (Sandy) 

Mahatme for a term of office until the conclusion of the 2024 AGM. 

 

There were no speakers on this agenda item. 

 

Upon completion of the voting procedure, the Chairman declared that the AGM has approved 

the proposal of the Board of Directors to re-elect Sandesh (Sandy) Mahatme with 88 897 364 

votes in favor, 1 016 869 abstentions and 534 243 votes against and congratulates Sandesh 

(Sandy) Mahatme to her re-election. 

 



4.1.8  Election of a new Director 

 

The Chairman announced the proposal of the Board of Directors to elect Sophie Kornowski as 

a member of the Board of Directors for a term of office until the conclusion of the 2024 AGM. 

 

He informed that a summary of the CV of Sophie Kornowski can be found in the invitation to 

the Annual General Meeting and thereafter invited Sophie Kornowski to briefly introduce 

herself to the shareholders. 

 

There were no speakers on this agenda item. 

 

After Sophie Kornowski’s speech and upon completion of the voting procedure, the Chairman 

declared that Sophie Kornowski has been elected as a new Director with 89 408 848 votes in 

favor, 246 624 abstentions and 793 004 votes against, congratulated Sophie Kornowski to her 

election and welcomed her to the Company’s Board. Sophie Kornowski accepted the election 

as new member of the Board of Directors.  

 

4.2.  Election of Mathieu Simon as Chairman of the Board of Directors 

 

Jean-Paul Clozel announced the proposal of the Board of Directors to elect Mathieu Simon 

as Chairman of the Board of Directors for a term of office until the conclusion of the 2024 AGM. 

 

There were no speakers on this agenda item. 

 

Upon completion of the voting procedure, Jean-Paul Clozel declared that Mathieu Simon has 

been elected as Chairman of the Board of Directors with 89 048 151 votes in favor, 261 039 

abstentions and 1 139 286 votes against and congratulated Mathieu Simon to his election.  

 

4.3  Election of the Nominating, Governance & Compensation Committee 

 

4.3.1  Election of Felix R. Ehrat as member of the Nominating, Governance & 

Compensation Committee 

 

The Chairman announced the proposal of the Board of Directors to elect Felix R. Ehrat as 

member of the NGCC for a term of office until the conclusion of the 2024 AGM. 

 



There were no speakers on this agenda item.

 

Upon completion of the voting procedure, the Chairman declared that Felix R. Ehrat has been 

elected as member of the NGCC with 83 434 829 votes in favor, 1 016 049 abstentions and           

5 997 598 votes against and congratulated Felix R. Ehrat to his election.  

 

4.3.2  Election of Srishti Gupta as member of the Nominating, Governance & 

Compensation Committee 

 

The Chairman announced the proposal of the Board of Directors to elect Srishti Gupta as 

member of the NGCC for a term of office until the conclusion of the 2024 AGM. 

 

There were no speakers on this agenda item. 

 

Upon completion of the voting procedure, the Chairman declared that Srishti Gupta has been 

elected as member of the Compensation Committee with 86 877 220 votes in favor, 1 023 153 

abstentions and 2 548 103 votes against and congratulated Srishti Gupta to her election.  

 

4.3.3  Election of Mathieu Simon as member of the Nominating, Governance & 

Compensation Committee 

 

 Jean-Paul Clozel announced the proposal of the Board of Directors to elect Mathieu Simon 

as member of the Compensation Committee for a term of office until the conclusion of the 

2024 AGM. 

 

There were no speakers on this agenda item. 

 

Upon completion of the voting procedure, Jean-Paul Clozel declared that Mathieu Simon has 

been elected as member of the Compensation Committee with 86 980 008 votes in favor,        

945 688 abstentions and 2 522 780 votes against and congratulated Mathieu Simon to his 

election.  

 



4.3.4 Election of Sophie Kornowski as member of the Nominating, Governance & 

Compensation Committee 

 

The Chairman announced the proposal of the Board of Directors to elect Sophie Kornowski as 

member of the Compensation Committee for a term of office until the conclusion of the 2024 

AGM. 

 

There were no speakers on this agenda item. 

 

Upon completion of the voting procedure, the Chairman declared that Sophie Kornowski has 

been elected as member of the Compensation Committee with 88 479 088 votes in favor,        

945 799 abstentions and 1 023 589 votes against and congratulated Sophie Kornowski to her 

election.  

 

 

Agenda item 5:  

 

Approval of Board Compensation and Executive Management Compensation 

 

5.1 Approval of Board Compensation (Non-Executive Directors) 

 

The Chairman announced the proposal of the Board of Directors to approve the aggregate 

maximum compensation amount for the Board of Directors (Non-Executive Directors) of 

CHF 1.45 mio for the term until the AGM 2024. 

 

There were no speakers on this agenda item. 

 

Upon completion of the voting procedure, the Chairman declared that the AGM has approved 

the proposal of the Board of Directors with 79 251 527 votes in favor, 513 931 abstentions and 

10 683 018 votes against. 

 

5.2 Approval of Executive Committee Compensation 2024 (Maximum Amount) 

 

The Chairman announced the proposal of the Board of Directors to approve the aggregate 

maximum compensation amount for the Idorsia Executive Committee (IEC) for the financial 

year 2024 in the amount of CHF 17.22 mio. 



There were no speakers on this agenda item. 

 

Upon completion of the voting procedure, the Chairman declared that the AGM has approved 

the proposal of the Board of Directors with 78 329 295 votes in favor, 547 444 abstentions and 

11 571 737 votes against. 

 

 

Agenda item 6:  

 

Election of the Independent Proxy 

 

The Chairman announced the proposal of the Board of Directors to elect BachmannPartner AG 

as independent proxy for a term of office until the conclusion of the 2024 AGM. 

 

There were no speakers on this agenda item. 

 

Upon completion of the voting procedure, the Chairman declared that the AGM has approved 

the proposal of the Board of Directors with 89 578 703 votes in favor, 838 165 abstentions and 

31 608 votes against. 

 

 

Agenda item 7:  

Election of the Statutory Auditors 

 

The Chairman announced the proposal of the Board of Directors to re-elect Ernst & Young AG, 

Basel, as statutory auditors for the financial year 2023. 

 

There were no speakers on this agenda item. 

 

Upon completion of the voting procedure, the Chairman declared that the AGM has approved 

the proposal of the Board of Directors with 89 304 619 votes in favor, 879 596 abstentions and 

255 261 votes against. 

 



Agenda item 8:  

 

Amendments to the Articles of Association

Resolutions adopted by the general meeting concerning an amendment of the articles of 

association must be done as a public deed. Therefore, the public deed drawn by the notary 

public Bernhard Simonetti, a copy of which follows, replaces the minutes re agenda item 8.  
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The Chairman declared the agenda items concluded and thanked the shareholders for their 

perseverance, particularly through the many changes to the Articles of Association. The 

Chairman further stated that he believes Idorsia to be now in good order with the introduction 

of the Swiss Corporate law reform and concluded the Meeting at 10:10 AM. 

Basel, May 4, 2023 

The Chairman:  The Minute-Taker: 

Mathieu Simon  Julien Gander 


