Plan-les-Ouates, April 5, 2011

To the shareholders of Addex Pharmaceuticals Ltd

Invitation to the Annual General Meeting
Thursday, April 28, 2011, 14:30 at Addex Pharmaceuticals Ltd, Chemin des Aulx 12, CH-1228
Plan-les-Ouates, Geneva (doors open at 14:00).

Agenda
1.

Approval of the Annual Report, the Annual Financial Statements and the Consolidated
Financial Statements for the business year 2010

2.

Appropriation of the results

3.

Discharge to the members of the Board of Directors and the Executive Management

4.

Elections to the Board of Directors
4.1. Re-elections to the Board of Directors
4.2. Elections to the Board of Directors

5.

Re-election of the Auditors

6.

Amendments to the Articles of Association
6.1. “Renewal” and increase of the Authorized Share Capital (Article 3b of the Articles of
Association)
6.2. Increase of the Conditional Share Capital (Article 3c of the Articles of Association)
6.3. Creation and issue of new bons de jouissance (Genussscheine) (Article 3a of the Articles
of Association)

7.

Miscellaneous
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Motions and Explanations
1.

Approval of the Annual Report, the Annual Financial Statements and the Consolidated
Financial Statements for the business year 2010
The Board of Directors proposes to approve the Annual Report, the Annual Financial
Statements and the Consolidated Financial Statements for the business year 2010.

2.

Appropriation of the results
The
–
–
–

3.

Board of Directors proposes to:
carry forward the loss of CHF 32,640,152 for the business year 2010;
release CHF 575 from share premium to the treasury share reserve; and
offset the accumulated loss of CHF 64,532,091 with the share premium.

Discharge to the members of the Board of Directors and the Executive Management
The Board of Directors proposes that discharge be granted to the members of the Board of
Directors and the Executive Management for their activities in the business year 2010.

4.

Elections to the Board of Directors
4.1. Re-elections to the Board of Directors
The Board of Directors proposes to re-elect
–
–

Antoine Papiernik for a term of 3 years; and
Raymond Hill for a term of 3 years,

as members of the Board of Directors.
Explanations
The term of office of each of Antoine Papiernik and Raymond Hill expires at the 2011 Annual
General Meeting. Antoine Papiernik has been a member of the Board of Directors of the
Company and its predecessor company since 2002. He stands for re-election for a term of 3
years. Raymond Hill has been a member of the Board of Directors since 2008. He stands for
re-election for a term of 3 years.
Detailed CVs are available at the Company’s website at
http://www.addexpharma.com/about-us/board-of-directors.
4.2. Elections to the Board of Directors
The Board of Directors proposes to elect
–
–

Oleg Nodelman for a term of 3 years; and
Hoyoung Huh for a term of 3 years,

as new members of the Board of Directors.
Oleg Nodelman, 34, U.S. citizen, is a portfolio manager at the Biotechnology Value Fund
(BVF), a biotech focused investment fund founded in San Francisco in 1993. Before joining
BVF, Mr. Nodelman was a consultant with Mercer Management Consulting where he worked
closely with senior management on financial and strategic matters. Mr. Nodelman holds a
Bachelor of Science in International Affairs and a minor in Science in Technology from the
School of Foreign Service at Georgetown University.
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Hoyoung Huh, 41, U.S. citizen, is Chairman of the boards of BiPar Sciences Inc., Geron Corp.
(NASDAQ: GERN) and Epizyme Inc. He is a global leader in the biotechnology and healthcare
arena, being involved in formation and growth of innovative organizations across the U.S.,
Europe and Asia. Dr. Huh was BiPar’s president and CEO, where he led the merger of BiPar
with the French pharmaceutical firm Sanofi-Aventis (EURONEXT: SAN and NYSE: SNY) in
2009. BiPar is now an independent, wholly owned subsidiary and center of innovation within
the Sanofi-Aventis Group. He also serves on the board of directors at BayBio, Jennerex Inc.,
SciDose LLC, and on the Presidential Advisory Council of the Berklee College of Music. He
was previously a member of the board of directors, COO and Head of the PEGylation
Business Unit at Nektar Therapeutics (NASDAQ: NKTR). Dr. Huh was formerly a partner at
McKinsey and Company. Dr. Huh holds an M.D. from Cornell University Medical College, a
Ph.D. in Genetics/Cell Biology from Cornell University/Sloan-Kettering Institute, and a bachelor’s degree in biochemistry from Dartmouth College.

5.

Re-election of the Auditors
The Board of Directors proposes the re-election of PricewaterhouseCoopers SA, Geneva, as
Auditors for the business year 2011.

6.

Amendments to the Articles of Association
6.1. “Renewal” and increase of the Authorized Share Capital (Article 3b of the Articles
of Association)
The Board of Directors proposes (i) to “renew” the authorized share capital authorizing the
Board of Directors to issue shares for another two years and to increase such authorized
share capital in an amount of CHF 593,567 raising the authorized share capital from
CHF 2,337,679 to CHF 2,931,246 and accordingly (ii) to adopt a new Article 3b of the Articles
of Association as follows:
Current Version
Article 3b
Authorized Share Capital
The Board of Directors shall be authorized, at any time
until 16 April 2011 to increase the share capital in an
amount of CHF 2’337’679.– through the issuance of
2’337’679 fully paid registered shares with a nominal
value of CHF 1 each. An increase in partial amounts
shall be permitted. The Board of Directors shall determine the issue price, the type of payment, the date of issue
of new shares, the conditions for the exercise of preemptive 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 banking institution, a syndicate or another
third party with a subsequent offer of these shares to the
current shareholders (unless the pre-emptive rights of
current shareholders are excluded). The Board of
Directors may permit pre-emptive rights that have not
been exercised to expire or it may place these rights
and/or shares as to which pre-emptive rights have been
granted but not exercised, at market conditions or use
them for other purposes in the interest of the Company.
(…)
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Proposed New Version
Article 3b
Authorized Share Capital
The Board of Directors shall be authorized, at any time
until 28 April 2013 to increase the share capital in an
amount of CHF 2,931,246.– through the issuance of
2,931,246 fully paid registered shares with a nominal
value of CHF 1 each. An increase in partial amounts
shall be permitted. The Board of Directors shall determine the issue price, the type of payment, the date of issue
of new shares, the conditions for the exercise of preemptive 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 banking institution, a syndicate or another
third party with a subsequent offer of these shares to the
current shareholders (unless the pre-emptive rights of
current shareholders are excluded). The Board of
Directors may permit pre-emptive rights that have not
been exercised to expire or it may place these rights
and/or shares as to which pre-emptive rights have been
granted but not exercised, at market conditions or use
them for other purposes in the interest of the Company.
(…)

Explanations
At present, the Company has an authorized share capital of CHF 2,337,679 authorizing the
Board of Directors to issue up to 2,337,679 shares. This authorized share capital shall expire
on April 16, 2011.
To date, the Board of Directors has used CHF 593,567 of its authorized share capital. The
Board of Directors would like to retain full flexibility in connection with possible
future financing of the Company. For the same reason, the Board of Directors proposes to
increase the amount of the authorized share capital to CHF 2,931,246.
6.2. Increase of the Conditional Share Capital (Article 3c of the Articles of Association)
The Board of Directors proposes (i) to increase the conditional share capital reserved for the
exercise of option rights or subscription rights attached to bons de jouissance which the
employees and/or directors of the Company or a group company are granted according to
respective regulations of the Board of Directors in an amount of CHF 408,750 raising the
conditional share capital reserved to this effect from CHF 891,250 to CHF 1,300,000, (ii) to
increase the conditional share capital reserved for the exercise of option and/or conversion
rights which are granted in connection with the issue of bonds, similar obligations or other
financial instruments by the Company or another group company in an amount of
CHF 1,371,069 raising the conditional share capital reserved to this effect from CHF 660,177
to CHF 2,031,246 and accordingly (iii) to amend Article 3c of the Articles of Association as
follows:
Current Version
Article 3c
Conditional Share Capital
A) The share capital of the Company may be increased
by a maximum aggregate amount of CHF 891,250.–
through the issuance of a maximum of 891,250 registered shares, which shall be fully paid-in, with a par value
of CHF 1 per share by the exercise of option rights or
subscription rights attached to bons de jouissance which
the employees and/or directors of the Company or a
group company are granted according to respective
regulations of the Board of Directors. The pre-emptive
rights of the shareholders are excluded. The acquisition
of registered shares through the exercise of option rights
or subscription rights granted to the holders of bons de
jouissance and the subsequent transfer of the registered
shares shall be subject to the transfer restrictions provided in Article 5 of the Articles of Association.
B) The share capital of the Company may be increased
by a maximum aggregate amount of CHF 660’177.–
through the issuance of a maximum 660'177 registered
shares, which shall be fully paid-in, with a par value of
CHF 1 per share by the exercise of option and/or subscription rights which are granted in connection with the
issue of bonds, similar obligations or other financial
instruments by the Company or another group company.
In the case of the issue of bonds, similar obligations or
other financial instruments linked with option and/or
conversion rights, the pre-emptive right of shareholders
is excluded. The holders of option and/or conversion
rights are entitled to receive the new shares. The Board
of Directors shall determine the terms of the option
and/or conversion rights. The acquisition of registered
shares through the exercise of option or conversion
rights and the subsequent transfer of the registered
shares shall be subject to the transfer restrictions provided in Article 5 of the Articles of Association.
(…)
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Proposed New Version
Article 3c
Conditional Share Capital
A) The share capital of the Company may be increased
by a maximum aggregate amount of CHF 1,300,000.–
through the issuance of a maximum of 1,300,000 registered shares, which shall be fully paid-in, with a par
value of CHF 1 per share by the exercise of option rights
or subscription rights attached to bons de jouissance
which the employees and/or directors of the Company
or a group company are granted according to respective
regulations of the Board of Directors. The pre-emptive
rights of the shareholders are excluded. The acquisition
of registered shares through the exercise of option rights
or subscription rights granted to the holders of bons de
jouissance and the subsequent transfer of the registered
shares shall be subject to the transfer restrictions provided in Article 5 of the Articles of Association.
B) The share capital of the Company may be increased
by a maximum aggregate amount of CHF 2,031,246.–
through the issuance of a maximum 2,031,246 registered shares, which shall be fully paid-in, with a par value
of CHF 1 per share by the exercise of option and/or subscription rights which are granted in connection with the
issue of bonds, similar obligations or other financial
instruments by the Company or another group company.
In the case of the issue of bonds, similar obligations or
other financial instruments linked with option and/or
conversion rights, the pre-emptive right of shareholders
is excluded. The holders of option and/or conversion
rights are entitled to receive the new shares. The Board
of Directors shall determine the terms of the option
and/or conversion rights. The acquisition of registered
shares through the exercise of option or conversion
rights and the subsequent transfer of the registered
shares shall be subject to the transfer restrictions provided in Article 5 of the Articles of Association.
(…)

Explanations
At present, the Company has a conditional share capital pursuant to which its share capital
may be increased by a maximum amount of CHF 891,250 by issuing a maximum of up to
891,250 shares, under the exclusion of shareholders’ pre-emptive rights, to directors or
employees of the Company or a Group company who exercise option rights or subscription
rights attached to bons de jouissance granted to them under the Company’s incentive plans.
To date, the Company has granted 736,000 such options or subscription rights and has
already used CHF 8,750 of its conditional share capital reserved to this effect. The Board of
Directors would like to continue the targeted use of options and subscription rights as a longterm incentive and as a means to motivate directors and employees to invest further in Addex
shares, and hence propose to increase the amount of the conditional share capital reserved
for such situation to CHF 1,300,000, in particular in view of the proposed issuance of new
bons de jouissance (item 6.3 of the agenda). The additional conditional capital will be used for
future issuances of options or subscription rights.
Besides, at present, the Company has a conditional share capital for the exercise of option
and/or conversion rights which are granted in connection with the issue of bonds, similar obligations or other financial instruments by the Company or another group company pursuant
to which the share capital may be increased by a maximum amount of CHF 660,177. The
Company has used CHF 1,371,069 of the conditional share capital that was reserved to this
effect in connection with the conversion of the zero-coupon mandatory convertible notes
issued by the Company in September 2010. The Board of Directors would like to retain full
flexibility to issue such instruments if in the interest of the Company, in particular given the
current financial and market environment, and hence propose to increase the amount of the
conditional share capital reserved for such situation to CHF 2,031,246.
6.3. Creation and issue of new bons de jouissance (Genussscheine) (Article 3a of the
Articles of Association)
Subject to the approval by the shareholders of the Company of item 6.2 above, the Board of
Directors proposes (i) to increase the number of bons de jouissance in issue by 409 bons de
jouissance and to raise the number of outstanding bons de jouissance from 891 to 1,300, and
accordingly (ii) to amend Article 3a of the Articles of Association as follows:
Current Version
Article 3a
Bons de jouissance
The Company has issued 891 (eight hundred and ninety-one) registered bons de jouissance (profit sharing
certificates/Genussscheine) to be granted to employees
and/or directors of the Company or a group company
according to respective regulations of the Board of
Directors.
The bons de jouissance are uncertificated.
The bons de jouissance are transmissible only with the
prior consent of the Board of Directors.
The bons de jouissance do not form part of the share
capital and do not have a nominal value. They do not
grant any right to vote nor the right to attend Meetings
of Shareholders. Each bon de jouissance grants (i) a
right to subscribe for 1,000 shares and (ii) a right to liquidation proceeds of the Company calculated in accordance with Article 25 of the Articles of Association.
The Company shall maintain register of holders of bons
de jouissance listing the surname and first name (in the
case of legal entities, the company name), address and
nationality (in the case of legal entities, the registered
office) of the holders of bons de jouissance.
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Proposed New Version
Article 3a
Bons de jouissance
The Company has issued 1,300 (one thousand three
hundred) registered bons de jouissance (profit sharing
certificates/Genussscheine) to be granted to employees
and/or directors of the Company or a group company
according to respective regulations of the Board of
Directors.
The bons de jouissance are uncertificated.
The bons de jouissance are transmissible only with the
prior consent of the Board of Directors.
The bons de jouissance do not form part of the share
capital and do not have a nominal value. They do not
grant any right to vote nor the right to attend Meetings
of Shareholders. Each bon de jouissance grants (i) a
right to subscribe for 1,000 shares and (ii) a right to liquidation proceeds of the Company calculated in accordance with Article 25 of the Articles of Association.
The Company shall maintain register of holders of bons
de jouissance listing the surname and first name (in the
case of legal entities, the company name), address and
nationality (in the case of legal entities, the registered
office) of the holders of bons de jouissance.

The provisions regarding the share register (Article 5 of
the Articles of Association) shall apply mutatis mutandis
to the register of holders of bons de jouissance.
The Board of Directors may at any time hold, acquire or
alienate bons de jouissance for the account of the
Company. The Company can at any time cancel bons de
jouissance.
(…)

The provisions regarding the share register (Article 5 of
the Articles of Association) shall apply mutatis mutandis
to the register of holders of bons de jouissance.
The Board of Directors may at any time hold, acquire or
alienate bons de jouissance for the account of the
Company. The Company can at any time cancel bons de
jouissance.
(…)

Explanations
To date, the Company has granted 731 out of the 891 outstanding bons de jouissance under
the incentive plan that was set up by the Board of Directors to this effect. The Board of
Directors would like to have the possibility to increase incentives to the employees and/or
directors of the Company or another group company to contribute to the Group’s success
and its long-term business value and issue new bons de jouissance. For this reason, the
Board of Directors proposes to increase the number of bons de jouissance in issue by 409 to
1,300.

On behalf of the Board of Directors of Addex Pharmaceuticals Ltd

André J. Mueller, Chairman

Enclosures:
–
Registration and Power of Attorney Form
–
Return envelope to Addex Pharmaceuticals Ltd, Aktienregister, c/o ShareCommService AG,
Europastrasse 29, CH-8152 Glattbrugg
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Attendance Procedures and Documentation
Registration and Participation to the Annual General Meeting
Only shareholders entered in the share register with the right to vote on April 21, 2011 will be
entitled to participate in the Annual General Meeting. From April 21, 2011 until April 28, 2011 no
registrations will be entered in the share register. Shareholders with the right to vote will receive
their admission cards upon request using the Registration and Power of Attorney Form enclosed
with this invitation. The Registration and Power of Attorney Form should be sent to the Company’s
share register (ShareCommService AG, Aktienregister der Addex Pharmaceuticals Ltd,
Europastrasse 29, CH-8152 Glattbrugg) as soon as possible. Admission cards will be sent out
starting April 15, 2011.
Please note that you do not need to attend the Annual General Meeting in person and that you may
be represented by:
a)

Addex Pharmaceuticals Ltd, as corporate proxy holder to exercise your voting rights in
accordance with the proposals of the Board of Directors. Proxies with different instructions
will be transferred to the independent proxy holder; or

b)

Robert P. Briner, attorney-at-law, Briner & Brunisholz, Cours des Bastions 5, CH-1205
Geneva, as independent proxy holder.
You can authorize Mr. Briner to act as your representative (with substitution rights) in accordance with article 689c of the Swiss Code of Obligations. Mr. Briner will vote as instructed by
you. If no instructions have been given, or shall the instructions not be clear, Mr. Briner will
vote in favour of the Board’s proposal(s); or

c)

a proxy which can be another person who does not need to be a shareholder, e.g. your depository bank (in accordance with article 689d of the Swiss Code of Obligations).

To authorize another person, e.g. your depository bank, you have to indicate this person’s name
on the proxy form on the reverse side of the admission card, which you will receive upon request
using the Registration and Power of Attorney Form enclosed with this invitation. In order to allow
the authorized person to participate in the Annual General Meeting you need to hand the admission card to that person.
Documentation
The invitation to the Annual General Meeting, the agenda and the proposals of the Board of
Directors has been sent to the duly registered shareholders of the Company.
The Annual Report, including the Annual Financial Statements, the Group Consolidated Financial
Statements for the business year 2010 containing the reports of the Auditors and the French text
of the Articles of Association will be mailed upon request, which may be made by returning the
Registration and Power of Attorney Form enclosed with this invitation.
The Annual Report and the French text of the Articles of Association are also available to the at
the Company’s head office at Chemin des Aulx 12, 1228 Plan-les-Ouates, Geneva, Switzerland.
The Annual Report can further be viewed on the internet via www.addexpharma.com.

Language
The Annual General Meeting will be held partially in French and partially in English.
There will be no simultaneous translation of the Annual General Meeting.
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