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Section 1  Corporate name, Registered Office, Purpose and Duration 

  Article 1 
Corporate name, 
Registered office 

1 Under the Corporate name 
Novartis AG 
Novartis SA 
Novartis Inc. 
there exists a company limited by shares with its registered 
office in Basle. 

  Article 2 
Purpose 1 Purpose of the Company is to hold interests in enterprises in the 

area of health care or nutrition. The Company may also hold 
interests in enterprises in the areas of biology, chemistry, 
physics, information technology or related areas. 

 2 The Company may acquire, mortgage, liquidate or sell real estate 
and intellectual property rights in Switzerland or abroad. 

 3 In pursuing its purpose, the Company strives to create 
sustainable value. 

  Article 3 
Duration 1 The duration of the Company is unlimited. 

Section 2 
 

Share Capital 

  Article 4 
Share capital 1 The share capital of the Company is CHF 1,318,811,500, fully 

paid-in and divided into 2,637,623,000 registered shares. Each 
share has a nominal value of CHF 0.50. 

 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 5 
Shareholders regist-
er and restrictions 
of registration, 
Nominees 

1 The Company shall maintain a shareholders register showing the 
names, first names, domicile, address and nationality (in the 
case of legal entities the registered office) of the holders or 
usufructuaries of registered shares. 

 2 Upon request acquirers of registered shares are registered in the 
shareholders register as shareholders with the right to vote, 
provided that they declare explicitly to have acquired the 
registered shares in their own name and for their own account. 
Subject to the restrictions set forth in paragraph 6 of this article, 
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no person or entity shall be registered with the right to vote for 
more than 2% of the registered share capital as set forth in the 
commercial register. This restriction of registration also applies 
to persons who hold some or all of their shares through 
nominees pursuant to this article. All of the foregoing is subject 
to Article 685d paragraph 3 of the Swiss Code of Obligations. 

 3 The Board of Directors may register nominees with the right to 
vote in the share register to the extent of up to 0.5% of the 
registered share capital as set forth in the commercial register. 
Registered shares held by a nominee that exceed this limit may 
be registered in the shareholders register if the nominee 
discloses the names, addresses and the number of shares of the 
persons for whose account it holds 0.5% or more of the 
registered share capital as set forth in the commercial register. 
Nominees within the meaning of this provision are persons who 
do not explicitly declare in the request for registration to hold the 
shares for their own account and with whom the Board of 
Directors has entered into a corresponding agreement. 

 4 Corporate bodies and partnerships or other groups of persons or 
joint owners who are interrelated to one another through capital 
ownership, voting rights, uniform management or otherwise 
linked as well as individuals or corporate bodies and partner-
ships who act in concert to circumvent the regulations concern-
ing the limitation of participation or the nominees (especially as 
syndicates), shall be treated as one single person or nominee 
within the meaning of paragraphs 2 and 3 of this article. 

 5 After hearing the registered shareholder or nominee, the Board 
of Directors may cancel registrations with retroactive effect as of 
the date of registration if the registration was effected based on 
false information. The respective shareholder or nominee shall 
be informed immediately of the cancellation of the registration. 

 6 The Board of Directors shall specify the details and give the 
necessary orders concerning the adherence to the preceding 
regulations. In particular cases it may allow exemptions from the 
limitation for registration in the share register or the regulation 
concerning nominees. It may delegate its duties. 

 7 The limitation for registration in the share register provided for in 
this article shall also apply to shares acquired or subscribed by 
the exercise of subscription, option or conversion rights. 

  Article 6 
Share certificates 1 The Company may issue certificates representing several shares. 

They may be exchanged at any time for smaller portions or 
individual share certificates. 
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  Article 7 
Dematerialised 
shares 

1 The Company may renounce the printing and delivery of 
certificates and may, with the consent of the owner of issued 
shares, cancel issued certificates for registered shares that are 
returned to the Company. It may renounce the issuance of new 
certificates for registered shares if the owner of the shares does 
not demand the issuance of certificates for its shares with the 
co-operation of the bank which handles the book entries. 

 2 Registered shares not represented by a certificate may only be 
transferred by way of assignment, which assignment must 
encompass all rights connected with the transferred shares. To 
be valid, the assignment must be notified to the Company. 
Registered shares not represented by a certificate which a bank 
has been instructed by the shareholder to administer may only 
be transferred with the co-operation of that bank. 

 3 Registered shares not represented by a certificate may only be 
pledged to the bank which handles the book entries of such 
shares for the shareholder, and only based on a written pledge 
agreement. A notification of the Company is not necessary. The 
right to require delivery of a certificate may be transferred to the 
bank accepting the pledge. In all other cases, the pledge of reg-
istered shares requires the transfer of the certificates to be valid. 

  Article 8 
Exercise of rights 1 The shares are not divisible. The Company accepts only one 

representative per share. 
 2 The right to vote and the other rights associated with a regis-

tered share may only be exercised by a shareholder, usufruc-
tuary or nominee who is registered in the share register. 

Section 3  Corporate Bodies 
A. General Meeting of Shareholders 

  Article 9 
Competence 1 The General Meeting of Shareholders is the supreme body of the 

Company. 
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Section 4  Annual Financial Statements, Consolidated Financial 
Statements and Profit Allocation 

  Article 29 
Fiscal year 1 The Board of Directors shall prepare for each fiscal year as of 

31 December a business report consisting of the annual financial 
statements (including profit and loss statements, balance sheet 
and notes to the financial statements), the annual report and the 
consolidated financial statements. 

  Article 30 
Allocation of profit 
shown on the 
balance sheet, 
Reserves 

1 The allocation of the profit shown on the balance sheet shall be 
determined by the General Meeting of Shareholders subject to 
the legal provisions. The Board of Directors shall submit to the 
General Meeting of Shareholders its proposals. 

 2 In addition to statutory reserves additional reserves may be 
accrued. 

 3 Dividends which have not been claimed within five years after 
the due date fall back to the Company and shall be allocated to 
the general reserves. 

Section 5  Publications and Place of Jurisdiction 

  Article 31 
Publications 1 Shareholder communications of the Company shall be made in 

the Swiss Gazette of Commerce. The Board of Directors may 
designate additional publication organs. 

  Article 32 
Place of jurisdiction 1 The place of jurisdiction for any disputes arising from or in 

connection with the shareholdership in the Company shall be at 
the registered office of the Company. 
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