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�Chairman’s Message 

For our Group, the year 2005 was rich in both events and suc-
cess. Once again, the Zschokke Group achieved an impressive 
result and, at the same time, significantly strengthened its strategic 
positioning through the extension of its service activities. Above 
all, in the last quarter we announced the creation of Implenia, our 
project for the future, which opens up exciting prospects for us.

Better operating performance, strong balance sheet  
In 2005, the Zschokke Group achieved an operating result (EBIT) 

of CHF 35.1 million (+23.9%). We are pleased to note that all 
areas of the Group contributed to this satisfactory result. The values 
of all the main indicators on our balance sheet and income state-
ment are positive, including our self-financing rate, and we continue 
to generate a substantial cash flow.

Following the final result of CHF 25.2 million (+19.0%), the 
Board of Directors will propose to the 2006 Ordinary General 
Meeting the payment of a dividend of CHF 23 per share, which is 
unchanged from last year.

Strategic development  
In 2005, the Board of Directors and the Group Management 

continued to dedicate intense energy to the development and 
implementation of our strategy. We were thus able to achieve a 
significant consolidation of upstream and downstream activities in 
relation to actual construction work. At the beginning of 2006, 
these activities will be integrated into a new Group entity: the Real 
Estate division. The acquisition of Reuss Group, active in Facility 
Management and which was announced in December, represents a 
major step forward in strengthening our expertise in these services.

Implenia: a logical step
With the integration announced last November of all the activ-

ities of the Zschokke Group and Batigroup in a new common struc-
ture called Implenia, our Board of Directors intends to guarantee 
our future, while at the same time opening up new prospects for our 
units, teams and shareholders.  

This project is perfectly in line with the logic of the strategy 
pursued by Zschokke over the last few years, with the objective of 
transforming our construction business into a service business. 
The strength we gain from this convergence will further reinforce 
our competitive capacity in both our traditional and new markets, 
in Switzerland and abroad. The Board of Directors and the Group 
Management are currently working to implement this project as 
soon as possible. The relevant proposals will be presented to the 
shareholders during the Ordinary General Meeting on 2 March 
2006 (for more details on this historic step, see pages 12 and 13).  

Subject to the approval of their integration by the General Meet-
ings of the two Groups, this Management Report will therefore be 
the last issued by the Zschokke Group. A page thus turns on nearly 
one century of history crowned with success. Conrad Zschokke SA, 
a joint-stock company, was founded by Conradin Zschokke in 
1909. Leaving aside this rather nostalgic evocation, the merger with 
Batigroup is in no way a break, but rather a continuation of 
the strategy resolutely followed for years by the Zschokke Group.

Board of Directors  
The 2005 General Meeting elected Philippe Zoelly, a Geneva 

lawyer, to our Board of Directors as a member. If the proposals con-
cerning the Implenia project are approved by the General Meeting 
on 2 March 2006, Paul Fichot, Max Rössler and Christian Bubb, 
the CEO designate of Implenia, will leave our Board of Directors. 
We thank them for their dedication and invaluable contribution to 
the development and prosperity of our Group.

A word of thanks
I would like to conclude by expressing, in the name of the Board 

of Directors, all my thanks to all our employees for their great con-
tribution to this excellent year of 2005. I must also thank our share-
holders for the confidence you have shown in our Board of Directors 
and our Management.

Anton Affentranger
Chairman of the Board of Directors
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With sales (including partnerships) amounting to CHF 1,646 
million (1,558 million in 2004), the Zschokke Group reports earn-
ings before interest and taxes (EBIT) in 2005 of CHF 35.1 million 
(28.3 million in 2004). The operating result (EBITDA) stands at 
CHF 53.2 million (47.1 million in 2004). The strong increase in sales 
is due especially to the general contracting and major projects 
businesses.

The Group’s final result improved by CHF 25.2 million (21.2 
million in 2004). Project development and orders as sole contractor 
in the railway sector contributed especially to this result.  

Free cash flow reached CHF 34.1 million (10.3 million in 2004). 
As at 31 December 2005, liquid assets totalled CHF 99.4 million 
(71.0 million in 2004). Net liquid assets reached CHF 97.9 million 
at the end of the year (67.7 million in 2004).

The level of self-financing of the Group is 30% (31% in 2004). 
As at 31 December 2005, equity capital totalled CHF 206.6 million 
(186.8 million in 2004).  

As at 31 December 2005, the Group’s order portfolio reached 
the satisfactory amount of CHF 2,065 million (2,158 million in 
2004), of which about 1,290 million will be realised as sales in 2006. 
The balance, CHF 775 million, is spread over a number of years.

The total average number of our employees has remained at 
3,064 people, practically unchanged from the previous year.

Key Figures for the Group
(in CHF �,000 unless otherwise noted)

Once again an impressive final result  

     Restated
     figures

    2005 2004

Sales, including partnerships   �,���,�9� �,��8,2��

 

Result

  EBITDA (Earnings before interest, taxes,  
  depreciation and amortization)  ��,208 �7,099

  EBIT (Earnings before interest and taxes)  ��,0�� 28,29�

  Overall result  2�,22� 2�,20�

Cash flow�  ��,09� �0,2��

Depreciation  �8,��� �8,808

Net investments in machinery, equipment, 
furniture  ��,09� ��,��0

Real estate operations as at �� December

– disposals  �9,��9 �9,�8�

– investments  �8,�9� �7,7�2

– provisions for capital losses  ��,��7 �9,889

– net real estate transactions  ��2,��� ���,8�2

Equity  20�,��8 �8�,80�

Number of shares in circulation  29�,890 292,�8�
as at �� December

Balance sheet total  �9�,�77 ��8,���

Net liquid assets  97,9�� �7,�7�

– Repayable debts  �,�9� �,�00

– Liquid assets  99,��7 70,97�

Order portfolio (at the end of 200�/200�)  2,0��,�8� 2,��7,98�

Average workforce  �,0�� �,0�0

�  Result + depreciation + changes in provisions + minority interests + changes in current 
assets and current liabilities +/– investments/disinvestments



7Consolidated figures reported according to IFRS standards  
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8 Reports on Business areas  

Positive results in all areas

In Switzerland, in 2004, investments in construction and civil 
engineering increased by 4.1%, reaching CHF 44 billion. Growth 
in 2005 should be between 2.5 and 3.3%. This increase can be 
explained notably by a real boom in the construction of new hous-
ing. For the first time since 1996, the threshold of 40 000 new 
homes has been exceeded. This trend should continue in 2006, as 
sales projections have reached a level not seen since 1994. Once 
again, the number of new homes (apartments and single-family 
houses) that should come onto the market are estimated at 40,000.

Another major growth factor in 2005: civil engineering works 
commissioned by the public authorities, which benefited mainly 
from orders for the trans-Alpine crossings. For the industrial and 
commercial buildings market, on the other hand, the trend was 
much more modest, due to the negative effect of the glut of vacant 
land (about 10%, i.e. 4.7 million m2) and the lack of enthusiasm 
for investments of the business community.

More than 4,000 companies are active in the Swiss construction 
and public works market. The number of small businesses (with 
less than 20 employees) continues to increase at an astonishing rate. 
Analyses show that many medium size firms suffer from the pres-
sure put on prices by these small businesses: the margins are so small 
that, despite the high level of sales, profits are stagnating around 
zero. However, the larger firms have the possibility of avoiding this 
problem in part by refocusing on the provision of services.  

If the statistics are to be believed, it may be noted that the number 
of jobs in the construction business keeps on decreasing. In paral-
lel, a strong increase in to the use of temporary employment can be 
observed. This is positive for the flexibility that is often required in 
this business. However, as this temporary labour force is not always 
taken into account in the statistics, the real decrease in the number 
of jobs can be questioned.

Rising sales
In 2005, the Zschokke Group also benefited from the increase 

in construction volume: its total sales rose by 6%, to CHF 1,646 
million (1,558 million in 2004).  

Its earnings before net interest and taxes (EBIT) amounts to 
CHF 35 million. All the Group’s business areas (real estate manage-
ment, major projects, general contracting and project development) 
have contributed to this result. All units have also achieved positive 
operating results.  

The Group’s order portfolio amounted, at the end of December 
2005, to around CHF 2,065 million (against 2,158 million in 2004), 
and the orders are spread over a number of years. The price levels 
of the most important and longer-term orders can be described as 
satisfactory.

Sales of the Zschokke Group in the services sector passed the 
threshold of one billion CHF in 2005, i.e. about 60% of total sales. 
Considering the important volumes of orders as sole or general 
contractor and in long-term real estate management, we are confident 
that in 2006 we will achieve results similar to last year, despite the 
still difficult economic climate.  

General contracting: stability in a difficult environment  
For Zschokke General Contractor Ltd. 2005 was a year of con-

trasts. On the one hand, the aggressive competition and pressure 
on prices continued to erode margins and to increase the risks tied 
to the signing of contracts. On the other hand, our innovative 
solutions enabled us to win several very high visibility projects, like 
the Letzigrund stadium, in Zurich. So in spite of difficult condi-
tions, the general contracting business in 2005 once again reports a 
commendable result, thanks to its expertise in execution and its 
closeness to customers throughout Switzerland.

Last year, the sales of Zschokke General Contractor Ltd. amounted 
to CHF 831 million (801 million in 2004), with an operating 
result (EBIT) of CHF 9.3 million (9.4 million in 2004). At the end 
of December 2005, the order portfolio amounted to CHF 1,121 
million (against 1,035 million the year before), including CHF 798 
million to be realised as sales in 2006.
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Major projects: erosion of margins in the construction 
of business premises

The merger of the two major projects contractors Zschokke 
Construction and Zschokke Locher, which became Zschokke 
Construction Ltd. from 1st January 2005, has been concluded with 
success. This has created synergies that on the whole are in line  
with our expectations. In 2005, Zschokke Construction Ltd. achieved 
the excellent operating result (EBIT) of CHF 16.2 million (10.1  
million in 2004). Its sales amounted to CHF 812 million (739 million 
in 2004). This marked increase in sales (+10%) is mainly due to  
the two units specialized in railway engineering and tunnel construc- 
tion, thanks to their excellent performance in the two trans-Alpine 
crossings projects.

At regional level, the results of construction activity and civil 
engineering may be described as contrasting. While it proved to be 
extremely difficult to acquire new contracts with reasonable mar-
gins in Western Switzerland, several projects with acceptable margins 
were acquired in the East of the country, filling our order books. 
This is confirmed by the results achieved in the two regions.  

Despite a volume of orders that is on the whole satisfactory in 
the area of construction and civil engineering, the persistent over-
capacity put strong pressure on prices. The market shake-out which 
as we have pointed out many times, should have taken place years 
ago, unfortunately still lies in the future.

At the end of December 2005, the order portfolio amounted 
to CHF 835 million (1,004 million in 2004), including 447 million 
which will be realised as sales during 2006, against a budget of 
CHF 725 million. 

Engineering: great flexibility required  
The sales of Robert Aerni Ingenieur AG reached CHF 12.6 

million in 2005 (12.4 million in 2004). The operating result (EBIT) 
was CHF 0.5 million (1.0 million in 2004).

The inflow of orders in the area of heating, ventilation and air-
conditioning stands out for its stronger trend in the short term. This 
requires great flexibility on the part of our teams. Requirements are 
increasingly demanding. Customers seek comprehensive and lasting 
solutions, backed by guarantees. Unfortunately, it is still exceptional 
for the fees charged to match the services provided.  

At the end of December 2005, the order portfolio of Robert Aerni 
Ingenieur AG totalled CHF 5.3 million (against 8.4 million one year 
earlier), including 4.7 million that will be realised as sales in 2006, 
against a budget of CHF 14.9 million.

Real estate management: greater efficiency  
Privera AG, which is active at national level in the management 

of business premises, homes and office buildings, as well as in the 
provision of real estate services, launched an efficiency improvement 
programme in 2005. The objective was to improve the profitability 
of the business and the satisfaction of our customers. The initial 
results are very promising and will be reflected in the figures for 2006.  

In 2005, the sales of Privera AG reached CHF 66.0 million 
(65.8 million in 2004). The operating result (EBIT) amounts to 
CHF 1.2 million (2.5 million in 2004). At the end of December 
2005, the order portfolio totalled CHF 103 million, i.e. a level similar 
to that of last year.

Project development: stable result  
In 2005, Zschokke Management AG (Eastern Switzerland) and 

Zschokke Développement SA (Western Switzerland) achieved a 
combined operating result of CHF 9.9 million (8.7 million in 2004). 
A number of investments and disposals are also planned for  
2006. Last year, disposals reached CHF 69.4 million (49.5 million 
in 2004), while investments totalled CHF 48.6 million (17.7  
million in 2004).

This excellent result can be explained largely by the sale of an 
important commercial building for which the building licence had 
been granted and which was already fully leased in Geneva. A 
senior citizen’s home, which had belonged to Zschokke for a long 
time, was also sold. Various promotions are currently in progress 
and should ensure a certain degree of stability of the results during 
the years to come.



�0 Human Resources

Stable head count 

The permanent evolution of the market requires constant adap-
tations by business enterprises. This type of adjustment is also an 
opportunity to improve their positioning. However, it is obvious 
that these changes are often perceived as a threat by many employees. 
It is therefore essential for the company management to communi-
cate its intentions in a timely and transparent manner and then to 
discuss them with complete frankness with the parties concerned, 
in order to avoid a climate of insecurity. This principle was applied 
in the grouping together of all our production activities and the 
parallel centralization of their support services. Our employees have 
reacted very well to these changes, despite their far-reaching effects.  

In 2005, considering the level of prices that remains very low, the 
excellent overall result of the business could not have been achieved 
without the commitment and performance of our teams. This dem-
onstrates once again, that with determination and enthusiasm, it is 
possible to achieve good long-term results even in a market plagued 
by overcapacity. We take this opportunity to thank all our employees 
warmly.

The average head count remained practically unchanged and at 
the end of 2005, totalled 3,064 employees (against 3,050 the year 
before).  

Distribution of employees by area of activity 
(year average)
    2005 2004

Operating personnel  1,922 1,907

Technical and sales personnel  1,142 1,143

–  General contracting  �2� ��2

–  Works  �9� �9�

–  Real estate management  �07 �27

–  Andere  ��7 ���

Others  3,064 3,050
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�2 Prospects

A historic step for the future  

On 14 November 2005, the Board of Directors of the Zschokke 
Group decided to take a historic step by merging with the Batigroup 
Holding SA group. In a true strategic offensive, the two groups 
decided to join forces and create a new group – Implenia – as a 
response to the challenges of a generally stagnant Swiss construction 
market. This new industry leader generates sales amounting to 
around CHF 2.75 billion, has a nominal stock-market capitalization 
of around CHF 360 million and has about 6,500 employees. Number 
one (by far!) in a very fragmented industry, Implenia holds a share 
of about 5% of the Swiss market.  

From a construction firm to a service company  
With its size and strategy, Implenia has the capability to develop 

with success in the years to come by transforming itself from a 
construction firm into a construction service company. Traditional 
construction activity will, of course, remain its core business. 
However, in the future, this business will be strongly enriched, both 
upstream and downstream, according to a clearly defined strategy, 
with a greater focus on the provision of higher added-value services. 
These services will represent an important part of our activities and 
will turn Implenia into an industrial group offering highly diversi-
fied services. The emphasis will be on the strengthening of project 
development, real estate management and Facility Management.  

Moreover, Implenia opens up new prospects for traditional con-
struction, as the joining of forces will allow us to manage this activity 
profitably, in the long term, in spite of unfavourable conditions 
affecting both prices and costs. Size is increasingly important in the 
highly competitive market in which we operate, and the integration 
of our two groups will give us a dimension that will allow us to 
buy, transform and produce – throughout the value creation chain – 
on more attractive terms than are available to most of our com- 
petitors. Implenia can thus count on better conditions to resist price 
pressure.

Ideal complementary partners and new prospects  
Given the nature of their businesses, Zschokke and Batigroup 

are ideal complementary partners. Overlaps are almost non-existent. 
In traditional construction, in sole and general contracting, but 
also in the construction of tunnels and specialized civil engineering 
projects, the new enterprise will be Switzerland’s uncontested 
number 1. The combination of our knowledge, experience and in- 
formation systems will also make Implenia the technological leader 
of the industry.  

With its expertise and size, enabling it to take greater business 
risks, Implenia will be a partner of choice for international consortia 
or major projects abroad. By improving its competitive capacity, 
Implenia – already faced with foreign competition in our own coun-
try for the assignment of major projects – will better its odds in 
Switzerland too. This is especially important, as a cut in investments 
by the Swiss public authorities is expected in the next few years, 
leading of course to more aggressive competition.

This merger should entail a reduction of our overall head count 
of less than 10%. This reduction, which will be spread over the 
next two years, will be largely covered by natural attrition, the expiry 
of contracts of temporary workers or of workers holding a short-
term work permit, as well as by internal moves and early retirements. 
Adequate provisions are planned to help anyone in difficulty.
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Rapid implementation  
For the two Boards of Directors and their common financial 

adviser, Swiss Capital Group, the ratio of 65 (Zschokke) to 35 
(Batigroup) truthfully reflects the value of each group and also 
corresponds to their current stock-market capitalization. This trans-
action will be submitted to the General Meetings of Zschokke and 
Batigroup, on 2 March 2006. The merger will then become effec-
tive, with retroactive effect starting from 1st January 2006. However, 
Zschokke and Batigroup will pay their dividends for the year 2005 
to their respective shareholders separately.  

The future Board of Directors of Implenia will consist of three 
representatives of Zschokke and three representatives of Batigroup. 
For Zschokke, the representatives will be Anton Affentranger, 
Chairman of the Board of Directors, Toni Wicki and Philippe Zoelly. 
For Batigroup, Markus Dennler, Chairman of the Board of Direc-
tors, Claudio Generali and Patrick Hünerwadel. For the first term 
of office, the Board of Directors of Implenia will be chaired by 
Anton Affentranger, with Markus Dennler as Deputy Chairman. 
Christian Bubb will be the CEO, while Roger Merlo will be appointed 
as CFO.  

Pending the agreement of the shareholders to this merger at the 
two General Meetings, the integration measures have been formulated 
and decided by various steering committees in which both groups 
are represented. The stated objective is to complete this work as soon 
as possible, so as to reduce to a minimum the unavoidable phase of 
uncertainty for our employees.



�� Corporate Governance 

The essential rules applied by Zschokke, in accordance with the 
Swiss Federal Law on Stock Markets and the recommendations of 
the “Swiss Code of Good Practice” concerning the organization and 
structure of the Group – which directly or indirectly affect the inter-
ests of its Shareholders or Stakeholders – are presented below, as 
required by the SWX Corporate Governance Directive of 17 April 
2002.

The chapters and paragraph numbers indicated hereafter corre-
spond to those of the above Directive.

1.  Group Structure and Shareholders

1.1 Group Structure  
Zschokke has been structured as a holding company since 27 Decem-
ber 1963. The holding company is the direct or indirect owner of 
all the companies associated with the Zschokke Group. Its shares, 
all registered, have been listed on the SWX Swiss Exchange since 
4 December 1979. 

1.1.1 Operating Structure of the Group
The operating structure of the Group is as follows:

1.1.2 Listed companies included within the consolidation
Zschokke Holding SA, with registered office in Geneva, is a Swiss 
company listed on the SWX Swiss Exchange (Stock No 265567, 
ISIN code CH0002655675, symbol ZKKN). Its stock-market capi-
talization as at 31 December 2005 was CHF 245.6 million. It does 
not hold any shares in the listed companies included within the con-
solidation.

1.1.3 Unlisted companies included within the consolidation
On pages 36 and 37 of the Financial Report you will find the list of 
associated companies included within the consolidation.

1.2 Major Shareholders  
The names of the known major shareholders holding more than 5% 
of the share capital are shown on page 19 of the financial report.

1.3 Crossholdings
There are no crossholdings.

2. Capital structure 

2.1 Capital
Share capital amounts to CHF 25.5 million, divided into 300,000 
registered shares, with a nominal value of Fr. 85.– each, fully paid-up.  

In 2005, the share capital was reduced by 2.7 million francs, 
following the decision of the General Meeting held on 3 May 2005 
to refund CHF 9.– per share to the shareholders. The trend of 
equity capital for the years 2004 and 2005 is shown on page 5 of the 
2005 Financial Report and on Page 5 of the 2004 Financial Report.

2.2 Specific indications concerning authorized and
conditional capital
There is no authorized capital and no conditional capital.

2.3 Changes in capital over the last three years

In CHF thousand 31.12.05 31.12.04 31.12.03

Registered share capital 25,500 28,200 30,000

Reserves 154,582 136,187 133,636

Profit for the year 25,190 21,043 18,230

Minority interests 1,286 1,374 1,260

Total equity 206,558 186,804 183,126

Group Administration 
and Finance

Group
R. Merlo�)

Group 
Human Resources

J.-P. Vogt �)

General 
Contracting

H.-P. Domanig�) 

Works

A. Henniger �) 

Real Estate
Management

U. Lerch�)

General Management
� members

Zschokke Group
C. Bubb1), CEO

Zschokke Holding SA
Board of Directors

Zschokke
General 

Contractor Ltd.
Geneva

Robert Aerni 
Ing. AG

Dietlikon

Zschokke
Construction Ltd.

Aarau

Privera AG

Bern

�) Members of the Group Management
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Information on changes in capital in the years 2003, 2004 and 2005 
are reported in the Group’s Financial Statements for the correspond-
ing years.

2.4 Shares and subscription warrants
The share capital as at 31 December 2005 consists of 300,000 reg-
istered shares with a nominal value of CHF 85.–. Each share entitles 
the holder to one vote at the General Meeting.   

2.5 Interest-bearing Bonds
There are no interest-bearing bonds.

2.6 Restrictions on transfer and registration 
 of “nominees”
2.6.1 Percentage Clause   
There is no percentage clause justifying a restriction on the transfer 
of shares.

2.6.2 Reason for waivers
As there is no percentage clause, the issue of possible waivers does 
not arise.  

2.6.3 Admissibility of “nominee” registrations 
The Board of Directors may refuse to register the holder of registered 
shares as a shareholder with voting rights if, on its request, the 
holder does not declare expressly that he acquired the shares in his 
own name and for his own account (cf. art. 9, par. 2 Articles of 
Zschokke Holding SA – 685d CO) and if, according to the informa-
tion  available to the company, the fact of recognizing him as a 
shareholder with voting rights could one day prevent the company 
from providing the proof of its Swiss nationality as required by 
the Swiss Federal Law on the acquisition of real estate by foreigners 
(cf. art. 10, par. 1 Articles of Zschokke Holding SA).

The Board of Directors has determined in a ruling, the condi-
tions under which a shareholder who declares that he is acting in 
a fiduciary capacity may nevertheless be recognized as a shareholder 
with voting rights (this ruling is available on the Internet site of 
Zschokke Holding SA: http://www.zschokke.ch/_pdf/reglement-fr.
pdf). During 2005, the Board of Directors has not departed from 
these principles.

2.6.4 Procedure and conditions at which the privileges granted under 
the Articles and the restrictions on transferability can be cancelled 
There are no privileges under the Articles and the cancellation of the 
restrictions on transferability requires a decision of the General 
Meeting adopted with at least 2/3 of the votes assigned to the shares 
represented at the meeting.

2.7 Convertible loans and options
There are no convertible loans or options.

3. Board of Directors

3.1 Members of the Board of Directors 
The Board of Directors consists of 6 members. With the exception 
of M. Christian Bubb, the Chief Executive Officer (CEO), the 
members of the Board of Directors have not performed any operating 
management function for the last 3 years.

Anton Affentranger
Anton Affentranger has been Chairman of the Board of Direc-

tors since May 2003. He is also the founder and Chairman of 
Affentranger Associates SA, Chairman of Corporate Investment 
Management Affentranger Holding SA and Dartfish SA, Deputy 
Chairman of the Board of Directors of Mikron SA, Bienne, and a 
member of the Board of the Casin Foundation.  

Mr. Affentranger worked for UBS in New York, Hong Kong and 
Geneva, and then as a member of the bank’s General Management 
in Zurich. He held the positions of Associate and CEO of the private 
bank Lombard Odier & Cie and CFO of Roche Holding SA. He 
has a degree in economics from the University of Geneva.

Toni Wicki
Toni Wicki has been the Deputy Chairman of the Board of 

Directors since May 2003. He is also the Managing Director and 
CEO of RUAG Holding, a member of the Board of Directors of 
various companies affiliated to or associated with the latter, as well 
as a member of the Foundation Board of the Eisenbibliothek 
Paradies. He previously held various positions in technological busi-
nesses, such as ABB and Leica. He was Chief of Weaponry of the 
Swiss Army. He is a graduate mechanical engineer holding a diploma 
from the Federal Polytechnic School in Zurich.
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3.2 Other activities and interest groupings  
These points are covered above, in the individual profiles of the 
Board members.

3.3 Interdependences
With the exception of Mr. Affentranger, who sits on the Board of 
Directors of Mikron SA, no other member sits on the Board of 
Directors of listed companies.

3.4 Election and term of office 
3.4.1 Principles of the election procedure and limitation of the term 
of office  
The terms of office of the members of the Board do not expire on 
the same date. Instead, their renewal is relatively staggered. The 
term of office is 3 years, which may be extended. The age limit for 
the Board members is established at 70 years. The members of the 
Board of Directors have always been renewed regularly, although 
there is no maximum duration. Such a limit is even less necessary 
given that the directors are elected by the General Meeting. 

3.4.2 First election and remaining term of office 

Name Year  Nationality Date of join- Term of office
 of birth  ing the Board expires in

Anton Affentranger 1956 Swiss June 1999 2008
Chairman

Toni Wicki 1944 Swiss May 2001 2007 
Deputy Chairman

Christian Bubb 1943 Swiss May 2004 2007

Paul Fichot 1949 Swiss June 1999 2008

Max Rössler 1940 Swiss May 2002 2008

Philippe Zoelly 1948 Swiss May 2005 2008

3.5 Internal organization
3.5.1 Distribution of tasks within the Board  
The distribution of tasks within the Board of Directors is indicated 
on page 4 of the Management Report.   

Christian Bubb 
Christian Bubb is the Group CEO. After completing his training 

as a graduate engineer at the EPFZ, he participated in the manage-
ment of major projects. He joined the Zschokke Group in 1971. In 
1984 he was appointed Special Projects Manager of AG Heinr. 
Hatt-Haller, Hoch- & Tiefbau-Unternehmung, in 1986 Production 
Manager and lastly, in 1988 Zurich Regional Manager.  

Paul Fichot
Paul Fichot is Chairman of the Board of Directors of Gabella SA. 

He is also a director and shareholder of the Groupe De Necker, 
which has business relations with Zschokke General Contractor Ltd.  

From 1988 to 1999 Mr. Fichot worked in the Management 
of the Steiner construction group and from 1980 to 1987, in the 
Management of the real estate department of Banque Cantonale 
Vaudoise. Paul Fichot is a trained architect. He completed his edu-
cation with courses in banking at BCV and in management at 
INSEAD (F). He also obtained a specialist qualification in project 
financing in Reading (GB).

Max Rössler
Max Rössler has been an asset manager for more than 20 years 

with different institutions. He has a doctorate degree in Mathematics 
from the Federal Polytechnic School in Zurich.

Philippe Zoelly
Philippe Zoelly is also a member of the Board of Directors of 

the Swiss Society of Authors (Société Suisse des Auteurs – SSA) and 
Chairman of the SSA’s Emergency Fund.

He is an independent associate of a firm of lawyers in Geneva. 
His main activity consists of consulting, negotiating and court-room 
litigation in commercial matters, in particular in the fields of civil 
liability and insurance law, bankruptcy law (stabilization, restruc-
turing and liquidation of companies) and copyright management. 
He also accepts official assignments to act as receiver, administrator 
and liquidator in commercial matters. The holder of a law degree 
from the University of Fribourg, he obtained his lawyer’s licence in 
Geneva.

With the exception of Mr. Fichot, no member of the Board of 
Directors has business relations with the Zschokke Group.
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3.5.2 Membership, attributes and delimitation of the areas of 
competence of all the committees of the Board of Directors  
The Board of Directors has set up two internal committees: the 
remuneration committee, consisting of Mr. Pictet (Chairman), 
replaced on 3 May 2005 by Mr. Zoelly, Mr. Fichot and Mr. Affen-
tranger, and the audit committee, consisting of Mr. Wicki (Chair-
man), Mr. Affentranger and Mr. Rössler. The main tasks of the 
committees are to supervise the correct application of the recommen-
dations of the “Swiss Code of Good Practice” and to report to the 
Board of Directors to allow it to prepare its decisions or to exercise 
its supervisory function. In particular, the audit committee sup-
ports the Board of Directors in its responsibilities concerning financial 
reports, the application of standards and the accounting system, 
risk management and auditing. In this regard, it participates in the 
choice of the statutory auditors and discusses with them any com-
ments made and suggestions offered during the year. The remunera-
tion committee formulates the principles of remuneration for the 
members of the Board of Directors, the CEO and the members of 
the Management. In particular, it supervises the termination clauses 
of their contracts.

3.5.3 Working method of the Board of Directors and its committees  
In 2005 the Board of Directors met eight times, convened by its 
Chairman. The average length of its meetings was 3 hours. The 
agenda and the relevant documentation are sent together with the 
notice convening the meeting to the members of the Board, prior 
to the meetings. The CFO is, as a rule, invited to participate in the 
meetings of the Board. Every meeting is recorded in the minutes. 
Moreover, in 2005, the Board of Directors participated in one work-
ing meeting with the Group Management.

The working method of the committees is the same as that of the 
Board. The audit committee met three times in 2005. The average 
length of its meetings was 4 hours. The remuneration committee met 
twice. The average length of its meetings was 2 hours.

3.6 Areas of competence
The Board of Directors has delegated the management of Zschokke 
Holding SA and its associated companies to the CEO, according to 
the organization regulations of Zschokke Holding SA.  

3.7 Information and control tools available to the 
 General Management  
The information and control tools available to the General Mana-
gement are as follows:

 annual six- three- monthly
  monthly monthly
    
MIS    x 
(Management Information System)

Closing x x x 
(balance sheet, income statement,
detailed breakdown, cash flow,
by unit and consolidated)

Budget x
(by unit and consolidated)

Rolling 3-year Plan   x 
(by unit and consolidated)

Risk Management Report   x

The documents are discussed and analyzed in meetings of the 
Group Management. They are submitted to the Chairman of the 
Board of Directors, with any appropriate comments. A detailed 
analysis is presented by the Group Management at each meeting of 
the Board of Directors.  

The Risk Manager’s mission essentially concerns the control of 
procedures involving the calculation, execution and follow-up of 
projects. He also controls the organization of the profit centres and 
the internal organization of the operating and administrative units.
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4. General Management

Christian Bubb is the Group CEO. As such, he is responsible for 
the management of Zschokke Holding SA and its associated com-
panies. He heads the Group General Management. It is divided 
into different sectors, the responsibility for which has been delegated 
to the following people:

Name Year  Nationality Job Year of join-
 of birth   ing the Group   
    Management

Christian Bubb 1943 Swiss CEO 1994

Roger Merlo 1945 Swiss CFO 1992
   
Jean-Pierre Vogt 1958 Swiss Head of Human 1996
   Resources

Hans-Peter Domanig 1956 Swiss Head of General  1997
   Contracting

Arturo Henniger 1956 Swiss Head of Works  1998

Urs Lerch 1953 Swiss Head of  1997
   Real Estate
   Management

4.1 Members of the General Management 
Christian Bubb

In addition to being the Group CEO, Christian Bubb is in charge 
of the following departments: real estate, procurement, risk man-
agement and legal office. After completing his training as a graduate 
engineer at the EPFZ, he participated in the management of major 
projects. He joined the Zschokke Group in 1971. In 1984 he 
was appointed Special Projects Manager of AG Heinr. Hatt-Haller, 
Hoch- & Tiefbau-Unternehmung, in 1986 Production Manager 
and lastly, in 1988, Zurich Regional Manager. He represents the 
Zschokke Group at the SBI (the Swiss construction industry associ-
ation).

Roger Merlo
Roger Merlo has been Group CFO since 1992. After completing 

his training as an economist, he worked in the machine industry 
in Switzerland and for a number of companies in the Congo. He 
joined the Zschokke Group in 1978, where he has held several 
positions in the areas of administration and finance.

Jean-Pierre Vogt
Jean-Pierre Vogt has been in charge of Human Resources since 

1996. After obtaining a degree from the Business School of the 
University of Lausanne, he worked as management controller at 
Nestlé from 1983 to 1986, as credit manager at UBS from 1987 
to 1989, and as head of human resources at Bull (Suisse) SA from 
1989 to 1996. Mr. Vogt joined the Zschokke Group in 1996. He 
represents Zschokke Construction Ltd. at the Caisse genevoise de 
Compensation du Bâtiment (Geneva Construction Clearing House).

Hans-Peter Domanig
Hans-Peter Domanig has been in charge of General Contracting 

since 1997. In this capacity, he manages Zschokke General  
Contractor Ltd. He has also been in charge of Group marketing and 
engineering since 1997. After completing his training in the tech-
nical field and as a corporate economist, he worked as a manager 
with the Iwobau group. Mr. Domanig joined the Zschokke Group 
in 1992, where he held several positions until 1997. He represents 
Zschokke General Contractor Ltd. as a member of the committee at 
the Association Suisse des Entrepreneurs Généraux (Swiss Associa-
tion of General Contractors).

Arturo Henniger
Arturo Henniger has been in charge of Works since 1998. In this 

capacity he manages Zschokke Construction Ltd. After completing 
his training as a graduate engineer at EPFZ, he worked from 1982 
to 1988 as director of works for different companies in South Africa 
and Italy. From 1988 to 1997 he worked for Locher & Cie AG as 
site manager in various major tunnel projects. In 1998 he joined the 
Zschokke Group where he managed as the head of industrial projects, 
Zschokke Locher SA until its merger in 2005 with Zschokke Con-
struction Ltd. 
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Urs Lerch
Mr. Lerch has been in charge of Real Estate Management since 

1997. In this capacity, he manages Privera SA. He has also been 
in charge of the Group’s information systems since 2000. After com-
pleting his training at the Höhere Wirtschafts- und Verwaltungs-
schule with a diploma as a corporate economist, he obtained a Fed-
eral diploma as Immobilien Treuhänder (Real Estate Trustee); he 
then worked at Banque Populaire Suisse and at Kleinert Geschäfts-
häuser AG as the head of real estate management. Mr. Lerch joined 
the Zschokke Group in 1992, where he held several positions until 
1997.

4.2 Other activities and interest groupings  
These points are covered above, in the individual profiles of the 
Management members.

4.3 Management contracts 
No management contracts are entrusted to third parties.

5. Remuneration, profit sharing and loans

5.1 Content and procedure for fixing remuneration 
 and share-holding plans  
The remuneration of the members of the Board is fixed; it is com-
posed of both a cash payment and of shares. The remuneration of 
the CEO and the members of the Group Management includes a 
fixed element and a variable element, depending on the achievement 
of the objectives fixed by the Group. Both are paid in cash and in 
shares. The remuneration of the members in office and the former 
members of the Board, the CEO and the members of the Group 
Management is fixed by the Board of Directors, following the pro-
posal of the remuneration committee.

5.2 Remuneration paid to the members in office of 
 the governing bodies
The total remuneration paid in 2005 to the executive member of 
the Board of Directors and to the members of the Group Manage-
ment amounts to CHF 2,829,439.

The total remuneration paid in 2005 to the non executive members 
in office of the Board of Directors amounts to CHF 603,360.

No additional leaving indemnity was paid to the above persons 
whose term of office in the governing bodies ended during the year.

5.3 Remuneration paid to former members of the 
 governing bodies  
The total remuneration paid to a former non executive member of 
the Board of Directors amounts to CHF 20,000.

5.4 Assignment of shares during the year  
5.4 a) The number of shares assigned in 2005 to the executive 
member of the Board of Directors and to the members of the Group 
Management, as well as to  related persons, is 1,668. 

5.4 b) The number of shares assigned in 2005 to the non executive 
members in office of the Board of Directors, as well as to related 
persons, is 190.

5.5 Share holding   
5.5 a) As at 31 December 2005, the number of shares held by one 
executive member of the Board of Directors, the members of the 
Group Management, as well as by related persons, is 3,105, which 
represents 1.04% of the share capital. This figure includes any 
shares acquired in a private capacity.

5.5 b) As at 31 December 2005, the number of shares held by the 
non executive members of the Board of Directors, as well as by re-
lated persons, is 50,010, which represents 16.67% of the share capi-
tal. This figure includes any shares acquired in a private capacity.

5.6 Options
Zschokke has no stock-option remuneration scheme.  

5.7 Fees and additional remunerations
The amount of fees and additional remuneration invoiced during 
the year amounts to CHF 1,415,000. It represents management 
services rendered personally by Mr. Fichot, on the mandate of the 
Board of Directors (CHF 219,000), and to services rendered by 
Groupe De Necker, of which this director is a joint-owner (CHF 
1,196,000). These services were rendered in the context of real 
estate operations of interest to the Group.  
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5.8 Loans to the officers and governing bodies
No loans have been granted to any members of the Board of 
Directors, the CEO or any members of the Group Management.  

5.9 Highest total remuneration 
The highest total remuneration of a member of the Board is CHF 
1,114,448. The person concerned is the executive member of the 
Board of Directors. This amount includes the value of 693 shares 
that were assigned to him during the year. 

6. Participation rights of shareholders  

6.1 Limitation and representation of voting rights 
6.1.1 Voting rights may be refused (i) to a shareholder who, on 
request by the company, has not declared expressly that he acquired 
the shares in his own name and for his own account and (ii) to a 
person acquiring shares if, according to the information available to 
the company, the fact of recognizing him as a shareholder with 
voting rights could one day prevent the company from providing 
the proof of its Swiss nationality required by the Swiss Federal Law 
on the acquisition of real estate by foreigners (art. 8, 9 and 10 of 
the Articles of Zschokke Holding SA).  

6.1.2 No waivers have been granted during the year.    

6.1.3 The limitations of voting rights described above may be can-
celled by an amendment of the articles, which requires a decision 
of the General Meeting approved by at least two thirds of the votes 
of the shares represented. 

6.1.4 In accordance with art. 16, par. 2 of the Articles, a shareholder 
may be represented by another shareholder with voting rights, 
using the power of attorney attached to the admission card, or by 
his legal representative. Moreover, each shareholder may, by law, 
have his shares represented at the General Meeting by his bank as 
depository representative, by Zschokke Holding SA or by the in-
dependent representative within the meaning of art. 689c and d CO.  

6.2 Quorums required under the articles
A decision of the General Meeting approved by at least two thirds 
of the votes of the shares represented and the absolute majority of 
the nominal value represented is necessary for decisions concerning:   
• a change of the company name,
• the conversion of registered shares into bearer shares and vice versa,
• the reduction of the share capital,
• the issue or cancellation of interest-bearing bonds,
• the issue or cancellation of subscription warrants,
• the cancellation or modification of the privileges pertaining to 

preferential shares,
• the winding-up of the company, with liquidation.

6.3 Convocation of the general meeting 
The General Meeting is convened by notice published in the Official 
Swiss Gazette of Commerce (French version: FOSC), as well as 
through a written communication (art. 14 Articles of Zschokke 
Holding SA). The General Meeting is held in Geneva, because the 
Company has its headquarters there and because of the importance 
of the Western Swiss market.

6.4 Inclusion of items on the agenda       
A request to include an item on the agenda must be received by the 
company at least 30 days before the General Meeting. Shareholders 
were reminded of this time  and date limit for such requests by 
publication in the FOSC on 21 December 2005. 

6.5 Registration in the share register
No registrations of shareholders with voting rights are made in the 
register of shares commencing 10 working days before the General 
Meeting.  

7. Takeovers and defensive measures 

7.1  Obligation to submit an offer
Zschokke has no opting out/opting up clause in its articles and has 
not concluded any agreements on takeovers with the members of 
the Board of Directors, the members of the Group Management or 
other executive members.  

7.2 Clauses governing takeovers
No such clauses exist. 
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8. Statutory auditors  

8.1 Duration of the auditing mandate and term 
 of office of the auditor in charge
The duration of the auditing mandate given to Ernst & Young is 
one year. It began on 22 May 2002.  

The auditor in charge of the current auditing mandate, 
Mr. Thomas Huwyler, took over on 22 May 2002.

8.2   Auditing fees  
During the current year, the total sum of fees invoiced by the 
auditors amounts to CHF 710,513.

8.3   Additional fees  
During the current year, the total sum of additional fees amounts to 
CHF 631,120. These fees were paid for consulting services rendered.

8.4 Methods of supervision and control of the statutory 
 auditors  
The audit committee of the Board of Directors has in particular the 
task of ensuring the effective and regular supervision of the auditor’s 
reporting, with the aim of ensuring their integrity, transparency and 
quality.  

Representatives of the auditors participated in one meeting of 
the audit committee.

9. Information policy

The Group follows an open and transparent information policy. 
The most significant information is communicated regularly accord-
ing to the following schedule:
• communication of the annual results: March/April    

 (2006: in January)
• communication of half-yearly results: September
• General Meeting: May
  (2006: in March)

Additional information is given in our half-yearly and annual 
management reports, in our press releases and/or letters to our 
shareholders, as well as on our internet site (www.zschokke.ch). 
Other information is also provided at press conferences and 
presentations to financial analysts.



Printing information

Design and page layout:
Burson-Marsteller, Zurich/Bern
Rochat & Partners SA, Geneva
Zschokke Marketing, Wallisellen

Visual concept:
Advico Young & Rubicam, Zurich-Gockhausen

Photos:
Ralph Bensberg, Zurich-Gockhausen
AlpTransit Gotthard AG
Rainer Sohlbank, Renens

Composition:
Advico Young & Rubicam, Zurich-Gockhausen
YB Concept, Geneva

Printing:
Häfliger Druck AG, Wettingen
Atar Roto Presse SA, Satigny



Annual Report 2005

Principal Offices   Zschokke Holding SA   Rue du 31-Décembre 42   CH-1211 Geneva 6   Phone +41 (0)22 787 02 00   Fax +41 (0)22 787 02 10

Executive Offices   Industriestrasse 24   CH-8305 Dietlikon   Phone +41 (0)44 805 45 55   Fax +41 (0)44 805 45 56

Rue du 31-Décembre 42   CH-1211 Geneva 6   Phone +41 (0)22 787 02 00   Fax +41 (0)22 787 02 10   www.zschokke.ch




