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On 27 March 2019 at 4 pm, the annual general meeting of FLSmidth & Co. A/S, CVR no. 58 18 09 12, was held at the company’s address at Vigerslev Allé 77, 2500 Valby, Denmark. 

The agenda of the meeting was as follows:
1. The Board of Directors' report on the company’s activities in 2018.
2. Presentation and approval of the 2018 Annual Report.
3. Approval of the Board of Directors’ fees:
a. Final approval of fees for 2018 

b. Preliminary determination of fees for 2019 

4. Appropriation of profits or covering of losses in accordance with the approved annual report. 

5. Election of members to the Board of Directors. 

6. Appointment of auditor. 

7. Proposals from the Board of Directors 

7.1. Amendment of the articles of association – renewal of the Board of Directors’ authorisation to increase the company’s share capital
7.2. Treasury shares 

8. Proposals from shareholders

8.1. Critical Shareholders represented by Frank Aaen propose that the total remuneration of a member of the company’s Executive Board can be no more than 9 times the average salary of the company’s employees. 

9. Any other business

The chairman of the Board of Directors, Vagn Sørensen, welcomed the meeting and announced that the Board of Directors had appointed Klaus Søgaard, attorney, to chair the meeting in accordance with Article 7 of the company’s Articles of Association. 

The chair outlined the provisions of the Companies Act and the company’s Articles of Association governing notice of annual general meetings and declared that the general meeting had been lawfully convened and formed a quorum.
At the general meeting, nominally DKK 490,791,600 of the share capital, corresponding to 49.42 % of the company’s total share capital after adjustment for treasury shares, was represented. The capital represented constituted 490,791,600 votes corresponding to 49.42 % of the total number of votes excluding the number of votes conferred on treasury shares.
A total of 330 admission cards had been issued and 146 attended the general meeting. Shareholders with voting rights constituted 110 of the total number of attendees. The Board of Directors had received proxies from 98 shareholders and 203 shareholders had voted in advance, either by proxy or by postal vote. 

The chair summarised the requirements for adoption of items on the agenda and informed the meeting that the Board of Directors’ proposal under item 7.1 had to be adopted by a 2/3 majority, and that all the remaining proposals on the agenda could be adopted by a simple majority of votes. 

The chair informed the meeting that the first four items on the agenda would be presented by the chairman of the Board of Directors as one item.
Re. 1-4: The Board of Directors’ report on the company’s activities in 2018; approval of the 2018 Annual Report; approval of the Board of Directors’ fees; and appropriation of profits or covering of losses in accordance with the approved Annual Report
The chairman of the Board of Directors presented the following report: 

 “I am pleased that we for the second year in a row are gathered here at FLSmidth’s head office in Valby.
I am even more pleased that 2018 became the year when growth returned in FLSmidth. Our strong market position, combined with improved market conditions in the mining industry, lead to increased sales and the highest order intake in six years.
As opposed to the mineral market, the cement market showed no improvement in 2018, but we can be proud that we are doing relatively well in a market characterised by fierce competition, and we are not wasting our time waiting for the market conditions to improve. In the fall of 2018, we took the initiative to improve the profitability of the cement business. At the same time, we are focusing on gaining a larger part of the market for products and upgrading projects.
Even though we have delivered good results on the development in cash flow in the past years, 2018 was a disappointment in this respect. I will later revert to this issue now here merely conclude that we of course prioritize cash flow and that we are expecting to obtain a better result in the years to come.
As announced last year, it is our ambition to be the leading supplier of sustainable products to the global cement and mining industry. To strengthen this position, we implemented a new organisational structure in July 2018.
Over the past years, we have strengthened our product line management, and we have combined offices and administrative functions at the regional level. These measures have rendered it possible to take the final step in 2018 to become one integrated undertaking.
The new model for operating our business is built on a strong setup around the mining industry and the cement industry, respectively, where the industries have the full ownership of our product portfolios. The two industries are supported by seven regions, which are responsible for the sales and service activities related to clients in the regions in question.
This new way of working creates the basis for growth in that we “move” closer to our clients and at the same time we obtain a stronger focus on our life cycle solutions.
The advantage for our clients is that there is always an FLSmidth sales contact nearby, and at the same time they have direct access to our global technology centres. This decentralised service organisation gives our clients faster response times and lower costs, and at the same time it becomes simpler to do business with FLSmidth.
The new organisation also creates a strong foundation for digitalisation, which becomes more and more integrated in all parts of the business. Complexity is an impediment to digital development, and with the new organisation, we have removed this impediment by reducing complexity significantly.
Overall, the new operating model supports – and is a natural extension of - the strategic focus areas that we worked on in 2017 and have continued working on in 2018, i.e.: Clients, Sustainability and Innovation and Digitalisation, which are our long-term focus areas, and Expansion of wearing parts, Increased product sales and Standardisation, which are our short-term focus areas.
As for “clients”, we have already discussed how we have moved closer to our clients with the new organisation model. In a world that is becoming increasingly nationalistic and protectionist, local presence is crucial for sales. Just as a local footprint is decisive for obtaining a larger share of the lucrative service market.
We have built our new organisation around growth. At the same time, the growing global population and the demand for better living conditions drives the need for increased production of cement and minerals. However, the production must be more sustainable and have less impact on the environment, if we are to preserve our planet for future generations.
As a premium supplier for the mining and cement industry, we are – together with our clients, suppliers and business partners – responsible for driving change and progress in order to ensure a sustainable business. With increased global focus on climate change, our clients are seeking new solutions that can optimise their operation and ensure their continued authorisations to operate business. Finding sustainable solutions, which reduce CO2 emissions, minimise waste and the use of water in the cement and mining industries, are great challenges for our industries and at the same time they represent a business opportunity for us. 

Through innovation, digitalisation and our strong process expertise, we help our clients to become more profitable by using less energy and fewer resources and thereby reducing their emissions and water consumption.
A common factor for our innovative solutions is that they must be financially viable and at the same time minimise the impact on the environment. Sustainability and productivity cannot be separated. They are two sides of the same coin, which our vision reflects: “We create success through sustainable productivity improvement.”
Water, waste and CO2 emissions are a priority for or clients, and therefore we have chosen to work actively with the following UN Sustainable Development Goals: SDG 6: Clean water and sanitation, and SDG 13: Climate action. 

We will continue to improve our solutions in order to reduce the need for water – mainly relevant in relation to mineral processing, where we are already leading in Dry Stack Tailings, which is a method for reusing water from the extraction process. We will also continue to optimize products and processes in order for us to reduce our clients’ energy consumption, CO2 emissions and costs.
Our focus is on the direct as well as the indirect effects. With a focused effort we have, as appears from our sustainability report for 2018, reached all goals for the year, except for the share of female leaders. 

As in many other engineering businesses, we have a low share of female employees; but having said that, we are convinced that teams consisting of people of different cultures, genders, ages and nationalities increase our ability to create a sustainable business. Therefore, we continue to focus on the development in relation to increasing the share of women with managerial responsibilities, and we have taken a number of measures to reach our goal that women in 2023 must constitute 18 % of the total workforce and 13 % of the leaders.
In 2018, the number of accidents measured in TRIFR, Total Recorded Injury Frequency Rate (incl. suppliers), went from 3.2 to 3.0, which is a continuation of the positive trend we have had in this area over the past many years.
In 2018, we reduced our consumption of fresh water to 227 thousand cubic metres, and we reduced our emission of CO2 to 60 thousand tonnes; the latter being an improvement of approx. 5 tonnes since 2017.
In recognition of our efforts in the area of sustainability, we received an AA rating (on a scale from CCC-AAA) from MSCI ESG Ratings in 2018. An increasing number of investors use this rating to assess, whether we are a responsible business.
Sustainability in FLSmidth is closely connected to innovation and digitalisation. Lack of resources such as energy, water and raw materials result in higher operating costs and increased complexity for our clients in the mining and cement industries. It makes demands on innovation, digitalisation and high-tech solutions. As mentioned, our new operating model is built on a strong setup in the mining and cement industries, where the industries have the full ownership of our product portfolios. This combined with a reduced organisational complexity gives us a strong platform for innovation and digitalisation, and in 2018, FLSmidth increased investments in innovation and digitalisation by 36 % to DKK 289 million.
Digitalisation is not new to FLSmidth. Among other things, we have years of experience in the automation of cement plants and we are now taking the next step to make our products and solutions intelligent and self-learning. On 1 May 2018, Mikael Lindholm joined us as Chief Digital Officer and as a member of our Executive Board. Mikael brings extensive experience in the “Internet of Things” with him and he is responsible for a new digital organisation, which supports and accelerates the development of new digital solutions and processes in the mining and cement business.
As a foundation for new products and solutions, we launched an “Internet of Things” platform and so-called "field agents” in 2018, which connect our equipment to the digital cloud. We also introduced a number of new commercial products such as SAGwiseTM, which by means of sensor technology optimises the operation of grinding mills in the mining industry. In order to increase internal productivity, we launched new intelligent HR and purchasing platforms, and we deployed 15 new software robots to handle repetitive tasks and improve quality.
At last year’s general meeting, I gave an account of our efforts to expand our supply of products, geographically or into neighbouring markets. These were products such as pumps and packaging facilities, in which areas we already have the status of being technology leaders. Our new operating model with local sellers, who are now responsible for selling ALL FLSmidth products, will support our continued expansion in the years to come.
At the same time, we are working on improving other products, in respect of which we are historically not deemed to be technology leaders. This applies to for instance grinding mills for the cement industry, which constitutes critical equipment in a cement plant. A few years ago, we were at best no. 3 or 4 in the market for cement mills. In 2018, we could boast of a position as market leader following a dedicated effort to improve our mills.
The progress in the mill market is very much attributable to the fact that we as part of the innovation process have introduced value engineering and modularization, whereby we rethink the design of our products. In this way, we have reduced the complexity of our cement mills by more than 50 % (measured as a reduction in the number of parts and systems) and at the same time our clients have obtained 50 % more options. Thereby it is possible to reduce the costs and the complexity and at the same time obtaining improved quality and functionality. The production standardization also provides other significant advantages such as shorter production and delivery times as well as a reduced risk of errors. One of the great advantages of standardization is that we use more of the same components in the production. Thereby we obtain better prices and improved quality. At the same time, we apply a supply chain financing programme, which helps us streamline and professionalise the approach to our suppliers. 
After several difficult years, the mining companies again started increasing investments towards the end of 2017. Despite declining raw material prices, the increased investment activity continued in 2018, which resulted in a significantly higher order intake in Mining and a larger order book, which will support sales in the coming years. The macro-economic uncertainty has been on the increase, but the fundamental conditions in the mining industry are robust and point in the direction of a continued need for investments. This applies in particular to copper, which is the most important mineral for FLSmidth. The demand for copper is affected positively by the increasing focus on renewably energy, including offshore wind turbines and electric cars. At the same time, the supply of copper will decline if the mining companies do not invest in new production. This is due to a decline in the concentration of copper in the ground, and therefore the production from the existing mines will also decline, if no investments are made in creating new capacity. 

The market conditions were unchanged in the cement industry in 2018. A few large projects are still being tendered and competition is fierce with stable, low prices. FLSmidth stands strong as the leading premium supplier, but without an improvement in the market, our focus is still on increasing the market share for products and upgrading projects as well as internal efficiency improvements to improve profitability. 
The market for small and medium-sized cement orders showed a solid development in 2018, and it is expected to continue as long as the increase of new capacity in the market is modest.
Our strong market position, combined with improved market conditions in the mining industry, lead to increased sales and higher order intake in 2018.
Our order intake increased by 13% to DKK 21.7 billion in 2018, which is the highest level in six years. Typically, there is a year’s displacement between order intake and sales in FLSmidth, but in the mining industry, the execution time for projects has increased. Thus, the group's sales increased by 4% to DKK 18.8 billion in 2018, which is a little below the middle of the expected interval. Adjusted for currency effects and acquisitions, sales increased by 7%.  The sale of projects and products constituted 46% of the sales, while the service business represented 54% of the sales.
The EBITA margin landed at 8.5% compared to the expected 8-10%. EBITA increased from DKK 1.5 billion in 2017 to DKK 1.6 billion in 2018 due to increased sales, partially offset by the lower earnings in the cement business.
The year’s result increased significantly, as financial items, taxes and discontinued activities had a considerably lower negative impact than in the year before.
Return on invested capital increased from 10.4% in 2017 to 11.0% in 2018, which lands us in the middle of the expected interval.
Cash flow from operations was affected by a significant negative development in discontinuing activities, and the free cash flow amounted to DKK 100 million. At the beginning of 2019, FLSmidth sold the discontinuing activities, i.e. the unprofitable part of the materials handling business relating to port installations. This business has been for sale since 2015, and the sales process has lasted longer than expected. It is emphasized that the projects that were in the portfolio prior to the sale, are still handled by FLSmidth and are expected to be concluded in the course of 2019-2020. No further sales are expected in respect of the projects, but based on the level of provisions and working capital, they are expected to have a negative effect on the cash flow of approx. DKK 150 million.
In respect of acquisitions, we announced in February that we expect to take over IMP Automation Group. IMP is a global market leader in automated laboratory solutions for the mining industry. The company’s solutions implement the products, which FLSmidth offers for quality control and optimization of processes in the mining industry. The transaction is expected to the completed in the second quarter of 2019 and includes the takeover of 130 employees.
In 2018, FLSmidth’s mining business accounted for 56% of the group’s sales. The sale of projects and products accounted for 35% hereof, while services accounted for 65% of the sales.
The order intake in the mining business increased by 24% to DKK 12.9 billion, and sales increased by 8% to DKK 10.6 billion in 2018, mainly driven by an increasing demand for brownfield projects and equipment. As a result of the higher sales, the EBITA margin increased to 11.3% in 2018 from 10.3 % the year before.
FLSmidth’s cement business accounted for 44% of the group’s sales in 2018. The sale of projects and products accounted for 59% hereof, while services accounted for 41% of the sales.
The order intake in the cement business of DKK 8.9 billion remained unchanged compared to the year before, but increased by 3% when adjusted for currency effects. Only a few large orders called for tenders in 2018, but FLSmidth secured two large orders in Central America and a robust intake of small and medium-sized orders. Cement sales declined by 3% to DKK 8.2 billion in 2018, but was unchanged compared to the year before, when adjusted for currency effects.
The EBITA margin in the cement business declined to 4.6% in 2018 from 5.8% the year before due to a lower gross margin and costs related to measures to improve efficiency.
In spite of the improved operating result, 2018 was a disappointing year viewed from a cash flow perspective. Cash flow from operations constituted DKK 0.4 billion, and the expected net debt increased by DKK 0.4 billion to DKK 1.9 billion in 2018. Our financial gearing, calculated as the ratio of net debt to EBITDA, was up to 1.1 at end-2018, which is still significantly lower than the group’s target of a maximum ratio of 2.0.
Equity increased by DKK 0.2 billion to DKK 8.3 billion in 2018 because of the year’s positive result, and the equity ratio rose to 38 %, which is well above the target of at least 30 %.
The Board of Directors proposed to the annual general meeting that a dividend of DKK 9 per share, corresponding to a total distribution of DKK 461 million and a dividend yield of 3.1 % be distributed for 2018. The payment percentage of 72 is higher than the target of 30-50% of the year’s result. Adjusted for the result of discontinuing activities, the payment percentage is only marginally higher than the target, which we have assessed as fair based on a solid capital structure and the expectations for 2019.
Following good returns in 2016 and 2017, the total shareholder return, measured as the sum of share price appreciation and dividend paid, was -17% in 2018. In comparison, the C25 fell by 13% in 2018.
In 2019, we are expecting a group turnover of DKK 19-21 billion and an EBITA margin of 9-10 %. The return on invested capital is expected to be 12-14%. Thus, the bottom of the expected interval is higher for all three parameters than the realised result in 2018. 

The expectations are based on higher expected sales on mining projects and equipment due to the large order intake in 2018.
In addition, the expectations are based on unchanged market conditions for the cement industry, whereby we expect sales at the same level as in 2018. We expect an improvement on the earnings in cement, driven by internal measures to improve efficiency, including the dismissals that took place in 2018 and the continued standardisation of products and processes.
Given its expectations of growth in 2019, management will pay special attention to keeping costs from growing at the same speed as revenue, while also giving priority to investments that are paramount for creating an even stronger FLSmidth for the future. In order to strengthen our technological leadership, we expect to increase investments in innovation and digitalisation in 2019. We also expect to apply more resources on the sales force in order to support expansion of products and wearing parts and to ensure improved local presence.
Finally yet importantly, management will have a strong focus on obtaining a more positive cash flow development. An important element in this respect is controlling the working capital, which is a large part of the management's short-term as well as long-term incentive pay.
In accordance with the recommendations of the Committee on Corporate Governance, I will now review and briefly comment on the remuneration of the Executive Management and the Board of Directors.
Let me start by confirming that there were no deviations in 2018 from the general remuneration guidelines adopted by the shareholders in general meeting. 

The Executive Management’s total remuneration in 2018 consisted of a gross salary - a fixed salary including pension - and standard benefits such as a company-paid car and phone. In addition, members of the Executive Management received a cash bonus of up to 75 % of their gross salary and performance-based shares representing a value not exceeding 50 % of their gross salary at the date of grant. The intention of variable pay components is to ensure value creation and to enable the company to achieve its short and long-term goals. The Group Executive Management, comprising the CEO and the Group CFO, received total remuneration of DKK 23.6 million in 2018, compared with DKK 20.7 million in 2017. The increase is mainly attributable to a higher fixed salary.
Just as in 2018, the financial KPIs related to the Group Executive Management’s performance-based remuneration will in 2019 be order intake, EBITA margin and working capital.
In connection with the release of the annual report for 2018, the Board of Directors resolved to grant conditional shares to a total of 165 people, comprising the Group Executive Management and key employees.
The costs of this programme will be DKK 53 million, and it will involve a maximum of 164,612 shares, calculated based on the average closing price the first five trading days after the release of the annual report. Vesting and granting will be conditional on the achievement of financial targets related to the EBITA margin and working capital as a percentage of revenue.
A pool of additionally 8,500 conditional shares may be granted later in 2019. Costs associated with this pool may amount to up to DKK 2.6 million.
Total remuneration of the Board of Directors amounted to DKK 6.5m in 2018, against DKK 6.6m in 2017. The Board of Directors proposes that the remuneration to the members of the Board of Directors for 2018 remains unchanged.
In conclusion, I would like to thank the Group Executive Management and the Board of Directors for a strong cooperation. I would also like to thank our clients, employees, suppliers and shareholders for having received our new operating model so well. Our employees have delivered a unique performance in driving this change, and the positive response from many of our clients give us the strong belief that we are now better prepared for the future.”
The chair then opened for discussion in relation to items 1-4 on the agenda.
The chair gave the floor to Claus Østergaard from the Staff Association in FLSmidth. 
Claus Østergaard initially introduced himself. Claus Østergaard noted that he on behalf of the association was pleased that the general meeting was held at FLSmidth. Soon, FLSmidth will move into its new domicile on Vigerslev Alle, which the association looks very much forward to. Then Claus Østergaard noted that 2018 had been a year of reorganisation, whereby FLSmidth went from consisting of many silos to being a matrix organisation with two industries and seven regions. The association sees it as an advantage, because the top management will cooperate more and have fewer kingdoms. With the reorganisation, a new digitalization strategy was introduced, which the association finds positive, since Automation, O&M and other parts of the business will now be standardised and spread out to the entire business. Claus Østergaard noted that it is important for FLSmidth to keep in mind that there are many silos in FLSmidth, which all have different competencies, and that the competencies should be applied across the organisation, regardless of whether or not you are in the same silo. This has not been applied optimally during the reorganisation, which has made it difficult for many employees. Subsequently, Claus Østergaard noted that he and the association were proud of the fact that people in FLSmidth treat each other well, and that FLSmidth has adopted: Sustainability. Finally, Claus Østergaard noted that the association had just elected a new chairman, Leif Gundtoft, who in future will represent the association at the company’s general meetings. 

Vagn Sørensen thanked Claus Østergaard for his arguments and for his cooperation with the association and the employees of FLSmidth. Furthermore, the chairman emphasised the constructive cooperation in connection with the reorganisation, which had been a tall order for many employees. 

Claus Berner Møller, ATP, thanked the chairman for his review and presentation of the 2018 annual accounts. In respect of the accounts, Claus Berner Møller stated that 2018 had been a year that would be remembered for good as well as bad things. In the mining division, FLSmidth delivered good revenue growth of 8% and growth in order intake of 24%, due to increased investments in the mining industry. The cement division succeeded in obtaining an order intake at the same level as in 2017. Claus Berner Møller noted that the largest disappointment in 2018 was the cash flow. The message from FLSmidth concerning expectations for 2019 are positive. Claus Berner Møller then commented on diversity, which is generally a great challenge in the mining industry. Claus Berner Møller praised FLSmidth for focusing on diversity in the company, including for taking on two new women on the management. Claus Berner Møller problematized the number of directorships, which the chairman of the board of directors in FLSmidth held in other companies, considering the increasing focus on overboarding. Claus Berner Møller stated that the chairman held a significant number of directorships, which went against the trend in respect of overboarding, but he was pleased that the chairman had actively reduced his number of directorships.  
Vagn Sørensen thanked Claus Berner Møller for his arguments and his words of praise about the financial development. The chairman noted that FLSmidth was not satisfied with the development in the cash flow and the working capital and stated that Lars Vestergaard would elaborate on that. Subsequently the chairman noted that diversity is something FLSmidth is working hard on, since the company is not satisfied with the development. Therefore, the long-term targets have now been adjusted and FLSmidth has a target of 13% in 2023. At senior level, FLSmidth has reached 22.4% with a target of 23.1 in 2019 (25.6% in 2023). On the top management of FLSmidth, two out of seven members are female, which corresponds to 28%. Finally, the chairman added that during the past few years he has resigned from a number of boards of directors and thereby reduced the number of directorships.
Lars Vestergaard noted that the cash flow is important to FLSmidth and that this of course was not satisfactory in 2018. In the discontinuing business, FLSmidth had an old matter in 2018, which affected the cash flow. Finally, Lars Vestergaard noted that FLSmidth in all its incentive schemes includes working capital and cash flow as significant parameters, and thus, when things are not going well, it has an impact on the entire management. FLSmidth expects progress in 2019. 
Kjeld Beyer thanked the chairman for a good review and the fine result. Kjeld Beyer requested that the material to be used in general meetings in future be in Danish, including in particular the accounting information, where he specifically requested a 5-year overview, an income statement, a balance sheet and a capital explanation in the Danish language. In addition, Kjeld Beyer noted the issues of CO2 and sources of pollution in general. 

 Ingelise Knudsen was concerned that FLSmidth in future would appoint women to the management based on gender rather than based on qualifications. Ingelise Knudsen requested that instead of focusing on diversity, focus should be on the number of directorships held by each member.  

Vagn Sørensen thanked Kjeld Beyer for his arguments and noted that the corporate language in FLSmidth is English. When the accounts were also prepared in Danish, demand was very small, and this rendered the costs in this respect too large. Therefore, the company will not revert to preparing a full Danish translation. However, the general meeting is conducted in Danish. As for diversity, the chairman noted that FLSmidth is focusing on qualifications rather than gender. However, FLSmidth believes in diversity, since the cooperation between genders creates great value.  

Thomas Schulz noted that FLSmidth has focused its efforts on the business for equipment and technology for the cement and mineral industries. FLSmidth is the largest supplier of water treatment systems. FLSmidth is a global company, which with FLSmidth’s values provides opportunities for a lot of people. Fourteen different nationalities are represented in management. Thomas Schulz noted that FLSmidth can do better in respect of diversity. However, the company would never chose a member to the management based on nationality or diversity rather than based on qualifications. 

Kjeld Beyer subsequently noted that presently Danes own less than 50% of the shares in the Danish listed companies, since gradually many more investors that are international have turned up. He recommended that the companies maintain their Danish elements, including that documentation be prepared in Danish, even though more international owners and investors turn up. 

The chairman thanked Kjeld Beyer.
The chair concluded that no other shareholders wished to speak and then proceeded to the individual items on the agenda.
Re 1. The Board of Directors' report on the company’s activities in 2018.
The chair concluded with the consent of the general meeting that the general meeting had duly noted the Board of Director’s report.
Re 2-4: Approval of the 2018 annual report, approval of the Board of Directors’ fees and the appropriation of profits or losses in accordance with the approved annual report
The chair referred to the fact that items 2-4 had been reviewed and discussed under item 1. No other shareholders wished to take the floor, and the chair announced with the consent of the general meeting:
- 
that the general meeting approved the 2018 Annual Report;
-
that the general meeting approved the Board of Directors’ fees as stated in the notice convening the general meeting, including (a) the final fees for 2018; and (b) the preliminary fees determined for 2019; and
-
that the general meeting approved the Board of Directors’ proposal concerning the appropriation of profits according to the approved 2018 annual report, including the payment of dividend in the amount of DKK 9 per share corresponding to a total dividend amount of DKK 461 million for 2018. 
Re. 5. Election of members to the Board of Directors
The chair informed the meeting that all members of the Board of Directors elected in general meeting are up for election every year, and that the board members elected in general meeting count not less than five and not more than eight members in accordance with Article 11 of the Articles of Association. In addition, the Board of Directors consists of board representatives elected by the company’s employees.
The chair noted that the Board of Directors presently consisted of six members. 
The chair stated that the Board of Directors had proposed the re-election of: Vagn Sørensen, Tom Knutzen, Richard Robinson Smith (Rob Smith) and Anne Louise Eberhard. In addition, the Board of Directors had nominated the following candidates as new members to the Board of Directors: Gillian Dawn Winckler and Thrasyvoulos Moraitis. 

The chair stated that Caroline Grégoire Sainte Marie and Marius Jacques Kloppers did not stand for re-election. 

The chair then gave the floor to the chairman of the Board of Directors.
The chairman thanked the two retiring members for their work on the Board of Directors, and the chairman accounted for the Board of Directors’ proposal for the election of new candidates and emphasised the new candidates' solid professional backgrounds, which would strengthen the Board of Directors.
Information on the positions held by the individual candidates, including other background information, were presented in Appendix 1 to the notice convening the general meeting and was available on the company’s website.
The chair announced that there were no other nominations for candidates and announced with the consent of the general meeting that Vagn Sørensen, Tom Knutzen, Richard Robinson Smith (Rob Smith), Anne Louise Eberhard, Gillian Dawn Winckler and Thrasyvoulos Moraitis were elected as members to the Board of Directors.
Re 6. Appointment of auditor
The chair informed the meeting that the Board of Directors had proposed that Ernst & Young Godkendt Revisionspartnerselskab was re-appointed as the company auditor in accordance with the Audit Committee’s recommendation. The chair further noted that the Audit Committee had declared that the Committee had not been influenced by third parties and had been under no contractual obligation restricting the general meeting’s appointment of certain auditors or firms of auditors.
The chair concluded with the consent of the general meeting that the proposal had been adopted.
Re. 7. Proposals from the Board of Directors: 

The chair informed the meeting that the Board of Directors had tabled two proposals for approval by the general meeting.
Re 7.1 Amendment of the Articles of Association – renewal of the Board of Directors’ authorisation to increase the company’s share capital.
The chair stated that the Board of Directors had proposed that the existing authorisation granted in Article 4a of the Articles of Association to increase the company’s share capital be extended in order for it to apply until and including 27 March 2024.
If the proposal was adopted, Articles 4a(1)(3) and 4a(2)(3) would be worded as follows:
 “The authorisation shall apply for the period until and including 27 March 2024. 

The chair invited comments in this regard from the general meeting. 

There being no comments, the chair concluded with the consent of the general meeting that the proposal was adopted with the required majority. 
Re. 7.2 Treasury shares
The chair informed the meeting that the Board of Directors had tabled a proposal to the effect that the Board of Directors be authorised until the next annual general meeting to let the company acquire treasury shares equivalent to a total of 10 % of the company’s share capital, provided that the company’s total holding of treasury shares at no point exceeds 10 % of the company’s share capital. Payment in this regard must not deviate by more than 10 % from the official price quoted at Nasdaq Copenhagen at the time of acquisition.
The chair invited comments in this regard from the general meeting.
There being no comments, the chair concluded with the consent of the general meeting that the proposal was adopted with the required majority.
Re 8. Proposal from the shareholders. 
The chair informed the meeting that Critical Shareholders represented by Frank Aaen had tabled one proposal for approval by the general meeting.
Re. 8.1 Critical Shareholders represented by Frank Aaen propose that the total remuneration of a member of the company’s Executive Board can be no more than 9 times the average salary of the company’s employees.
The chair gave the floor to Frank Aaen for motivating the proposal.
Frank Aaen thanked the chair and accounted for the proposal, stating that inequality should be restricted. The proposal was made because the top CEO in FLSmidth receives a salary that is approx. 40 times higher than the average salary of an employee in FLSmidth. In addition, Frank Aaen encouraged FLSmidth to prepare an index for the accounts, from which you could see the executive officers' salaries compared to the salaries of the employees. 

The chairman took the floor and stated that it is the duty of the board of directors to set the most qualified team, including in relation to hiring and retaining the CEO, who is best suited for FLSmidth. The company competes with other companies – nationally and internationally – and this market regulation defines the scope in respect of the remuneration, which the company and the Board of Directors receive. In respect of the figure 40 times the average salary, the chairman stated that this was not correct in relation to the CEO, as this figure was approx. 20.4. In addition, the chairman stated that they do not intend to introduce an index to the accounts, since such figures would be meaningless and would not provide anything specific to the shareholders. 

Against this background, the chairman stated that the Board of Directors did not support the proposal. 

The chair opened the debate in respect of item 8 on the agenda. 

Subsequently, the chair took an electronic vote in respect of item 8 on the agenda. 

The chair announced that the proposal was not adopted. A total of 4,671,960 votes were cast in favour of the proposal (corresponding to 0.95%), 48,979,460 votes were cast against the proposal (corresponding to 99.04 %) and 45,640 votes were blank (corresponding to 0.01 %). 

Re. 9. Any other business
Since no shareholder wished to take the floor, the chair declared that there were no further items on the agenda for the general meeting to consider and gave the floor to the chairman.
Vagn Sørensen thanked everyone for attending the meeting and the shareholders for their commitment to the company.
The general meeting was closed. 
The general meeting closed at 5:15 pm.
________________________

Klaus Søgaard, Chair of the meeting


