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Basel, 16 July 2020 

 
Extraordinary General Meeting of 3 August 2020: Yes to the 
comprehensive package in the interests of all stakeholders 

 
 

Dear Shareholders 

 
Last Friday, 10 July, you received your invitation to the Extraordinary General Meeting to be 
held on 3 August 2020. We have decided that the risks relating to the Covid pandemic mean we 
have no choice, unfortunately, but to carry out the meeting in writing. Please send your 
instructions to the voting proxy by post or via the online platform to arrive by no later than 
30 July 2020. 

 
We feel that, in addition to the invitation documentation, it is particularly important to bring 
your attention to certain crucial aspects of the proposed transaction. 

 
Restructuring concept 

 
Having made good progress with the transformation process initiated at the end of 2018, the 
Covid crisis has pushed us into an extremely vulnerable situation. Immediate financial 
restructuring is required to ensure the Group’s survival. The capital increases we are proposing to 
you will allow the company to obtain fresh capital without having to initiate capital reductions or 
emergency asset sales, which would be painful for all shareholders. In addition, Lupa Systems, 
the proposed anchor shareholder, supports the Group’s strategy and wants to use it to put the 
company back on a successful course. The 15-year agreement made with Lupa Systems will 
ensure that the exhibition sites in Basel and Zurich can continue operating, and that ART can 
continue to take place in Basel. 

 

In order to give the company the breathing room it needs for financial recovery above and 
beyond the capital increase, the board of directors has also managed to secure an agreement 
that its large corporate loans only need to be paid back from 2026, and even then only in stages 
over several years. This sustainable concept is the best guarantee for the medium-term 
recovery of the MCH Group and, therefore, of our share price.
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The votes listed in the agenda constitute one comprehensive package. This package will create 
the conditions under which the restructuring concept can be implemented as described. Owing 
to the mutual conditionality of the funds coming from the public sector, lenders and the new 
investor, if just one of the board’s proposals is rejected the company’s restructuring will fail. The 
board of directors feels obliged to point out that if this does happen, the time left to develop and 
implement alternative restructuring solutions would be extremely tight. 

 
Process 

 
The choice of Lupa Systems as the new anchor shareholder in addition to the public sector and 
independent shareholders was the result of a professional process. 
The board defined a detailed requirements specification with which to evaluate interested 
investors and their concepts. Alantra, the mandated financial advisor, was instructed to contact 
other investors in addition to the ones that approached us on their own initiative. We conducted 
initial discussions with these interested parties in order to clarify their intentions and 
capabilities. Finally, at the end of March, three investors were approved for due diligence on the 
basis of the defined selection criteria. 

 
At the start of June, during the final phase of this process, new groups of investors contacted us 
at short notice. One group proposed a total takeover (no public sector share) followed by a 
splintering of the Group through the sale of businesses like ART Basel and the LMS Division, but 
this did not accord with the board’s strategic intentions. The board has always clearly supported 
the idea of keeping MCH together as a whole, and it set this out clearly in the requirements 
specification for interested investors. 

 
Transaction 

 
The target structure – three similarly weighted shareholder groups with identical voting rights – 
requires that the transaction is carried out in a balanced sequence of steps. For example, it has to 
be ensured that the investor can achieve its target stake of at least 30% and thus that the target of 
CHF 74.5 million is fully subscribed. Important elements in this regard include the addition of 
the selective opting up clause in the Articles of Incorporation and the sequencing of the two 
capital increases. Meanwhile, independent shareholders have the option to exercise or sell their 
subscription rights. 

 
Price 

 
The price of CHF 10.50 negotiated with the investor is below the current price being paid on the 
market. It is usual in restructuring situations to accept discounts of 60% - 80% on the market 
price before changes caused by speculation and rumors. This so-called “undisturbed share 
price”, i.e. the average price over 60 days before any influence from speculation and rumors, was 
about CHF 14. This implies a discount of around 25% which, given the current high level of risk 
caused by the great uncertainty in our business, has to be seen as a good negotiation result. 
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The no-cost surrender of subscription rights by the public sector to the investor is a large part of 
the public sector’s contribution to the restructuring. Other contributions include the extensions 
to the CHF 35 million loan by Canton Basel-Lands haft and the conversion of the CHF 30 
million loan into risk capital by Canton Basel-Stadt in the first tranche of the capital increase. 

 
Independent public shareholders are not included in these restructuring contributions. Their 
tradeable subscription rights give them the option in the second tranche of the capital increase 
to reduce the purchase price of their investment on favorable terms and create better 
foundations for the future. This mitigates the systemically unavoidable dilution caused by the 
loan conversion by Canton Basel-Stadt. 

 
Governance 

 
Reducing the size of the board of directors and removing the restriction on transferability 
complies with the demand made by many shareholders for modern, balanced corporate 
governance. 

 
Finally, we appeal to you, our valued shareholders, to use your right to vote and to support the 
proposals made by the board of directors, so that we can implement this forward-looking 
restructuring. The board of directors and executive board have worked hard to achieve this 
solution in unprecedentedly difficult conditions in order to secure the future of the company and 
of your shares. 

 
Thank you for your confidence in us and for your vote to follow the board’s proposals. 

 
With best wishes 

 

Dr. Ulrich Visscher Bernd Stadlwieser 
Chairman Group CEO 
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Wichtiger Hinweis | Important Note 

 
Dieses Dokument dient der Information der Aktionärinnen und Aktionäre der MCH Group AG im Hinblick auf die Kapitalerhöhungen, die der 

ausserordentlichen Generalversammlung der MCH Group AG vom 3. August 2020 zur Abstimmung vorgelegt werden. Dieses Dokument stellt 

weder ein Angebot noch eine Aufforderung zum Kauf oder zur Investition in Effekten der MCH Group AG oder einer ihrer 

Konzerngesellschaften dar. Dieses Dokument ist weder ein Prospekt im Sinne des Bundesgesetzes über Finanzdienstleistungen («FIDLEG») 

noch ein Emissionsprospekt gemäss Art. 652a des Schweizerischen Obligationenrechts, ein Kotierungsprospekt im Sinne des 

Kotierungsreglements der SIX Swiss Exchange AG oder ein Prospekt gemäss irgendeiner anderen Gesetzgebung oder Regelung. Exemplare 

dieses Dokuments dürfen weder in Länder versandt noch in Ländern verteilt bzw. aus solchen versandt werden, in welchen dies gesetzlich 

unzulässig oder untersagt ist. Eine Entscheidung über eine Teilnahme an der Kapitalerhöhung mit Bezugsrechten der MCH Group AG, die der 

ausserordentlichen Generalversammlung der MCH Group AG vom 3. August 2020 zur Abstimmung vorgelegt wird, ist ausschliesslich auf der 

Grundlage des entsprechenden Emissions- und Kotierungsprospekts, der zu diesem Zweck von der MCH Group AG veröffentlicht wird, und 

nicht anhand dieses Dokuments zu treffen. Exemplare dieses Emissions- und Kotierungsprospekts werden voraussichtlich ab 4. August 2020 

gratis verfügbar sein. 

 
This document and the information contained herein is not for release, publication or distribution into the United States of America, Canada, 

Australia, the Hong Kong Special Administrative Region of the People’s Republic of China, South Africa or Japan, and should not be distributed 

or otherwise transmitted into the United States or to U.S. persons (as defined in the U.S. Securities Act of 1933, as amended (the «Securities 

Act»)) or publications with a general circulation in the United States. This document does not constitute an offer or invitation to subscribe for or 

to purchase any securities in the United States of America, Canada, Australia, the Hong Kong Special Administrative Region of the People’s 

Republic of China, South Africa or Japan. The securities mentioned herein have not been and will not be registered under the Securities Act, or 

the securities laws of any state or other jurisdiction of the United States of America, and may not be offered or sold within the United States of 

America except pursuant to an applicable exemption from, or in a transaction not subject to, the registration requirements of the Securities Act 

and applicable state or local securities laws. This document does not contain or constitute an offer of, or the solicitation of an offer to buy or 

subscribe for, securities to any person or in the United States of America or in any other jurisdiction. 

 
The offer referred to herein, when made in member states of the European Economic Area («EEA») and the United Kingdom, is only addressed 

to and directed to “qualified investors” within the meaning of Article 2(e) the Prospectus Regulation («Qualified Investors»). For these 

purposes, the expression «Prospectus Regulation» means Regulation  (EU) 2017/1129 of the European Parliament and of the Council of 14  

June 2017 on the prospectus to be published when securities are offered to the public or admitted to trading on a regulated market, and  

repealing Directive 2003/71/EC, and includes any relevant delegated regulations. If located in a relevant state, each person who initially 

acquires any securities, and to the extent applicable any funds on behalf of which such person acquires such securities that are located in a 

relevant state, or to whom any offer of securities may be made will be deemed to have represented, acknowledged and agreed that it is a 

Qualified Investor as defined above. The offer of the Shares will be made pursuant to exemptions under the Prospectus Regulation from the 

requirement to produce a prospectus in connection with offers of securities. 

 
MiFID II product governance / Retail investors, professional investors and ECPs target market – Solely for the purposes of each   

manufacturer›s product approval process, the target market assessment in respect of the Shares has led to the conclusion that: (i) the target 

market for the Shares is eligible counterparties and professional clients, each as defined in Directive 2014/65/EU of the European Parliament 

and of the Council of 15 May 2014 on markets in financial instruments (as amended, «MiFID II») and (ii) all channels for distribution of the 

Shares to eligible counterparties and professional clients are appropriate, subject to the distributor’s suitability and appropriateness obligations 

under MiFID II, as applicable. The target market and distribution channel(s) may vary in relation 

to sales outside the EEA in light of local regulatory regimes in force in the relevant jurisdiction. Any person subsequently offering, selling or 

recommending the Shares (a «distributor») should take into consideration the manufacturer›s target market assessment; however, a distributor 

subject to MiFID II is responsible for undertaking its own target market assessment in respect of the Shares (by either adopting or refining the 

manufacturer›s target market assessment) and determining appropriate distribution channels. 

 
For readers in the United Kingdom, this announcement is only being distributed to and is only directed at Qualified Investors who are (i) outside 

the United Kingdom or (ii) investment professionals falling within Article 19(5) («Investment professionals») of the Financial Services and 

Markets Act 2000 (Financial Promotion) Order 2005 (the «Order») or (iii) certain high value persons and entities who fall within Article 49(2)(a) 

to (d) («High net worth companies, unincorporated associations etc.») of the Order; or (iv) any other person to whom it may lawfully be 

communicated (all such persons in (i) to (iv) together being referred to as «relevant persons»). The Shares are expected to only be available to, 

and any invitation, offer or agreement to subscribe, purchase or otherwise acquire such Shares will be engaged in only with, relevant persons. 

Any person who is not a relevant person should not act or rely on this announcement or any of its contents. 
 


