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Cobas proposal is inadequate and presents significant execution 
risk for ARYZTA and all of its stakeholders

Zurich/Switzerland, 16 October 2018  

ARYZTA AG (“ARYZTA” or the “Group”) notes the published views of Cobas Asset 
Management (“Cobas”), in connection with its alternative proposed capital 
raise.  While the Group welcomes and respects the views of all shareholders, 
the Board of Directors and executive management of ARYZTA remains firm 
and unanimous that €800 million of equity capital is required to reduce its 
excessive debt levels, strengthen its balance sheet and provide the necessary 
liquidity and working capital funding to deliver on its multi-year turnaround 
plan. The Board of Directors, together with its independent financial advisor, 
Rothschild & Co., reviewed the Cobas proposal in detail, including a review 
of the funding and capital structure implications of the Cobas proposal. The 
Board of Directors unanimously believes that the Cobas proposal is inadequate 
and presents significant execution risk for shareholders. 

Significant Financial Risk in Absence of €800 million Capital Raise
The Board of Directors is unanimous that a capital raise of less than €800 mil-
lion presents material commercial, operating and financial risk to ARYZTA. A 
lower capital raise will not address the significant liquidity and financing needs 
of the business including the required headroom for covering the substantial 
swings in net working capital. 

Comprehensive Evaluation of Alternatives
ARYZTA has undertaken a full review of its options, considering its strategic, 
operating and financial issues. ARYZTA engaged a number of specialist advisors 
to support its analysis, including appointing Rothschild & Co. as independent 
financial advisor to undertake a review of ARYZTA’s capital structure. 

As part of this assessment, ARYZTA management and Board engaged in a rigor-
ous and comprehensive review of all potential options to stabilise the Group 
and restore commercial confidence in the business. This included a full review 
of all assets available for potential disposal, without damaging the long-term 
frozen B2B business model; all re-financing options for the business and vari-
ous combinations of differing levels of capital raise and disposal re-financing 
options. This review was conducted against the backdrop of a challenging 
financial position and the need to maintain customer and supplier confidence 
in the business.

The outcome of this review was the unanimous view of the Board of Directors 
and executive management that, having considered all potential alternatives, a 
capital raise in an amount of €800 million is in the best interests of ARYZTA, a 
majority of its shareholders and its other stakeholders. 
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AGM Date Moved Forward to Align with Capital Raise Vote
ARYZTA brought forward the AGM date to align with the planned shareholder 
vote on the capital increase in order to make the most effective use of share-
holder time. The planned shareholder vote on the capital increase was always 
targeted for 1 November 2018 in order to: 

-  Proceed at the earliest opportunity given the fact that ARZYTA had to issue a  
   statement on 13 August 2018 to address the deterioration in the Group’s 
   share price;

-  reduce the period of overall risk and uncertainty for shareholders and other  
   stakeholders; and

-  align with the publication of FY2018 accounts and the need for current  
   financial accounts for the purposes of a prospectus.

Proposing the capital increase for approval by shareholders on 4 December 
2018, the original AGM-date, would have exposed the Group to significant ad-
ditional cost, commercial and execution risk. 

Shareholder Consultation
ARYZTA announced on 13 August 2018 that it intended to raise €800 million of 
equity capital following a period of substantial share price instability and mar-
ket speculation concerning Aryzta’s financial stability. Following this announce-
ment, ARYZTA engaged with shareholders on the background to, and reasons 
for, the proposed capital raise.

ARYZTA announced further details of the capital raise with its FY2018 results 
on 1 October 2018 and again engaged with shareholders to provide additional 
detail. The ARYZTA share price also increased immediately post the 1 October 
2018 announcement of FY2018 results and 2019 guidance (which included the 
initial benefits of Project Renew and which is dependent on the Board’s planned 
capital raise). The share price started to deteriorate from around the time the 
media reported opposition to the Group’s €800 million capital raise by Cobas 
and is now substantially below its intraday high of 1 October prior to these 
reports.

ARYZTA issued AGM materials on 11 October 2018 to all shareholders in line 
with normal practice and also reaffirmed the requirement to raise €800 million 
of capital by way of a public release on that date.

ARYZTA has engaged substantially with its shareholders since 13 August 2018 
including conference calls and meetings post the 13 August announcement, a 
subsequent roadshow in September and a substantial roadshow in Europe and 
the United States post the announcement of 1 October 2018.  In particular, 
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since that date, and excluding correspondence with their advisors, ARYZTA has 
held at least 12 in person meetings or calls with Cobas not including numerous 
written and email correspondence between both parties.

All shareholder engagement was conducted within the constraints of Swiss 
regulation. Pursuant to Swiss law, only under very limited circumstances may 
non-public information, such as a planned capital increase, be shared with 
shareholders or third parties. ARYZTA believes that none of the statutory safe 
havens was available for the purposes of engagement or prior consultation 
with Cobas.

Highest Probability of Success
ARYZTA’s planned capital raise is, in the belief of the Board, the financing op-
tion and transaction which has the highest prob¬ability of success for ARYZTA 
and its shareholders, if approved at the AGM. It is fully underwritten which 
significantly reduces execution risk and, subject to shareholder approval and 
satisfaction of the other underwriting conditions, can be completed within the 
shortest possible timeframe; approximately three weeks from the date of the 
AGM.  In addition, it is the only option which provides the necessary strategic 
and financial capacity for ARYZTA to implement its strategy, normalise lever-
age over the medium term and maximise the value of non-core asset disposals.  

ARYZTA has presented a considered, developed and fully underwritten trans-
action and urges shareholders to vote in favour of the capital increase on the 
basis that the Board believes it is in the best interest of ARYZTA, its sharehold-
ers and all other stakeholders.

Cobas‘ proposal to raise €400 million and the unauthorised disposal of  
certain unidentified assets to an unidentified buyer, is solely a proposal and 
not a transaction. It carries significant execution risk even if  
shareholders approve the capital increase at an EGM and presents significant 
risk to ARYZTA and all of its stakeholders including all shareholders. 

In particular, the €400 million capital raise proposed by Cobas is not under-
written and there is no guarantee that it will be possible to underwrite a 
capital raise of €400 million, given the Board of Directors’ concerns regard-
ing the inadequacy of the proposal. Furthermore, the capital raise needs to 
be a one-time transaction to fix the balance sheet, while a staged capital 
raise, as suggested by Cobas, would add significant commercial and financial 
uncertainty; add further management distraction; and, with no guarantee of 
garnering shareholder support now or in the future. In addition, there is no 
guarantee that the Group would be able to realise the proceeds claimed by 
Cobas from the sale of unidentified assets within the timeframe suggested 
by Cobas, or at all.
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ARYZTA may provide further detail on its views of the Cobas proposal on its 
website in due course.

In framing its recommendation, the Board gave full consideration of all  
options for the Group and in the best interests of all stakeholders including 
all shareholders.

The Board of Directors unanimously recommends that shareholders vote in 
favour of the capital increase resolution at the AGM in addition to all other 
resolutions being proposed as they intend to do in respect of their own 
shareholdings.

Media Enquiries
Jonathan Neilan/Melanie Farrell, FTI Consulting
Tel: +353 1 765 0886/0883
aryzta@fticonsulting.com

Yves Boeni, Hirzel.Neef.Schmid.Counselors AG
Tel: +41 43 344 42 42
yves.boeni@konsulenten.ch 

About ARYZTA
ARYZTA AG (‘ARYZTA’) is a global food business with a leadership position in speciality 
bakery. ARYZTA is based in Zurich, Switzerland, with operations in North America, South 
America, Europe, Asia, Australia and New Zealand. ARYZTA has a primary listing on the SIX 
Swiss Exchange and a secondary listing on the main securities market of The Irish Stock 
Exchange plc, trading as Euronext Dublin (SIX: ARYN, ISE: YZA).      
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THIS ANNOUNCEMENT CONTAINS INSIDE INFORMATION.

These materials may not be published, distributed or transmitted, directly or indirectly, in 
or into the United States, Canada, Australia or Japan. These materials are not an offer of 
securities of ARYZTA AG (the “Company”), are for background purposes only and do not 
purport to be full or complete. No reliance may be placed for any purpose on the infor-
mation contained in this announcement or its accuracy or completeness. The information 
in this announcement is subject to change.

The securities of the Company may not be offered or sold in the United States absent 
registration or an exemption from registration under the U.S. Securities Act of 1933, as 
amended (the “Securities Act”). The securities of the Company have not been, and will 
not be, registered under the Securities Act or under the applicable securities laws of 
Australia, Canada or Japan. There will be no public offer in the United States. Any public 
offer will be made solely by means of, and on the basis of, a securities prospectus which 
is to be published and would be made available free of charge at the Company or on the 
Company’s website.

This announcement does neither constitute nor form part of (i) an offer, invitation or 
recommendation to buy, sell or to subscribe for securities of the Company nor (ii) a 
prospectus within the meaning of applicable Swiss law or the SIX Exchange Regulation 
Listing Rules or the applicable laws of any Relevant Member State (as defined below). 
Investors should make their decision to buy or exercise subscription rights or to buy or to 
subscribe to shares of the Company solely based on the official offering circular/prospec-
tus which is expected to be published in connection with the offering of any securities of 
the Company.

In member states of the European Economic Area (“EEA”) (each, a “Relevant Member 
State”), this announcement and any offer if made subsequently is directed only at 
persons who are “qualified investors” within the meaning of the Prospectus Directive 
(“Qualified Investors”). For these purposes, the expression “Prospectus Directive” 
means Directive 2003/71/EC (and amendments thereto, including the 2010 PD 
Amending Directive, to the extent implemented in a Relevant Member State), and 
includes any relevant implementing measure in the Relevant Member State and the 
expression “2010 PD Amending Directive” means Directive 2010/73/EU.

The distribution of this announcement may be restricted by law in certain other jurisdic-
tions and persons into whose possession any document or other information referred to 
herein comes should inform themselves about and observe any such restrictions. Any 
failure to comply with these restrictions may constitute a violation of the securities laws of 
any such jurisdiction.
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This announcement may include statements that are, or may be deemed to be, “for-
ward- looking statements”. These forward-looking statements may be identified by the 
use of forward-looking terminology, including the terms “believes”, “estimates”, “plans”, 
“projects”, “anticipates”, “expects”, “intends”, “may”, “will” or “should” or, in each case, 
their negative or other variations or comparable terminology, or by discussions of strategy, 
plans, objectives, goals, future events or intentions. Forward-looking statements may and 
often do differ materially from actual results. Any forward-looking statements reflect the 
Company’s current view with respect to future events and are subject to risks relating to 
future events and other risks, uncertainties and assumptions relating to the Company’s 
business, results of operations, financial position, liquidity, prospects, growth or strate-
gies. Forward-looking statements speak only as of the date they are made. Each of the 
Company, Merrill Lynch International, UBS AG, Credit Suisse AG, J.P. Morgan Securities 
plc, HSBC Bank plc,  Mizuho International plc, Coöperatieve Rabobank U.A., Crédit 
Agricole Corporate and Investment Bank, N M Rothschild & Sons Limited, Goodbody and 
Davy expressly disclaims any obligation or undertaking to update, review or revise any 
forward-looking statement contained in this announcement whether as a result of new 
information, future developments or otherwise.

Merrill Lynch International, UBS AG, Credit Suisse AG, J.P. Morgan Securities plc, 
HSBC Bank plc, Mizuho International plc, Coöperatieve Rabobank U.A., Crédit Agricole 
Corporate and Investment Bank, N M Rothschild & Sons Limited, Goodbody and Davy 
would be acting exclusively for the Company and no-one else in connection with a poten-
tial offering. They will not regard any other person as their respective clients in relation to 
such offering and will not be responsible to anyone other than the Company for providing 
the protections afforded to their respective clients, nor for providing advice in relation to 
the offering, the contents of this announcement or any transaction, arrangement or other 
matter referred to herein.

None of Merrill Lynch International, UBS AG, Credit Suisse AG, J.P. Morgan Securities 
plc, HSBC Bank plc, Mizuho International plc, Coöperatieve Rabobank U.A., Crédit 
Agricole Corporate and Investment Bank, N M Rothschild & Sons Limited, Goodbody and 
Davy or any of their respective directors, officers, employees, advisers or agents accepts 
any responsibility or liability whatsoever for or makes any representation or warranty, 
express or implied, as to the truth, accuracy or completeness of the information in this 
announcement (or whether any information has been omitted from the announcement) 
or any other information relating to the Company, its subsidiaries or associated compa-
nies, whether written, oral or in a visual or electronic form, and howsoever transmitted or 
made available or for any loss howsoever arising from any use of this announcement or 
its contents or otherwise arising in connection therewith.
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Rothschild & Co. has been appointed independent financial adviser to provide financial 
advice to the Company.  

Goodbody  Stockbrokers UC (“Goodbody”) acts as Irish sponsor and broker to the 
Company and has been appointed as financial adviser to provide financial advice to the 
Company in relation to certain matters.

J&E Davy (“Davy”) has been appointed as financial adviser to provide financial advice to 
the Company in relation to certain matters.

Goodbody, which is regulated in Ireland by the Central Bank, is acting exclusively for 
the Company  and for no-one else in connection with the matters referred to in this 
announcement and will not be responsible to any person other than the Company for pro-
viding the protections afforded to clients of Goodbody, nor for providing advice in relation 
to the matters referred to herein. Neither Goodbody nor any of its affiliates owes or ac-
cepts any duty, liability or responsibility whatsoever (whether direct or indirect, whether in 
contract, in tort, under statute or otherwise) to any person who is not a client of Goodbody 
in connection with the matters referred to in this announcement, or otherwise.

Davy, which is regulated in Ireland by the Central Bank, is acting exclusively for the 
Company  and for no-one else in connection with the matters referred to in this an-
nouncement and will not be responsible to any person other than the Company for 
providing the protections afforded to clients of Davy, nor for providing advice in relation to 
the matters referred to herein. Neither Davy nor any of its affiliates owes or accepts any 
duty, liability or responsibility whatsoever (whether direct or indirect, whether in contract, 
in tort, under statute or otherwise) to any person who is not a client of Davy in connection 
with the matters referred to in this announcement, or otherwise.
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