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INTRODUCTION 

The Board of Directors of OVS S.p.A. (“OVS” or the “Company”) prepared this document (the 
“Information Document”) pursuant to and in compliance with article 5 of  the Regulation on related 
party transactions adopted by Consob with resolution no. 17221 of March 12, 2010, as later amended 
and supplemented (the “RPT Regulation”) and of the “procedure for related party transactions” of 
OVS  approved by the Board of Directors of the Company on July 23, 2014, and effective as from 
March 2, 2015 (the “RPT Procedure”). 

This Information Document is drafted in compliance with Annex 4 of the RPT Regulation in order to 
give comprehensive explanation to the commercial agreements executed  between OVS and the 
related party Sempione Fashion AG (previously Charles Vögele Mode AG) (“Sempione Fashion”), 
following the progressive financial distress of the latter (the “Transaction”). Sempione Fashion is a 
subsidiary of Sempione Retail (which holds the 84.8% of its share capital), a vehicle company in 
which OVS holds a minority stake corresponding to 35% of the share capital.  

OVS purchased such stake on September 19, 2016, against an investment corresponding to CHF 14.1 
million. On the same date, Sempione Retail announced a public tender offer directed to the purchase 
of all publicly held beared shares of the Swiss Charles Vögele Holding AG (now Sempione Fashion) 
(the “CV Tender Offer”). 

In the context of the overall transaction, the agreements entered into provided for, as announced to the 
market on September 19, 2016, that in case of success of the CV Tender Offer by Sempione Retail, 
Charles Vögele Mode AG (now Sempione Fashion) would have entered into a cooperation agreement 
with OVS aimed at (i) expanding OVS’ brands and merchandising in Switzerland, Austria, Slovenia 
and Hungary through a defined conversion plan, and (ii) putting in place a cooperation model akin to 
a franchising agreement (the “Cooperation Agreement”). Such agreement lasts six years and consists 
in: (i) the sale of goods by OVS or its suppliers, (ii) the granting of an exclusive right for Switzerland, 
Austria, Slovenia and Hungary and (iii) the supply by OVS of further ancillary services. 

The CV Tender Offer closed with success and, as a result, OVS and Sempione Fashion entered into 
on April 18, 2017, the Cooperation Agreement. 

Before executing the Cooperation Agreement, the Company completed the RPT Procedure. The 
Company hence informed OVS directors and auditors about the transaction and, in particular, the 
independent directors Gabriele Del Torchio and Heinz Jürgen Krogner Kornalik. Then, once obtained 
the favorable opinion of the independent directors with regard to the advantages and the substantial 
correctness of the transaction, the same has been approved by the Board of Directors of OVS. 

Subsequently, certain financial difficulties of Sempione Fashion emerged, mainly due to a drop in 
sales, throughout the last quarter of  2017 and the first months of 2018. Therefore, on April 13, 2018, 
OVS and Sempione Fashion agreed to amend the operational terms of their commercial relationships, 
according to the structure of the so-called stock consignment. Under such agreement, the goods 
delivered remain the property of OVS while being in the possession of Sempione Fashion on 
consignment. As a result, OVS bought back the goods previously sold to Sempione Fashion in 
exchange for the payment of the corresponding price part in cash and part through compensation (the 
“Consignment Agreement”), as better described below. 

Given the substantial correspondence of market conditions to those agreed with Sempione Fashion in 
this case and recognizing the ordinary nature of this transaction (in the past the Company adopted 
with other clients the stock consignment model) notwithstanding the different view of the independent 
director Vincenzo Cariello and of the Chairman of the Board of Statutory Auditors Paola Camagni, 
the transaction was considered exempt from the application scope of the RPT Procedure, under article 
13.3, letter c) of the same, as confirmed by the Company’s legal counsels.  
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Despite the Consignment Agreement, the financial situation of Sempione Fashion has further 
deteriorated. On May 28, 2018, following the communications that Sempione Fashion sent to OVS, 
the Related Parties Transaction Committee (“RPT Committee”) and the Board of Directors of OVS 
met to evaluate the adoption of additional measures aimed at safeguarding the interests of OVS while 
supporting Sempione Fashion in its attempt to improve its own liquidity profile. Such additional 
measures essentially involve additional changes to the terms of payment agreed under the 
Consignment Agreement. 

As a result of this amendment (the “Amendment Agreement”), Sempione Fashion shall execute to 
OVS for the goods sold on consignment to third parties a partial payment corresponding to 62% of the 
sale price, with deferred payment of the remaining 38%, provided that such extension shall not exceed 
a maximum amount of CHF 5 million, corresponding to approximately EUR 4.4 million. 

On May 30, 2018, shortly before completion of this Information Document, we acknowledged that 
Sempione Fashion was granted by the judge at the composition court of Höfe, in the Canton of Svitto, 
Switzerland, with admission to the provisional composition moratorium procedure the company 
applied for. The court, by the same resolution, appointed Holenstein Rechtsanwält AG as an external 
administrator of Sempione Fashion. 

The Amendment Agreement shall be now considered as envisaged in the scope of such provisional 
composition moratorium procedure. As confirmed by the Swiss legal counsels of the Company, 
admission to such procedure allows Sempione Fashion to continue its business activity for a 
maximum period of four months with the aim to resolve its financial distress. As a result of such 
admission, the payments in cash for the sale of the goods in consignment (corresponding to 62% of 
the sale price), authorized by the temporary administrator are now considered as secured claims with 
respect to the aggregate of the unsecured claims against Sempione Fashion, and hence cannot be 
subject to potential claw-back actions, also considering the total amount of the assets of Sempione 
Fashion. 

As stated by Sempione Fashion on May 30, 2018: “The purpose of this provisional composition 
moratorium procedure is to avoid bankruptcy and the subsequent immediate termination of the 
business activities. By means of the moratorium procedure, the operating activity will be maintained 
for a limited period of time. During this period, a liquidation sale of all goods shall be made in order 
to guarantee the best possible result for all the creditors and employees. In such phase, moreover, the 
transfer of the stores to one or more third parties will be negotiated. We expect to orderly liquidate 
the remaining company in order to guarantee the best possible result for all the parties involved.” 
Please find at paragraph 2.5 of this Information Document the consequences of the possible outcomes 
deriving from the above mentioned provisional composition moratorium procedure on the economic, 
capital and financial situation of OVS. 

Taking into account the relationship between the Consignment Agreement and the Amendment 
Agreement, the Company decided to qualify the Transaction as a significant transaction, as the 
aggregate value of said agreements is identified in approximately EUR 42.4 million (of which 
approx.. EUR 38 million for the Consignment Agreement and EUR 4.4 million for the Amendment 
Agreement) and, as such, exceeding the equivalent-value relevance ratio provided by art. 1.1a) of 
Annex 3 of the RPT Regulation of approx.. EUR 1.3 million (i.e. approx.. 0.2%). 

The Information Document is made available to the public at the Company’s registered office, on the 
authorized storage device 1Info at www.1info.it and on the website of the Company, 
www.ovscorporate.it, in compliance with the terms provided for by the applicable law.  
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1. WARNINGS 

This Information Document refers to the Transaction, examined in the overall context of the existing 
commercial relationship between OVS and Sempione Fashion in light of the fact that the latter is a 
subsidiary of Sempione Retail, in which OVS, in turn, holds a share of 35% of the share capital. On 
the ground of the above-mentioned relationship of participation, the Transaction is qualified as related 
party transaction. Taking also into account the relationship between the Consignment Agreement and 
the Amendment Agreement, the Company decided to qualify the transaction as a significant 
transaction, as the aggregate value of said agreements is identified in approximately EUR 42.4 million 
(of which approx.. EUR 38 million for the Consignment Agreement and EUR 4.4 million for the 
Amendment Agreement) and, as such, exceeding the equivalent-value relevance ratio provided by art. 
1.1a) of Annex 3 of the RPT Regulation of approx.. EUR 1.3 million (i.e. approx.. 0.2%). 

With regard to the corporate offices, it should be noted that the Company’s Chief Executive Officer, 
Mr. Stefano Beraldo: (i) serves as non-executive director in Sempione Retail’s Board of Directors; (ii) 
up to May 24, 2018, held office as non-executive director of Sempione Fashion and (iii) from 
December 16, 2016 to March 9, 2018 served as Chairman in Sempione Fashion’s Board of Directors. 
Pursuant to and in accordance with article 2391 of the Italian civil code, the Chief Executive Officer 
specifically disclosed his role, at the resumption of the works of the Board of Directors Meeting of the 
Company  held on May 28, 2018, date on which the Board resolved upon the Amendment Agreement. 

The management of the Company believes that the Transaction does not raise particular risks linked 
to potential conflicts of interest other than those typically relating to related parties transactions or 
similar transactions executed with counterparties in financial distress, even in case of involvement in 
insolvency proceedings. More specifically, the Transaction substantially ends up with the conversion 
of the original wholesale relationship into a consignment relationship for the spring/summer season 
2018, with the repurchase of the goods and with the concession of a payment extension, in any case 
lower than EUR 4.4 million, in favor of a related party. 

With the deterioration of the financial situation of Sempione and the proposal of Amendment 
Agreement, the Related Parties Transaction Committee, entirely composed of independent directors, 
has been involved. The Committee received the following information: (i) the documentation 
prepared by the Company’s management, (ii) the legal opinions of the Swiss legal counsels, (iii) the 
text of the Amendment Agreement. 

The Related Parties Transactions Committee, with the justified absence of Prof. Vincenzo Cariello, 
based on the documentation and the argumentation provided, without prejudice to the conditions set 
forth in paragraph 2.8 of this Information Document, expressed its favorable opinion on the 
performance of the transactions under the Amendment Agreement as well as on the convenience and 
substantial fairness of the related conditions. Such opinion is attached to this Information Document 
as Annex 1). 

2. DETAILS OF THE TRANSACTIONS 

2.1. Description of features, formalities, terms and conditions of the Transaction 

The object of the Transaction consists of the two agreements amending the operational and payment 
terms of the Cooperation Agreement entered into on April 18, 2017, respectively the Consignment 
Agreement dated April 13, 2018, on one side, and the amendment to the terms of payment provided 
therein as per the Amendment Agreement dated May 28, 2018 (and effective from May 30, 2018). 

Pursuant to the first of such agreements (the Consignment Agreement), Sempione Fashion (as seller) 
and OVS (as purchaser) agreed that: 

(i)  the combined purchase of goods in a total amount of EUR 32.3 million (of which EUR 
17.5 million from Sempione Fashion and EUR 14.8 million from Charles Vögele Austria 
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GmbH), through two combined transactions by which OVS paid EUR 7.9 million in cash 
in favor of Sempione Fashion while offsetting the residual amount of EUR 24.4 million 
(of which EUR 9.6 to Sempione Fashion and EUR 14.8 million to Charles Vögele Austria 
GmbH); and 

(ii)  the launch of the stock consignment model in the stores of Sempione Fashion’s network 
located in Switzerland and Austria, concerning the goods under point (i) above (for a 
total value of EUR 32.3 million) and those subsequently delivered for the amount of 
approx.. Euro 9.1 million (corresponding to EUR 5.7 million net of returns for EUR 3.4 
million at the date of this Information Document). 

Pursuant to the second agreement of the Transaction (the Amendment Agreement), owing to a further 
deterioration of the financial situation of Sempione Fashion, this latter and OVS agreed to further 
amend the terms of payment provided under the Cooperation Agreement. As a result, Sempione 
Fashion shall execute to OVS for the goods sold on consignment to third parties a partial payment 
corresponding to 62% of the sale price, with deferred payment of the remaining 38%, provided that 
such extension shall not exceed a maximum amount of CHF 5 million, corresponding to 
approximately EUR 4.4 million. 

Pursuant to the Amendment Agreement, the partial payments above shall be paid on a weekly basis, 
except for the first payment that shall be due after two weeks as of the execution date of this 
Amendment Agreement (i.e. on May 30, 2018).  

 
2.2. Indication of the Related Party involved in the Transaction, the nature of the relationship, 
and whether it has been disclosed to the board of directors, the nature and extent of the interests of 
such party in the Transaction 

The Transaction described in this Information Document has been executed with the following related 
party of the Company: 

Related Party Type of Correlation 

Sempione Fashion AG (previously Charles 
Vögele Holding AG and Charles Vögele Mode 
AG, merged on November 14, 2017, with 
registered office in Gwattstrasse, 8808 Pfäffikon 
SZ. 

OVS holds 35% of the share capital of 
Sempione Retail, which holds 84.8% of the 
share capital of Sempione Fashion. Sempione 
Fashion is therefore a related party of the 
Company under article 1, Annex 1, of the RPT 
Regulation, as well as under article 3 of the RPT 
Procedure. 

With respect to the Chief Executive Officer Stefano Beraldo please see paragraph 2.7 of this 
Information Document. 

 

2.3. Disclosure of the economic reasons and the convenience of the Company in carrying out 
the Transaction 

In order to evaluate the expediency and substantial correctness of the Transaction, the severe financial 
strain of Sempione Fashion shall be considered. Said situation led, on May 30, 2018, to the admission 
to the provisional composition moratorium procedure referred to in the introduction. 

As a whole, the Transaction consists in: (i) the recovery of the goods previously sold by the Company, 
(ii) the introduction of the consignment stock delivery model in Sempione Fashion’s network stores 
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located in Switzerland and Austria, and (iii) the revision of payment conditions relating to the goods 
in consignment as they are sold. 

In particular, these amendments aim to: 

(i) seamlessly continue the sale of goods in consignment during the scheduling season for which 
they had been fashioned (spring/summer 2018) (apparel products are seasonal in nature), 
reducing the risk of obsolescence; 

(ii) reduce (as far as possible) the risk that the goods sold on consignment are withheld by the 
dealers renting the stores where such goods are physically located; 

(iii) reduce the risk of claw-back actions enforced by Sempione Fashion’s creditors, and the 
resulting possible reputational damages to the OVS brand, used by the same under the 
Cooperation Agreement while conducting business activities. 

As such, the consignment stock model allows OVS to maintain control and property of the goods until 
the same are sold to the final customer, reducing credit risk towards Sempione Fashion, which shall 
pay OVS on a weekly basis all amounts due under the Amendment Agreement. 

In such respect, as far as the revision of payment conditions relating to the goods in consignment are 
concerned, it should be noted that OVS, pursuant to the Amendment Agreement: 

(i) gives no discounts off the regular sale prices, but merely postpones payment deadlines while 
contributing to improve the liquidity profile of Sempione Fashion; 

(ii) is immediately granted with a percentage rate of 62% of the sale price of the goods sold on 
consignment to third parties, and  

(iii) does not worsen the status of the credit corresponding to the remaining 38% of the postponed 
payment amount, which ranks pari passu with other unsecured claims, without incurring in 
any subordination in their respect. 

 

2.4. Methods of determining the consideration for the Transaction and evaluations on its 
adequacy according to the market value of similar transactions 

The Transaction included in the Consignment Agreement, in relation to the repurchase of goods, has 
been finalized through: 

(i) the compensation of existing credits in favor of Sempione Fashion, for a total amount of EUR 
24.4 million; 

(ii) the payment in cash of an amount equal to EUR 7.9 million by OVS in favor of Sempione 
Fashion. 

Such Transaction has been carried out at certain conditions that are deemed to be market conditions: 
the repurchase of the goods in stock at Sempione Fashion took place at a price equal to the price 
previously charged to Sempione Fashion, net of write-downs executed taking into account the 
inventory differences (to the extent of 2%) and the inventory obsolescence (to the extent of 
approximately 3%). In this regard, is made reference also to the opinion released by Mr. Alberto 
Borelli and attached at the information document hereto as annex 2). 

With regard to the following sales of goods in consignment made by OVS to Sempione Fashion, the 
sale price remain substantially the same as those determined in the Cooperation Agreement. At the 
date of this Information Document, the value of the goods in consignment in Sempione Fashion’s 
network stores located in Switzerland and Austria is estimated at approx. EUR 38 million of which 
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EUR 32.3 million deriving from the purchase described under paragraph 2.1 (i) above and EUR 5.7 
million for the value of the delivered merchandise net of returns as described as paragraph 2.1 above 
(ii) above. In particular, it is specified that following the launch of the stock consignment model 
Sempione Fashion sold goods in consignment for an amount of EUR 10 million and therefore, at the 
date of this Information Document, the goods, in the property of OVS, in the stores of Sempione 
Fashion's network is equal to approximately EUR 28 million.  

With regard to the Amendment Agreement, such agreement is limited to amending the terms of 
payments relating to the Cooperation Agreement, without any consequence on the sale price.  

 

2.5. Illustration of the economic, capital and financial effects of the Transaction 

Below the principal economic, capital and financial effects of the Transaction.  

The transaction included in the Consignment Agreement allowed the buy-back of EUR 32.3 million 
of goods (EUR 17.5 million of which by Sempione Fashion and EUR 14.8 million by Charles Vögele 
Austria GmbH), through two combined transaction by which OVS paid in cash EUR 7.9 million in 
favor of Sempione Fashion while offsetting the residual amount of EUR 24.4 million (EUR 9.6 
million of which due to Sempione Fashion and EUR 14.8 million due to Charles Vögele Austria 
GmbH). 

The Amendment Agreement provides for an immediate partial payment (to the extent of 62%) and a 
deferment of payment for the remaining 38%, until the achievement of a cap of a non-payed amount 
equal to CHF 5 million (corresponding approximately to EUR 4.4 million); beyond such thresholds, 
Sempione Fashion will be required to pay in favor of OVS the whole total amount. Therefore, the 
effect on OVS will be a credit maturity for a maximum amount of CHF 5 million (approximately 
EUR 4.4 million). 
 
As underlined in the Introduction of this Information Document, Sempione Fashion has been admitted 
to the provisional composition moratorium procedure. The conclusions of such procedure can be a 
restructuring operation of the company or its winding-up, also within the context of an insolvency 
procedure. In such event, OVS might be in the condition of writing-down the receivables arisen from 
February 1, 2018 for approximately EUR 14 million, to which must be added a maximum amount of 
EUR 4.4 million for the deferment of payment pursuant to the Amendment Agreement.  
 
There is no assurance that also other companies of the group to which Sempione Fashion belongs 
might suffer a progressive worsening of their financial situation, determining a potential further 
writing-down of receivables due to OVS by them. At the date of this Information Document, such 
receivables amount approximately to EUR 2 million of which: approximately EUR 1 million in 
relation to Charles Vögele Austria GmbH; approximately EUR 1 million relating to the group’s 
company operating in Slovenia. OVS holds receivables for the approx.. EUR 23 million relating to 
Charles Vögle Deutschland GmbH, a company recently transferred to a third party on April 20, 2018. 
At the current state, OVS does not have reasons to believe that such receivables are not largely 
recoverable. 
 
At the date of this Information Document, the goods in the property of OVS (pursuant to the 
Consignment Agreement) in the stores of the Sempione Fashion’s network, amounting to 
approximately EUR 28 million (EUR 12 million of which in Switzerland and EUR 16 of which in 
Austria). 
 
Lastly, the management of the situation created after the financial difficulties of Sempione Fashion, 
might require the recourse to legal and advisory services by OVS, as well as might lead to definition 
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costs for the financing in Sempione Retail, which in the opinion of the management of the Company, 
might amount to a total of approximately EUR 3 million. 
 
 
2.6. Impact on the remuneration of the board of directors of the Company and/or of the 
companies controlled by the Company, as a consequence of the Transaction. 

The Transaction does not involve any change in the remuneration of the member of the board of 
directors of the Company, nor of any of the companies controlled by the Company. 

However, for the sake of completeness, it is specified that the Board of Directors of April 18, 2017 
resolved, upon proposal of the Appointments and Remuneration Committee, to adopt an incentive 
programme related to the Charles Vögele Project for a total aggregate amount of EUR 10 million of 
which the 45% to be assigned to the Chief Executive Officer and the remaining 55% to other directors 
on the basis of their respective positions and the expected results of their contribution. Such bonus 
should have been related to the “economic results indicated in the 2019 Budget for the Project (i.e. 
royalties and EBITDA generated from the Charles Vögele business). The guidelines on the above-
mentioned bonus provided (i) the payment of the bonus subject to “the achievement of the economic 
results as indicated in the 2019 Budget for the Project”, to be verified at the end of the 2019 exercise 
(January 31, 2020) and, indeed, during the 2020 exercise; (ii) the possible anticipation of a portion 
(1/3) of the bonus (related to the eventual partial achievement of the results) to be verified during the 
2019 exercise through a comparison between the numbers of the 2019 budget and the results of the 
2018 financial statements (January 31, 2019), to be approved during the 2019. The regulation of the 
plan implementing the above-mentioned guidelines should have been approved during the 2017 
exercise –early months of 2018. 

The Board of Directors, upon proposal of the Appointments and Remuneration Committee, on April 
18, 2018 resolved to delete the above-mentioned incentive programme considering the substantial 
variation in the content of the Charles Vögele Project.  

For any further information on the remuneration of the board of directors of the Company, reference 
can be made to the Report on Remuneration of the Company, prepared pursuant to article 123-ter of 
Legislative Decree no. 58/1998, approved by the Board of Directors on April 18, 2018 and integrated 
by the Board of Director on May 28, 2018 and made available at the Company’s registered office, on 
the authorized storage mechanism 1Info at the website www.1info.it and on the Company’s website at 
www.ovscorporate.it on April 26, 2018 and, on May 30, 2018 with the integration.  

 

2.7. Members of the administrative and control bodies, general managers and executives of the 
Company involved in the Transaction 

The Chief Executive Officer Stefano Beraldo serves as non-executive director in the Board of 
Directors of Sempione Retail and until 24 May 2018 also served as non-executive director in the 
Board of Directors of Sempione Fashion as well. Furthermore, from December 16, 2016 to March 9, 
2018 Mr. Stefano Beraldo served as Chairman of the Board of Directors of Sempione Fashion. 

The Transaction does not directly involve, as related parties, any other member of the Board of 
Directors, of the Board of Statutory Auditors and/or any other manager of the Company. Furthermore, 
it is noted that from May 24, 2018, Mr. Francesco Leoncini, Business Innovation & Change 
Management Director of the Company, replaced Mr. Stefano Beraldo as non-executive director of the 
Board of Directors of Sempione Fashion. 

2.8. Bodies or directors who have led or participated in the negotiations and/or prepared and/or 
approved the Transaction, with the respective roles in particular with respect to the Independent 
Directors, if any 

http://www.1info.it/
http://www.ovscorporate.it/
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The management of Sempione Fashion and the management of OVS negotiated the Consignment 
Agreement in the early months of 2018. The final proposal was made on April 13, 2018 by Jürg Bieri 
and Martin Zois, respectively CEO/CFO and Legal Director & HR, for Sempione Fashion and 
accepted by Stefano Beraldo, Chief Executive Officer of OVS. With regard to the Charles Vögele 
Austria GmbH, the proposal was undersigned by Geschäftsführer Thomas Krenn and Martin Zois. 
Terms and conditions of this Agreement were brought, upon request of the Board of the Statutory 
Auditors, to the attention of by the Board of Directors of OVS, which on May 2, 2018 ratified the 
actions of the Managing Director.  

The Amendment Agreement follows to a proposal made by the CEO/CFO of Sempione Fashion on 
May 23, 2018. The Board of Directors of OVS, urgently convened on May 25, 2018, examined such 
proposal. The Board of Directors, gave mandate to the Managing Director to negotiate the terms of 
this Agreement and demanded the involvement of the RPT Committee and updated the meeting on the 
next Monday May 28, 2018. Therefore, on May 28, 2018 took place the meeting of the RPT 
Committee and the update of the meeting of the Board of Directors.    

The RPT Committee, formed by the chairman Mr. Gabriele Del Torchio, prof. Chiara Mio, Mr. Heinz 
Krogner, absent with justification Prof. Vincenzo Cariello and all the Independent Directors, 
expressed its favorable opinion on carrying out the transaction included in the Amendment 
Agreement, as well as on the convenience and substantial fairness of the related conditions. The 
favorable opinion of the Committee was subject to the following conditions: 

(i) the absence of the claw-back risk relating to partial payments made pursuant the Amendment 
Agreement; 

(ii) the postponement of the payment granted to Sempione Fashion shall not exceed the portion of 
38%; 

(iii) the entity of the amount postponed shall not exceed, in any case, the maximum amount of 
CHF 5 million (or EUR 4.4. million); and  

(iv) the postponement shall not cause the corresponding credit, mentioned in point (iii) above, to 
become subordinated. 

Such opinion was adopted by unanimous resolutions of all those presents: the chairman Gabriele Del 
Torchio, prof. Chiara Mio and the Mr. Heinz Krogner, since Prof. Vincenzo Cariello was absent with 
justification at the voting time, having however stated in advance its view consisting in (i) finding 
more appropriate the application of the emergency rules (“regole di urgenza”) (art 13.4 of the RPT 
Procedure and 13.6 of RPT Regulation) in consideration of its personal evaluations on the absence of 
a complete compliance with certain provisions of the RPT Procedure and RPT Regulation; and in any 
case having stated (ii) its intention to abstain himself from voting.  

The opinion of the RPT Committee is hereby attached to this Information Document.  

On the same day of May 28, 2018 the Board of Directors, once received the favorable opinion of the 
Committee, resolved to approve the Amendment Agreement giving mandate for its signing to the 
chairman of the Board of Directors Nicholas Stathopoulos. In that occasion, the Director Vincenzo 
Cariello and the Chair of the Board of Statutory Auditors Ms. Paola Camagni noted the non-
compliance with art. 7.4 of the RPT Procedure, with reference to the failure to deliver the written 
communication as provided in the procedure, and with art 8.2 of the same Procedure for the failure to 
comply with the requested time lag between the released of the opinion by the RPT Committee and 
the related board resolution. The Board of Directors acknowledged such observations, objectively 
grounded, also noting that the rapid timing of the events was incompatible with the exact compliance 
with the timing provided by the above-mentioned articles of the RPT Procedure and that the 
discrepancies detected does not appear susceptible to damage the substantial protections set forth in 
the above-mentioned regulation.   
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2.9. If the significance of the transaction results from the sum - under article 5, paragraph 2 - 
of more transactions carried out during the year with the same related party, or related persons to 
both the latter and the company, the information specified in the preceding subsections shall be 
provided with reference to all the above transactions. 

As already mentioned in paragraph 2.1 of this Information Document, the Transaction is formed by 
two separated agreements. Considering also the relationship between the Consignment Agreement 
and the Amendment Agreement, the Company decided to qualify the transaction as a significant 
transaction. Consequently, the paragraphs above provide information on each of the two agreement.  

*** 

Annexes: 

1) Opinion of the RPT Committee of OVS S.p.A. 

2) Opinion of Mr. Alberto Borelli 



To the members of the Board of Directors  

 

Dear Sirs,  

in accordance with the provisions of article 8 of the Regulation adopted by CONSOB with resolution 

no. 17221 of March 12, 2010, later amended by Resolution no. 17389 of  June 23, 2010 (the “RPT 

Regulation”), containing provisions relating to transactions with related parties, as well as with the 

provisions contained in the procedure for related party transactions adopted by the Company (the 

“RPT Procedure”), the Related Party Transactions Committee was requested to issue an opinion on 

a potential transaction between the company OVS S.p.A. (“OVS” or the “Company”), on one side, and 

Sempione Fashion AG, previously Charles Voëgele Mode AG (“Sempione Fashion”), on the other 

side (the “Transaction”). 

Sempione Fashion is a subsidiary of Sempione Retail AG (“Sempione Retail”), which holds 85% of 

its share capital. OVS holds 35% of the share capital of Sempione Retail. 

** * ** 

The main terms of the Transaction may be summarized as follows. 

As disclosed to the market on September 19, 2016, on such date OVS executed a minority 

investment, corresponding to CHF 14.1 million, in order to purchase a share of 35% of the vehicle 

company Sempione Retail. In addition, on September 19, 2016, Sempione Retail announced a public 

tender offer directed to the purchase of all publicly held beared shares of the Swiss Charles Vögele 

Holding AG (now Sempione Fashion) (the “CV Tender Offer”). 

In the context of the overall transaction, the agreements entered into provided for, as announced to 

the market on September 19, 2016, that in case of success of the CV Tender Offer by Sempione Retail, 

Charles Voëgele Mode AG (now Sempione Fashion) would have entered into a cooperation 

agreement with OVS aimed at (i) expanding OVS’ brands and merchandising in Switzerland, Austria, 

Slovenia and Hungary through a defined conversion plan, and (ii) putting in place a cooperation 

model akin to a franchising agreement (the “Cooperation Agreement”). 

The CV Tender Offer successfully closed on that date and, on April 18, 2017, OVS and Sempione 

Fashion entered into the Cooperation Agreement. 

As Sempione Fashion was and still is qualified as related party of OVS, before executing the  

Cooperation Agreement, the Company completed the procedure for related party transactions 

adopted by the Company under the RPT Regulation, informing the directors and the auditors about 

the transaction and, in particular, the independent directors Gabriele Del Torchio and Heinz Jürgen 

Krogner Kornalik. In particular, the Company completed the procedure for related party 

transactions under the RPT Regulation obtaining the favorable opinion of the independent directors 

with regard to the advantages and the substantial correctness of the transaction, which therefore 

had been approved by the Board of Directors of the Company. 



With Sempione Fashion entering a phase of financial distress mostly due to a drop in sales 

throughout the last quarter of  2017 and the first months of 2018 - on April 13, 2018 OVS and 

Sempione Fashion agreed to amend the operational terms of their commercial relationships, 

according to the structure of the so-called stock consignment. Under such agreement, the goods 

delivered remains the property of OVS while being in the possession of Sempione Fashion on 

consignment. As a result, OVS bought back the goods previously sold to Sempione Fashion in 

exchange for the payment of the corresponding price part in cash and part through compensation 

(the “Consignment Transaction”). 

In particular, such transaction allowed to achieve: (i) the purchase of goods in a total amount of EUR 

32.3 million (EUR 17.5 million by Sempione Fashion and EUR 14.8 million by Charles Voegele 

Austria GmbH), through two combined transactions by which OVS paid EUR 7.9 million in cash in 

favor of Sempione Fashion while offsetting the residual amount of EUR 24.4 million through 

compensation (EUR 9.6 million of which to Sempione Fashion and EUR 14.8 million to Charles 

Voegele Austria GmbH), and (ii) the launch of the stock consignment model in Switzerland and 

Austria. 

Given the ordinary nature of the Consignment Transaction (in the past the Company adopted the 

stock consignment model with other clients), with the contrary opinions of the Director Mr. Cariello 

and fo the Chair of the Board of Statutory Auditors Mrs. Camagni, and the correspondence of its 

conditions with the markets’ conditions, the execution of such agreement has been considered 

exempted from the RPT Procedure under article 13.3, letter c) of the same (in accordance with 

article 13 of the RPT Regulation), as confirmed by the Company’s legal counsels. Therefore, the 

Company has not issued a dedicated press release. 

Despite the Consignment Transaction, the financial situation of Sempione Fashion has further 

deteriorated. On May 28, 2018, considering the communications that the management of Sempione 

Fashion sent to OVS, the Related Parties Transaction Committee and the Board of Directors of OVS 

met to evaluate the adoption of additional measures aimed at safeguarding the interests of OVS 

while supporting Sempione Fashion in its attempt to improve its own liquidity profile. Such 

measures consist in a further amendment of the terms of payment set forth in the Consignment 

Transaction, as already discussed between OVS and Sempione Fashion. 

Under such amendment (the “Amendment Agreement”), with regard to the sales to third parties of 

goods held in consignment, Sempione Fashion shall execute a partial payment corresponding to 62% 

of the sale price, with deferred payment of the remaining 38%, provided that such extension shall 

not exceed a maximum amount of CHF 5 million, corresponding to aproximately EUR 4.4 million. 

Under the Amendment Agreement, the above-mentioned partial payments shall be paid on a weekly 

basis, except for the first one that shall be due at the end of the second week as of the effective date 

of such Agreement. 



** * ** 

Considering its link with the Consignment Transaction, the Transaction can be considered among 

the most relevant transactions with related parties. 

** * ** 

For the purpose of issuing this opinion, the Company submitted to the Committee, in the imminence 

of the meeting of May 28, 2018: (i) the documentation prepared by the management of the Company, 

(ii) the legal opinions of the Swiss legal counsels, and (iii) the text of the Amendment Agreement. 

** * ** 

 

The Related Parties Transactions Committee, based on the documentation submitted and the 

argumentation provided, believes that it is in the interest of the Company to carry out the Transaction, 

which is deemed compliant with the expediency and substantial correctness requirements set forth by 

the applicable laws and which does not involve further risks beyond those already existing, provided that, 

pursuant to CONSOB Communication DEM/10078683 of 24 September 2010, article 13, certain 

conditions under point 4) below are met. 

In particular: 

1. Interest of the Company 

The Company’s interest in carrying out the Transaction is justified by the following reasons: 

(i) continuing the sale of goods on consignment during the scheduling season for which they had 

been fashioned (spring/summer) (apparel products are seasonal in nature), reducing the risk of 

obsolescence; 

(ii) reducing the risk that the goods sold on consignment are withheld by the dealers renting the 

stores where such goods are physically located; 

(iii) reducing the risk of claw-back actions enforced by Sempione Fashion’s creditors, and the 

resulting possible reputational damages to the OVS brand, used by the same under the 

Cooperation Agreement while conducting business activities. 

In light of the foregoing, and provided that such reasons are still existing in the execution version of the 

agreement to be signed by the Company if and to the extent to the Board of Directors resolves to approve 

such transaction and the same is carried out, it can be deemed that, given the liquidity stress affecting 

Sempione Fashion, the Transaction is carried out in the interest of the Company.  

2. Expediency and substantial correctness of the Transaction 

In order to evaluate the expediency and substantial correctness of the Transaction, account should be 



taken of the severe financial strain of Sempione Fashion. Therefore, a proper evaluation should not rely 

merely on the comparison with hypothetical market conditions, but shall take into account as well 

grounds of reasonableness such as those mentioned under point 1) above with respect to the interest of 

the Company in carrying out the Transaction. 

As a matter of fact, under the Amendment Agreement, the Company: 

(i) gives no discounts off the regular sale prices, but merely postpones payment deadlines while 

contributing to improve the liquidity profile of Sempione Fashion; 

(ii) is immediately granted with a percentage rate of 62% of the sale price of the goods sold on 

consignment to third parties, and 

(iii) does not worsen the status of the credit corresponding to the remaining 38% of the postponed 

payment amount, which ranks pari passu with other unsecured claims, without incurring in any 

subordination in their respect. 

In light of these considerations, and on the basis of the reasonableness criterion to be applied with 

respect to convenience evaluations such as the one in this case, it is clear that the Transaction meets the 

expediency and substantial correctness requirements set forth by the applicable law, provided that – in 

compliance with the condition under point 4) below – any claw-back risk relating to partial payments 

made pursuant the Amendment Agreement is excluded. 

Please note that Baer & Karrer, one of the leading firms in Switzerland, assisted the Company in the 

negotiations of the Amendment Agreement. 

The Transaction, considered as a payment postponement, is comparable to other measures adopted by 

OVS with respect to other franchisees under financial strain. 

3. Risks 

Provided that the conditions of point 4 below are met, we believe, on the basis of the legal opinions 

obtained by the Company and submitted to this Committee, that the Transaction does not entail for the 

Company further or additional risks, other than those already existing at the date of the Amendment 

Agreement. 

4. 4. Conditions 

The favorable opinion of this Committee is subject to the following conditions: 

(i) the absence of the claw-back risk relating to partial payments made pursuant the Amendment 

Agreement; 

(ii) the postponement of the payment granted to Sempione Fashion shall not exceed the portion of 

38%; 

(iii) the entity of the amount postponed shall not exceed, in any case, the maximum amount of CHF 5 



million (or EUR 4.4. million); 

(iv) the postponement shall not cause the corresponding credit to become subordinated. 

The evidence of the compliance with the above-mentioned conditions will be provided in accordance with 

the CONSOB Communication no. DEM/10078683 of 24 September 2010, article 13, paragraph 3. 

** * ** 

Therefore, on the basis of the above and of the documentation provided, the Committee – by unanimous 

vote of all of those presents and, in particular, with the favorable vote of the Directors Gabriele Del 

Torchio, Heinz Jürgen Krogner Kornalik and Chiara Mio – hereby expresses a favorable opinion in relation 

to the Company’s interest of carrying out the Transaction, as well as the convenience and substantial 

fairness of the related conditions.  

The Director Vincenzo Cariello was absent with justification at the voting time, having however stated its 

view consisting in (i) finding more appropriate the application of the emergency rules (“regole di 

urgenza”) (art. 13.4 of the RPT Procedure and 13.6 of the RPT Regulation) in consideration of its personal 

evaluations on the absence of a complete compliance with certain provisions of the RPT Procedure and 

RPT Regulation; and in any case having stated (ii) its intention to abstain himself from voting. 

 

Milan, May 28, 2018 

Undersigned by 

Gabriele Del Torchio 

Heinz Jürgen Krogner Kornalik  

Chiara Mio 
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