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HYLEA GROUP S.A. 
 

Meeting of creditors on 28 June 2021 
 

concerning 
 

7.25 % Bearer Bonds HYLEA GROUP 2017/2022 
 

ISIN: DE000A19S801/WKN: A19S80 
 

in the aggregate principal amount of up to EUR 35 million, 
divided into bearer bonds 

in the nominal amount of EUR 1,000.00 each 
 

(each a "Note" and all the Notes together the "Notes") 
 

Addition to the agenda at the instigation of the Issuer 
============================================== 

HYLEA GROUP S.A., having its registered office in Luxembourg (also referred to as the "Issuer" or the 
"Company"), registered with the Luxembourg Trade and Companies Register (Registre de Commerce 
et des Sociétés) under registration number B219827, has called all holders of the Notes (each a 
"Noteholder" and together the "Noteholders") on 4 June 2021 to a meeting of creditors (the 
"Creditors’s Meeting") on 

28 June 2021 at 11:00 a.m. (CET) 

at the DVFA Tagungscenter, Mainzer Landstraße 37-39, 60329 Frankfurt am Main, Germany.  

 

At the instigation of the Issuer, the following agenda items will be added to the agenda:  

TOP 3: Resolution on the appointment of a joint representative  

The Issuer, represented by its Management Board, proposes to the Noteholders to adopt the following 
resolution:  

The Issuer, represented by its Executive Board, proposes that the Nondholders adopt the following 
resolution:  

"1. Mr. Gustav Meyer zu Schwabedissen, lawyer, business address: Goethestr. 8-10, D-40237 
Düsseldorf (c/o mzs Rechtsanwälte vereidigter Buchprüfer Meyer zu Schwabedissen und Partner mbB) 
is appointed as joint representative of all Noteholders.  

2. The joint representative shall have the powers granted to him by the terms and conditions of the 
bonds, the German Bond Act (Schuldverschreibungsgesetz) or by a majority resolution of the 
noteholders. Insofar as he is authorised to assert the rights of the noteholders, the individual 
noteholders are not authorised to assert these rights independently unless the authorisation expressly 
provides for this. The joint representative shall report to the noteholders on its activities.  

3. The joint representative shall receive an appropriate remuneration. The costs and expenses incurred 
by the appointment of a joint representative of the Noteholders, including reasonable remuneration of 
the joint representative, shall be borne by the Issuer.  
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(4) The joint representative shall be liable to the Noteholders as joint and several creditor for the proper 
performance of his duties; in his activities he shall exercise the care of a prudent and conscientious 
businessman. A breach of duty does not exist if the joint representative, when making an 
entrepreneurial decision, could reasonably assume to act in the best interests of the company on the 
basis of adequate information. The joint representative is not subject to a reversal of the burden of 
proof analogous to § 92 para. 2 sentence 2 Stock Corporation Act. The liability of the joint 
representative shall be limited in amount to ten times his annual remuneration, unless he has acted 
wilfully or with gross negligence. The Noteholders shall decide on the assertion of claims for 
compensation against the joint representative by majority resolution.  

5. The joint representative may convene a Noteholders’ advisory council. The joint representative shall 
determine the number and composition of the Noteholders’ advisory council. The purpose of the 
Noteholders’ advisory council is to advise the joint representative personally on his decisions. The joint 
representative is entitled to pay an appropriate attendance fee at the expense of the Issuer, whereby 
the annual costs may not exceed an amount of EUR 10,000 in total.  

6. The joint representative may engage lawyers, auditors, tax advisors, appraisers or other professional 
advisors or experts and pay them at the Issuer's expense in accordance with the provisions of the SchVG. 
The Joint Representative shall consult the Noteholders advisory council before commissioning such 
services, unless there is imminent danger. The common representative may rely on the advice or 
services of lawyers, auditors, tax advisors, appraisers or other professional advisors or experts." 

TOP 4: Further Authorisations of the Joint Representative  

The Issuer, represented by its Board, proposes that the Noteholders adopt the following resolution:  

"1. the joint representative is instructed, authorised and empowered to represent the Noteholders in 
all measures, declarations and resolutions which are appropriate and necessary or expedient for the 
implementation and execution of the resolution of the Noteholders on the following agenda items 1 
(reduction of the interest rate) and 2 (extension of the term). The joint representative is also instructed, 
authorised and empowered to approve corresponding amendments to the bond terms and conditions.  

2. The joint representative is further instructed, authorised and empowered to negotiate and agree 
with the Issuer, at its discretion, with effect for and against all Noteholders, any change in maturity, 
deferral and/or reduction or exclusion of Noteholders' claims and to represent the Noteholders in all 
actions, proceedings and declarations necessary or appropriate to implement the outcome of the 
negotiations. The joint representative will also be instructed, authorised and empowered to approve 
appropriate amendments to the terms and conditions of the Notes. The joint representative will consult 
the Noteholders advisory council before doing so.  

3. Finally, the joint representative is instructed, authorised and empowered to assert the following 
rights of the Noteholders with effect for and against all Noteholders and to perform the following legal 
acts (in each case to the extent legally permissible): 

(a) exercise of termination rights of the Noteholders  

b) Waiver of termination rights of the Noteholders  

c) withdrawal of already declared notices of termination by Noteholders.  

The joint representative is expressly instructed, authorised and empowered to waive their termination 
rights for a period of 12 months with effect for and against all Noteholders.  

The joint representative will in each case consult the Noteholders’ advisory council beforehand.  
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4. From the time of the resolution on this agenda item and during the period of validity of the 
aforementioned authorisations and empowerments, only the joint representative is authorised to defer 
or claim interest and/or to assert other rights of the Noteholders in connection with and/or arising from 
the Notes.  

5. The Noteholders are not authorised to assert their rights independently in connection with the 
aforementioned authorisations and powers of attorney of the common representative; in particular, 
they are not authorised, during the period of the authorisation and power of attorney of the common 
representative, to  

- to assert any claims for payment of interest in accordance with the terms and conditions of the Notes, 
and/or  

- exercise any termination rights under the terms and conditions of the Notes; and/or  

- to exercise any early redemption rights under the Terms and Conditions.  

During the period of the authorisation and proxy of the Joint Representative, the Noteholders are 
furthermore not authorised to exercise any rights to terminate the Notes due to a material 
deterioration of the financial condition of the Issuer pursuant to § 490 BGB. All of the foregoing 
authorisations and powers of attorney of the Joint Representative shall, in case of doubt, be interpreted 
broadly." 

NOTES 

Pursuant to 9.5 of the Terms and Conditions of the Notes, the Noteholders may by majority resolution 
determine the appointment and removal of a joint representative, the duties and powers of the joint 
representative, the transfer of rights of the Noteholders to the joint representative and a limitation of 
the liability of the joint representative.  

The appointment of the joint representative requires a Qualified Majority because it is to be authorised 
to approve material amendments to the terms and conditions of the Notes in accordance with agenda 
items 1 (reduction of the interest rate) and 2 (extension of the maturity).  

 

FURTHER NOTES AND DOCUMENTS 

I. Further information on proxy voting 

The Executive Board requests the Noteholders to attend the Creditors' Meeting on 28 June 2021 and 
in any case to make use of their voting rights.  

It is possible to be represented by an Authorized Representative or, alternatively, to authorise the 
Voting Proxy appointed by HYLEA GROUP S.A. Sample forms for this can be found on the homepage 
www.hylea.com under the heading "Investors Relations" in the section "Creditors' Meeting on 28 June 
2021". 

The Voting Proxy or Authorised Representative requires specific instructions on how to vote on the 
agenda items. The instruction must therefore state whether the proxy should vote "yes", "no" or 
"abstain" on agenda item 1, "yes", "no" or "abstain" on agenda item 2, "yes", "no" or "abstain" on 
agenda item 3 and "yes", "no" or "abstain" on agenda item 4. The proxy or authorisation should be 
sent to: 
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HYLEA GROUP S.A. 
"Bondholders' Meeting on 28 June 2021". 

Graf-Zeppelin-Strasse 8, 51147 Cologne, Germany 
or 

by e-mail to 
info@Hylea.com (please send only once). 

 

As the agenda of the Creditors' Meeting has been supplemented by agenda item 3 and agenda item 4, 
the instructions in the sample forms for granting the Voting Proxy or Authorised Representative to 
vote have also been supplemented accordingly. Noteholders who have already appointed the Voting 
Proxy or an Authorized Representative are requested to complete the relevant sample form again with 
regard to the additions to agenda item 3 and agenda item 4 and send it to: 

HYLEA GROUP S.A. 
"Creditors’ Meeting on 28 June 2021". 

Graf-Zeppelin-Strasse 8, 51147 Cologne, Germany 
or 

by e-mail to 
info@Hylea.com (please send only once). 

 

II. Documents 

The following documents will be available to Noteholders until the end of the Creditors' Meeting on 
the homepage www.hylea.com under the heading "Investors Relations" in the section "Creditors' 
Meeting on 28.06.2021": 

- The convening of the Creditors' Meeting including the resolution items and the conditions of 
participation, 

- This addition to the agenda, 

- The previous version of the Note conditions, 

- The model form "Registration for participation in the Creditors' Meeting", 

- The model form "Evidence and blocking notice of the Depository Institution ", 

- The sample form "Granting Voting Proxy and voting instructions", 

- The sample form "Granting power of attorney to self-selected third parties and 

- The sample form "Self-disclosure". 

Please refer to the invitation to the creditors' meeting in particular for the conditions of participation 
in the creditors' meeting. 

 
Luxemburg, den 21. Juni 2021 
 
HYLEA GROUP S.A. 
 
Aimé Hecker 
Vorstand der Aktien der Klasse A 


