
1 
 

HYLEA GROUP S.A. 

 

Invitation to the Creditors' Meeting 

 

regarding 

 

7.25% HYLEA GROUP Inhaber-Teilschuldverschreibungen (bearer bonds) 2017/2022 

 

due on 30 November 2022 

 

ISIN: DE000A19S801/WKN: A19S80 
 

in an 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") 

HYLEA GROUP S.A., having its registered office in Luxembourg (also referred to as the "Issuer" or the 
"Company"), registered in the commercial register of Luxembourg (Registre de Commerce et des Sociétés) under 
register number B219827, hereby invites all holders of the Notes (each a "Noteholder" and together the 
"Noteholders") to a meeting of creditors ("Creditors' Meeting") in Frankfurt am Main.  

The Creditors' Meeting and voting will take place on 

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

at the DVFA Conference Centre, Mainzer Landstraße 37-39, 60329 Frankfurt am Main. 

Admission is from 10:00 am. 

The event will last until 24:00 hrs at the latest. 

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

It is also possible to be represented by proxy 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 June 2021". 

In order to participate, registration is required by no later than the end of 25 June 2021 (receipt by the Issuer by 
24.00 hours). A registration form can also be found on the Issuer's homepage at the aforementioned location. 

The invitation to the Creditors' Meeting is also available on the homepage at www.hylea.com under the heading 
"Investors Relations" in the section "Creditors' Meeting on 28 June 2021".  

In view of the still ongoing Corona pandemic, we would like to point out the following to all bondholders already 
now: There is a hygiene concept for the venue, which is published on the Issuer's website www.hylea.com under 
the heading "Investors Relations" in the section " Meeting of creditors on 28 June 2021". There, all protective and 
hygiene measures are named which bondholders must observe and comply with if they wish to attend the meeting 
in person. Please note that this hygiene concept may be updated during the convening period. Bondholders are 
requested to inform themselves about the current hygiene concept on the Issuer's website on an ongoing basis and 
in any case once again immediately before travelling to the meeting.  
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We would like to point out that FFP2 masks must be worn during the event. The company will have a sufficient 
number of masks available on the day of the meeting. 

 

We ask all bondholders who have symptoms of illness in the days before or on the day of the Creditors' Meeting 
not to attend the meeting in person, but to register in accordance with the provisions in Section B. Section II. 4. (b) 
to be represented by a proxy and to watch the meeting via livestream. 

A. BACKGROUND TO THE INVITATION TO THE CREDITORS' MEETING 

The following explanations of the background to the convening of the Creditors' Meeting and the items to be 
resolved have been prepared voluntarily by the Issuer. These explanations are in no way to be understood as a 
conclusive basis for decisions on the voting behaviour of the bondholders. The Issuer does not guarantee that this 
information is sufficient to enable the Bondholders to make a decision on the Resolution Items.  Therefore, each 
Bondholder should conduct its own review of the legal, economic, financial and other circumstances of the Issuer, 
using all available information and involving competent persons such as lawyers, tax advisors, auditors and financial 
advisors. 

The information made available herewith is, in the opinion of the Issuer, up to date, but may change until the date 
of the Creditors' Meeting. There is no obligation on the part of the Issuer to update the information.  

The Issuer assumes no liability for the accuracy and completeness of the information provided. In particular, it 
assumes no liability for any damages arising directly or indirectly in connection with the use of the following 
information, such as damages resulting from investment decisions made by the bondholders on the basis of this 
information or caused by the inaccuracy or incompleteness of this information. 

Furthermore, the following information contains forward-looking statements that do not relate to historical facts or 
events. This applies in particular to statements about the Issuer's intentions, beliefs or current expectations 
regarding its future financial performance, plans, liquidity, prospects, growth, strategy and profitability and the 
economic conditions to which the Issuer is exposed. The forward-looking statements are based on current estimates 
and assumptions made by the Issuer to the best of its knowledge. However, such forward-looking statements are 
subject to risks and uncertainties because they relate to future events and are based on assumptions that may not 
occur in the future. 

(1) General Information on the Issuer and its Business 

The Issuer is a management and financial holding company incorporated in Luxembourg. It holds 66% of the shares 
of Hylea 1884 S.R.L. in Bolivia and 80% of Hylea Foods AG, Frankfurt am Main, and manages all of its affiliated 
companies.  

Hylea 1884 S.R.L. is the local production company in Bolivia. It produces and processes mainly Brazil nuts. For this 
purpose, it buys the raw material from the indigenous collectors in the Bolivian rainforest and dries, cracks and 
packs it in its own production facility. Hylea 1884 S.R.L. is already the fourth largest Brazil nut production company 
in the world. It has the possibility to use more than 1.3 million hectares of rainforest in Bolivia for the production of 
Brazil nuts. If the existing production capacities are fully utilised, Hylea 1884 S.R.L. can become the world's second 
largest producer of Brazil nuts. The company, which has been active for more than 130 years, implements long-
term social projects in Bolivia and has already built and provided free of charge a village with a school, infirmary 
and other social facilities for its more than 250 employed Bolivian Indians in the Fortaleza region. It also works with 
over 1,200 Brazil nut collectors from more than 80 communities in the Bolivian rainforest. In addition, Hylea 1884 
S.R.L. produces according to organic guidelines and works closely with the World Wild Fund For Nature (WWF). 

Hylea Foods AG is the direct marketing company for the high-quality organic premium products in Germany and 
other countries in Europe. The main customers are large retail chains and organic shops. 

2. information on the Market Environment 

The main business activity of the Hylea Group is the production and sale (export) of Brazil nut kernels. The main 
sales markets are in Europe and the United States of America. This market is essentially determined by supply and 
demand, which as a result is influenced by consumer behaviour and the development of the global economy and 
GDP growth. Since Brazil nut kernels originate primarily from the rainforests of Bolivia, Brazil and Peru and cannot 
be obtained through plantation cultivation, but thrive exclusively in the wilderness of the intact ecosystem of the 
natural rainforest, their production volume is limited and is a scarce commodity when demand increases or in 
connection with a poor harvest. Since plantation farming is not possible, the fruits can only be collected in the 
rainforest. In Bolivia, about 70 % of the Brazil nuts traded worldwide are harvested. The remaining 30 % of the 
Brazil nuts traded worldwide are covered by exports from Brazil and Peru.  In addition to the collectors of the nuts, 
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the most important market participants in the supply chain are the producers and the import and export-oriented 
trading companies.  

3. Necessity of the Reorganisation 

The liquidity of the Issuer and its subsidiaries is insufficient to pay in full the interest due on the Notes on 1 June 
2021 and it will not be able to repay the Notes maturing at the end of 30 November 2022 in full. The main trigger is 
the development of world market prices and the Covid 19 crisis over the last two years.  

Further details will be provided at the Creditors' Meeting. 

4. Restructuring Measures of the Issuer 

The development of the selling prices for Brazil nuts in the last two years and especially the restrictions related to 
the Covid-19 pandemic have had a very negative impact on the business development of the Issuer and its 
subsidiaries.  

Against this background, the Issuer plans to make significant cost savings. The corporate structure is to be 
streamlined, business processes optimised and the management team expanded. In the Issuer's view, all of this 
will have a positive effect in the medium term so that, according to current plans, the bonds can be repaid from 
equity or through borrowed funds at the earliest towards the end of 2029.  

At the Creditors' Meeting, the Executive Board of HYLEA GROUP S.A. will report on the status of business 
development, explain the key financial figures for the current 2021 financial year and the need for restructuring, and 
present the restructuring concept in detail. 

The restructuring of the corporate bond is an essential prerequisite for the restructuring of HYLEA GROUP S.A. 
Without this restructuring, the company will not be able, from today's perspective, to achieve a balance sheet and 
financial restructuring or to ensure sufficient liquidity in the future.  

The Board of Directors further assumes that the proposed amendments will lead to a higher acceptance by the 
bondholders because the economic position of the bondholders will improve. 

 

B. AGENDA - Voting Items and Proposed Resolutions 

 

I. ITEM 1: Resolution on the Change of the Interest Rate and the Interest Payment Dates 

The Issuer proposes to retroactively reduce the interest rate of the Notes from 7.25% per annum to 4.25% per 
annum for the period commencing 1 December 2020 and, accordingly, to adopt the resolution, 

To amend § 2, 2.1 as follows: 

"§ 2 Interest 

2.1 Interest Rate and Interest Payment Dates. The Notes shall bear interest at a fixed rate of 7.25% per annum on 
their principal amount from 1 December 2017 (inclusive) (the "Issue Date") and 4.25% per annum from 1 December 
2020 (the "Interest Rate"). Interest is payable semi-annually on 1 June and 1 December of each year. The first 
interest payment is due on 1 June 2018 and the last interest payment is due on 1 December 2029. The interest 
period of the Bonds shall end at the end of the day preceding the day on which the Bonds become due for 
redemption." 

and otherwise § 2 remains unchanged. 

II. ITEM 2: Resolution on the Extension of the Maturity Period 

The Issuer proposes to extend the maturity of the Notes by seven years and thus until the expiry of 30 November 
2029 and accordingly to adopt the resolution, 

To reword § 3, 3.1. of the Terms and Conditions of the Notes as follows: 

"§ 3 Final Maturity; Early Redemption; Redemption. 

3.1 Maturity and final maturity. The term of the Bonds shall begin on 1 December 2017 and end at the close of 
30 November 2029. The Bonds shall be redeemed after the close of 30 November 2029, i.e. on 1 December 2029 
(the "Redemption Date") at their principal amount plus accrued interest, unless previously redeemed or 
repurchased." 
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and in all other respects § 3 shall remain unchanged. 

 

C. EXPLANATIONS 

The following explanations are for information purposes only and do not claim to be complete or correct. In 
particular, they do not constitute legal advice and are therefore not binding. Each bondholder is required to obtain 
expert information himself or by consulting an expert adviser. 

I. Legal Basis for the Creditors' Meeting, Quorum and Majority Requirement 

 

(a) Pursuant to § 9 of the Terms and Conditions of the Bonds, the Terms and Conditions of the Bonds may be 
amended by the Issuer with the consent of the bondholders on the basis of a majority resolution in accordance with 
§§ 5 et seq. of the German Act on Partial Bonds from Complete Issues ("SchVG"), as amended from time to time. 
Resolutions by which the material content of the terms and conditions of the Bonds is amended, in particular in the 
cases of § 5.3 numbers 1 to 9 SchVG, require a majority of at least 75% of the voting rights participating in the vote 
("Qualified Majority") in order to become effective. A Qualified Majority is required in the following cases, among 
others: 

- Change in the maturity, reduction or exclusion of interest; and 

- Change in the maturity of the principal. 

As interest on the Notes is to be reduced from 7.25% to 4.25% for the period from 1 December 2020 at the request 
of the Issuer, a decision is to be taken on the reduction or exclusion of interest. Furthermore, the maturity of the 
principal claims (claims for repayment of principal) is to be postponed by seven years from 30 November 2022 to 
30 November 2029. Thus, a Qualified Majority is required for the proposed amendment to the terms and conditions 
of the Bonds. 

(b) Resolutions of the Bondholders will be passed either at a meeting of Bondholders pursuant to § 9.3(a) of the 
Terms and Conditions or by way of poll without a meeting pursuant to § 9.3(b) of the Terms and Conditions. 

The Issuer has decided to convene a Creditors' Meeting. This is permitted under the Terms and Conditions of the 
Bonds. The convening of the Creditors' Meeting may also be made by the Issuer as bond debtor (§ 9(1) SchVG). 

(c) A resolution adopted at the Creditors' Meeting is binding on all bondholders if it is adopted in an orderly manner. 
For this purpose, as already explained, a Qualified Majority is required. In addition, the Creditors' Meeting must also 
have a quorum. 

A quorum requires that those present represent at least half of the outstanding bonds in terms of value. Should a 
lack of quorum be established, the chairman may convene a second meeting for the purpose of passing a new 
resolution. At this meeting at least 25% of the outstanding Notes must be represented.  

As the convened Creditors' Meeting is the first Creditors' Meeting of the Issuer, at least 50% by value of all Notes 
must be represented by those present.  

A duly adopted majority resolution is binding on all Noteholders, even if they did not attend or were not represented 
at the Noteholders' Meeting. 

II. Registration, Right to Participate, Voting Rights, Evidence 

Please note the following points if you wish to participate in the Creditors' Meeting as a creditor or wish to authorise 
a representative to do so and this representative is to participate in the Creditors' Meeting on your behalf: 

1. Registration 

In order to attend the Creditors' Meeting or to exercise voting rights, bondholders must register prior to the meeting. 
The registration must be submitted to the Issuer at the latest on the third calendar day before the Creditors' Meeting 
and therefore by  

no later than the end of 25 June 2021 (i.e. received by 24:00 (CET)) 

at the following address 

HYLEA GROUP S.A. 

"Creditors’ Meeting on 28 June 2021". 
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Graf-Zeppelin-Strasse 8, 51147 Cologne, Germany 

or 

by e-mail to 

info@Hylea.com (please send only once). 

 

For the purpose of registering for the Creditors' Meeting, bondholders may use the form "Invitation to the Creditors' 
Meeting" provided on the Issuer's homepage www.hylea.com under the heading "Investors Relations" in the section 
"Creditors' Meeting on 28 June 2021".  

If you do not wish or are unable to attend the Creditors' Meeting yourself and do not wish to authorise a third party 
to attend the Creditors' Meeting in person, you may authorise the Voting Proxy appointed by the Issuer in text form 
to exercise your voting rights. The Voting Proxy is obliged by your power of attorney to exercise your voting right 
exclusively in accordance with your instructions on the Issuer's proposed resolution published in the invitation to 
the Creditors' Meeting and on any countermotions published. 

(2) Right to Participate 

(a) Every Bondholder who proves its ownership of the Bonds at the time of the Creditors' Meeting in accordance 
with the provisions described under 2. (f) below shall be entitled to attend the Creditors' Meeting. 

(b) Participants in the Creditors' Meeting must prove their identity in a suitable manner (e.g. by presenting a valid 
identity card or other official photo identification) upon admission to the Creditors' Meeting.  

(c) If bondholders are not natural persons but exist as a legal entity or partnership under German law (e.g. as an 
Aktiengesellschaft, GmbH, Kommanditgesellschaft, Offene Handelsgesellschaft, Unternehmergesellschaft, GbR) 
or under foreign law (e.g. as a Limited under English law), their representatives must prove their power of 
representation in a suitable manner before the Creditors' Meeting, for example (i) by submitting a current extract 
(not older than 14 days) from an office keeping the register (e.g. commercial register, register of associations). (i) 
by submitting a current extract (not older than 14 days) from an office keeping the register (e.g. commercial register, 
register of associations) or another equivalent confirmation (e.g. certificate of incumbency, secretary certificate), in 
which the representative is shown as authorised to represent, or in another suitable manner; or (ii) by submitting a 
power of attorney in text form (§ 126 BGB, in which case the power of representation of the Issuer of the power of 
attorney is to be proven as described under (i) by submitting register extracts or other equivalent activities. 

(d) Each bondholder shall participate in the Creditors' Meeting with the nominal value of the bonds held by him (§ 
6 SchVG). Each bond with a nominal value of EUR 1,000 grants one vote. 

(e) Bondholders must prove their entitlement to participate in the Creditors' Meeting and to exercise their voting 
rights when registering or at the latest immediately before the beginning of the Creditors' Meeting. 

(f) For the purpose of proving ownership of the bonds, the following are required 

-- the provision of a certificate of ownership of the Notes issued by the depository institution specifying (i) the full 
name and address of the Noteholder and the aggregate principal amount of the Notes on the date of issue of the 
certificate; and  

-- the submission of a blocking notice from the depository institution stating that the Bonds held by the Bondholder 
are not transferable from the date of dispatch of the registration (inclusive) until the stated close of the Creditors' 
Meeting at 8:00 p.m. on 28 June 2021 (inclusive).   

Bondholders should contact their depository institution in good time for the aforementioned proofs. Bondholders 
who have not submitted or transmitted the required evidence in text form (§ 126b BGB) at the latest immediately 
before the start of the creditors' meeting are not entitled to vote. Authorised representatives of the bondholder may 
also not exercise the voting right in these cases.  

A sample form for the certificate and the blocking notice of the depository institution, which can be used by the 
depository institution, is available on the website www.hylea.com under the heading "Investors Relations" in the 
section "Meeting of Creditors on 28 June 2021". The use of this form is not mandatory. The bondholders are 
requested to send the certificate and the blocking notice with the registration for the creditors' meeting and thus 
prove their entitlement to participate in the Creditors' Meeting in order to shorten the process for checking the 
entitlement to participate on the day of the Creditors’ Meeting. 
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3. Restrictions due to Covid-19 Hygiene Concept. 

A hygiene concept exists for the venue, which is published on the homepage www.hylea.com under the heading 
"Investors Relations" in the section "Creditors’ Meeting on 28.06.2021". The protective and hygiene measures listed 
there must be followed by the bondholders if they wish to attend the meeting. Bondholders should check the Issuer's 
website for any updates to the hygiene concept immediately before travelling to the creditors' meeting. 

During the meeting, FFP2 masks must be worn. The Issuer will provide a sufficient number of masks at the meeting 
venue. If bondholders are unable to attend the Creditors' Meeting in person in connection with Covid-19 restrictions 
or illnesses, they are requested to be represented by proxy. The meeting can also be followed via livestream. 

Part of the hygiene concept is that each participant submits a self-disclosure form when entering the meeting. A 
corresponding sample is available on the homepage www.hylea.com under the heading "Investors Relations" in the 
section "Creditors’ Meeting on 28.06.2021". However, printed forms are also available at the meeting venue. For 
organisational reasons, participants should bring the already completed form to the Creditors' Meeting. If required 
by authorities or law, the Issuer will make the self-disclosure a condition for participation in the Creditors' Meeting. 

(4) Representation by Proxy; Joint Voting Proxy 

(a) Each bondholder may be represented at the Creditors' Meeting by a proxy of his choice (§ 14 para. 1 SchVG). 
The power of attorney and instructions of the grantor of the power of attorney with regard to the participation and 
exercise of the voting right to the proxy require text form (§ 126b BGB). A form that can be used for granting a proxy 
can be found on the homepage www.hylea.com under the heading "Investors Relations" under the section 
"Creditors’ Meeting on 28.06.2021". The use of this form is not mandatory. The proxy must be submitted at the 
latest immediately before the start of the creditors' meeting. The requirements for the proof of entitlement to 
participate according to item 2 above also apply to the casting of votes. 

Each bondholder may be represented at the registration and the creditors' meeting by the same authorised person. 
However, it is not necessary that the person making the registration also attends the Creditors' Meeting. This means 
that it is also possible for the bondholders to be represented by a proxy only when attending the Creditors' Meeting.  

(b) In light of the Covid 19 pandemic restrictions, bondholders should refrain from attending the Creditors' Meeting 
in person. Instead, bondholders are requested to authorise the Voting Proxy appointed by the Issuer to vote on 
their behalf. The proxy must be submitted no later than immediately before the start of the Creditors' Meeting. 

The Issuer has appointed the following as proxy: 

Mr. Franz C. Ditterich, Im Zollhafen 24, D-50678 Cologne, as independent business advisor to the Issuer ("Voting 
Proxy"). A power of attorney with voting instructions and the right to grant a sub-proxy should be issued to the 
appointed proxy.  

A proxy 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 and "yes", "no" or "abstain" on agenda item 
2. 

The power of attorney of the respective grantor of the power of attorney as well as the specific instructions for the 
exercise of the voting right to the proxy must be in text form (§ 126b BGB). A corresponding form is available on 
the website www.hylea.com under the heading "Investors Relations" in the section "Creditors’ Meeting on 28 June 
2021". The use of this form is not mandatory. The proxy is to be sent 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). 

 

Bondholders who appoint a proxy and do not attend the Creditors' Meeting in person can follow the meeting online. 
For this purpose, bondholders must register by providing their e-mail address and have requested that the 
corresponding access data be sent to them in the registration. Bondholders also register themselves if they have 
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appointed a proxy. The access data required to participate in the online transmission will be sent to the bondholders 
by e-mail, provided that they have submitted to the Issuer proof of their entitlement to participate in the form of the 
certificate and the blocking notice of the depository institution.  

If you have any questions regarding the technology, please contact us in advance. We will be happy to conduct a 
test run with you.  

You can also submit questions about the agenda or the procedure of the Creditors' Meeting to the Issuer in advance. 
If possible, these will then be answered by the Issuer for all bondholders by means of information on the homepage 
www.hylea.com under the heading "Investors Relations" in the section "Creditors’ Meeting on 28 June 2021". You 
can address your questions by e-mail or post 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). 

Please note that the Issuer is not liable in the event of technical difficulties which may always occur in electronic 
communication. 

III. Further Information 

Bondholders can obtain further information on the Issuer and answers to frequently asked questions (FAQs) on the 
homepage www.hylea.com under the heading "Investors Relations" in the section "Creditors’ Meeting on 28 June 
2021". 

IV. Documents 

From the day of the convening of the Creditors' Meeting until its end, the following documents will be available to 
the bondholders on the homepage www.hylea.com under the heading "Investors Relations" under the section 
"Creditors' Meeting on 28.06.2021": 

- This Invitation to the Creditors' Meeting including the resolution items and the conditions of participation, 

- The previous version of the bond 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 "Power of Attorney to Voting Proxy and Voting Instructions", 

- The sample form "Granting power of attorney to Self-Selected Third Parties and 

- The sample form "Self-Disclosure". 

 

V. Data Protection 

The regulation (EU) 2016/679 (DSGVO) applies to the processing of your personal data.  

In the following, we would like to inform you about the processing of your personal data. The Issuer processes the 
following categories of data from you for the administration of the Bonds and the upcoming Creditors' Meeting: 
Contact details, number and total nominal amount of the Bonds held by you, information on your depository 
institution, securities account number; if applicable, data on a representative appointed by you. The Issuer 
processes this data exclusively in order to perform the contracts relating to the Notes (Art. 6 para. 1 lit. b DSGVO) 
and to comply with statutory obligations (e.g. under the German Debt Securities Act). We store your data as long 
as this is required by legal regulations (from tax law and the Debt Enforcement Act). Your above-mentioned data 
will be forwarded by the Issuer as well as its lawyers and tax advisors or other service providers who assist the 
Issuer in organising the upcoming voting: The Issuer is responsible for the processing of your personal data. You 
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can contact us if you would like information about the stored data, if you would like to assert another data subject 
right (such as the correction, deletion, restriction of processing or data surrender) or if you would like to object to 
the further use of your data. For further information on data processing by the Issuer, including your data protection 
rights and how to contact us, please see our detailed data protection information at https://www.hylea.com. 

You can also follow the Creditors' Meeting online via video stream (zoom). To enable you to do this, we will pass 
on your e-mail address to our technical service provider. This transfer serves the legitimate interest of enabling you 
to follow the Creditors' Meeting on the internet (Art. 6 para. 1 lit. f DSGO).  

HYLEA GROUP - Sustainability for People and Nature  

Responsible and sustainable corporate governance is a high priority for the HYLEA GROUP. The production and 
sale of certified Hylea Brazil nuts improves the living conditions of the indigenous population. The company is a 
member of the "Fairtrade" organisation and the WWF. In addition, the production company Hylea 1884 S.R.L. in 
Bolivia was awarded for its sustainability activities by IMUG Rating, a leading sustainability rating agency in 2018. 

 

 

 

 


