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METALCORP GROUP S.A. 

Luxembourg, Grand Duchy of Luxembourg 

 

NOTEHOLDER VOTING WITHOUT MEETING  

 

 

INVITATION TO VOTE 

 
To the holders of the originally up to EUR 140,000,000.00 7.0% bearer notes 2017/2022  

of METALCORP GROUP S.A.  

(ISIN: DE000A19MDV0 / WKN: A19MDV) 

 
METALCORP GROUP S.A., having its registered office at 8, rue Dicks, L-1417 Luxembourg, Grand 

Duchy of Luxembourg, registered with the Luxembourg Register of Commerce and Companies (Regis-

tre de Commerce et des Sociétés - RCS), under number B-2292118 (hereinafter “METALCORP” or 

the “Issuer”), hereby invites the holders (each a “Noteholder” and together the “Noteholders”) of the  

 

Originally up to EUR 140,000,000.00 7.0% bearer notes due 2 October 2022 

of METALCORP GROUP S.A. 

 

ISIN: DE000A19MDV0 / WKN: A19MDV 

 

originally divided into 140,000 partial bearer notes with a nominal value of EUR 1,000.00 each, with a 

currently outstanding principal amount of EUR 69,885,000.00 divided into 69,885 partial bearer notes 

with a nominal value of EUR 1,000.00 each (each a “Note” and together the “Notes”) to cast their votes 

in a voting without meeting 

 

in the period commencing on 22 October 2022, at 0:00 hours and 

ending on 25 October 2022, at 24:00 hours (“Voting Period”)  

 

 

vis-à-vis the notary public Dr. Dirk Otto, DENK Rechtsanwälte Partnerschaftsgesellschaft mbB, with 

official residence in Frankfurt am Main and business premises at Lindenstraße 15, 60325 Frankfurt am 

Main (“Chairman of the Voting Process”) (“Voting without Meeting”; the invitation to cast votes in 

a Voting without Meeting, the “Invitation to Vote”).  



Important Notice 

 

The Section “Background and rationale for the Voting without Meeting” has been drawn up voluntarily 

by the Issuer to outline the background of the resolutions to be passed and the actual voting proposals 

by the Issuer to the Noteholders. The relevant explanations are by no means to be understood as a 

complete basis for the Noteholders' voting decision. Moreover, the Issuer does not warrant that the 

section Section “Background and rationale for the Voting without Meeting” contains all the information 

necessary or appropriate for passing the resolutions, and neither the Issuer nor its legal representatives, 

employees or advisors and agents or their respective legal representatives, employees, and advisors, 

nor any other person, warrants the accuracy and completeness of the information contained in this 

section, and assumes no liability for the information contained therein, in particular for any damage 

caused by investment decisions made on the basis of the information contained in the section Section 

“Background and rationale for the Voting without Meeting”. Accordingly, this invitation to vote in a 

Voting without Meeting does not replace an independent review and assessment of the resolutions as 

well as a further review of the Issuer's situation regarding legal, economic, financial, and other matters 

by each individual Noteholder. Noteholders should not vote on the resolutions of Voting without Meeting 

solely on the basis of this invitation to vote but upon consulting their own attorneys, tax and financial 

advisors and considering all the information available on the Issuer. 

 

This invitation to vote in a Voting without Meeting has been published in the German Federal Gazette 

and on the Issuer's website under www.Metalcorpgroup.com under “Investor Area / Noteholder voting 

2017/2022 Notes”on 7 October 2022. The information contained herein is up to date unless stated oth-

erwise. However, the information contained herein may become inaccurate after the publication date of 

this invitation to vote. Neither the Issuer nor its legal representatives, employees or advisors and agents 

or their respective legal representatives, employees and advisors undertake to update the information 

in this invitation to vote or to inform on circumstances after the date of this invitation to vote. 

 

The Section “Background and rationale for the Voting without Meeting” contains certain forward-

looking statements. Forward looking statements include all statements which are not related to historic 

facts or events. This applies especially to information on the Issuer's intentions, plans or current expec-

tations regarding its future financial or earnings postion, liquidity, prospects, growth, strategy, and 

profitability as well as economic parameters the Issuer may be exposed to. The forward-looking state-

ments are based on current assessments and assumptions to the best of the Issuer's knowledge. However, 

such forward looking statements are subject to risks and uncertainties, as they refer to future events and 

are based on assumptions which might not occur in future. 

 

1. Background and rationale for the Voting without Meeting 

  

1.1 METALCORP Group at a Glance 

 

METALCORP Group is an international and diversified metals and minerals group with produc-

tion facilities and mining assets in Europe and Africa. The business is organised across three 

divisions: Aluminium, Metals & Concentrates and Bulk & Ferrous.  

 

In the Aluminium division, METALCORP owns and operates two secondary aluminium smelters 

which cast specialist alloyed slabs, located in Germany. In Guinea, West Africa, its owns and 

operates a bauxite mining business.  

 



In the Metals and Concentrates business, the Group recycles copper scrap in to granulates, it 

maintains long term marketing agreements with third party producers of copper and zinc and 

procures and supplies material for facilities active in platinum group metals and ferroalloys.  

 

In the bulk and ferrous division, METALCORP owns a stake in a coking coal producer and pro-

cures and supplies ferrous products for some major European automotive and engineering groups.  

 

1.2 Very solid operationing performance of the Group in H1 2022 

 

During H1 2022 METALCORP generated turnover of EUR 511.1 million, an increase of 68% 

versus H1 2021 (H1 2021: EUR 303.6 million). Similarly, in H1 2022, METALCORP grew its 

EBITDA significantly to EUR 39.4 million, an increase of 53% versus H1 2021 (H1 2021: EUR 

25.8 million).  

 

Earnings have increased across all three divisions: The Metals and Concentrates division saw 

significant volume increases in copper and for the Platinum Group Metals. Bulk and Ferrous raw 

material sales to primary steel producers in Europe have increased with volumes 70% higher than 

budget. An additional major new European blue-chip engineering client has also been secured. 

Both aluminium secondary smelters continue to perform well. Demand for bauxite from China is 

increasing and the Group has mined 1 million tonnes during the first half of 2022.  

 

The following chart shows METALCORP Group’s key financial figures for H1 2022: 

 

 
 

The following chart shows the EBITDA split accross the three divisions: 

 

 
 



Over the past five years, the core business of METALCORP has consistently delivered positive 

EBITDA growth across business cycles: 2021: EUR 57.8 million; 2020: EUR 34.3 million; 2019: 

EUR 34.2 million; 2018: 32.7 million; 2017: EUR 31.1 million.  

 

1.3 Balance Sheet position as at 30 June 2022 

 

As at 30 June 2022, METALCORP Group had a consolidated equity of EUR 238.8 million. 

 

1.4 Liquidity position as at 30 June 2022 

 

As shown in METALCORP Group´s financial information as at the 30 June 2022, cash and cash 

equivalents amounted to EUR 70.9 million and non-utilized credit, trade and factoring finance 

lines amounted of EUR 69.1 million. 

 

1.5 Developments after 30 June 2022 

 

As a result of its exceptional H1 2022, the increased volumes across METALCORP’s platform 

have absorbed commensurate working capital. To support this liquidity need, the group had pro-

cured additional finance in the form of a new term loan facility. METALCORP also experienced 

a temporary working capital need to fund its one million tons stockpile of bauxite, mined in 

Guinea in the with shipments constantly being postponed because of transport problems as well 

as a lack of availability of transshipment and barging capacities. Shipments are now scheduled as 

from November 2022.  

 

Therefore, METALCORP had planned to cover the repayment of the 2022 Notes through a com-

bination of its own cash, commodity financing, and from a term loan facility. However, the 

Group’s counterpart reneged on the term loan facility, reducing the liquidity available to 

METALCORP.  

 

The continuing market turbulence, compounded by the uncertainty caused by Ecowas sanctions 

imposed on 22 September 2022 on the Republic of Guinea and endorsed by the U.S. Government 

on 27 September 2022, has resulted in the Group being unable to secure replacement fi-

nancingwithin the deadline.  

 

However, METALCORP, and its shareholder, have taken and continue to take all measures to 

procure sufficient liquidity to settle the principal amount plus and interest accrued sine 02 Oc-

tober 2022 due in the near term. 

 

1.6 Proposed resolutions 

 

The delayed payment of the principal amount due as at 2 October 2022 of EUR 69,885,000 has 

an impact on both bonds issued by METALCORP. Accordingly, as a precautionary measure, in 

case METALCORP will not be able to repay the Notes within the next four weeks, the Group is 

planning to convene noteholder votes (i.e., votes without a meeting) for both bonds issued by it. 

 

a) 2022 Notes 

 

With regard to the Notes, the Issuer proposes to its Noteholders (i) an extension of the maturity 

by one year (i.e. until 2 October 2023); (ii) an increase of the Coupon to 8.5% p.a.; and (iii) the 

appointment of a joint representative of all Noteholders.  



 

With the prolongation, the Issuer believes that this will provide sufficient time to settle the prin-

cipal amount plus interest due.  

 

The Issuer rewards the additional effort and delay on the part of the Noteholders with an increase 

of the Coupon by 1.5% p.a. to 8.5% p.a. 

 

The proposed appointment of a joint representative is supposed to provide a common voice and 

to pool the interests of all Noteholders. 

 

b) 2026 Notes 

 

For the EUR 300 million notes due 2026 (the “2026 Notes”), the Issuer will propose a waiver of 

rights with regard to a potential cross default under the terms and conditions. In addition, the 

Issuer considers proposing a resolution in accordance with § 5 para. (5) German Bond Act which 

essentially deems all terminations within a three month period following a cross-default as inva-

lid.  

 

If the proposed resolutions are passed, the delayed payment of the principal amount under the 

Notes will be mended, as will the potential cross default under the 2026 Notes. Noteholders will 

receive their principal amount as soon as possible, but at the latest on 2 October 2023, plus accrued 

interest at a rate of 8.5% p.a. 

 

1.7 What happens if the resolutions are not passed? 

 

If the Noteholders do not resolve in favour of the proposed prolongation of the Notes, the Issuer 

remains obliged to repay the Notes. As a consequence, Noteholders may sue the Issuer for pay-

ment plus default interest and additional costs. This could result in a material adverse effect for 

the Group. 

 

Noteholders should take into consideration that a resolution on the proposed agenda items by the 

Noteholders will only be possible if Noteholders holding at least fifty percent of the Notes out-

standing at the time the resolution is passed participate in the Voting without Meeting. In an 

adjourned meeting, the quorum is twenty five percent of the Notes outstanding at the time of 

meeting. Noteholders are therefore urged to participate in the voting. 

 

1.8 Final remark 

 

The Issuer reiterates that the Group is performing well operationally and that management’s focus 

for the coming weeks will be on preventing negative developments that would materially ad-

versely affect all stakeholders of METALCORP, including the Noteholders. 

 

The Issuer appeals to the Noteholders, in their own interest, to support METALCORP in this 

endeavor. 

 

 

  



2. Items of Voting without Meeting and proposed resolutions of the Issuer 

  

2.1 Amendment of the term of the Notes 

 

The Issuer proposes that the following resolution be adopted: 

 

 “§ 5 (a) of the Terms and Conditions of the Notes is amended and restated as follows: 

 

§ 5 Fälligkeit, Rückzahlung, vorzeitige Rück-

zahlung aus steuerlichen Gründen, nach 

Wahl der Emittentin oder der Anleihe-

gläubiger sowie Rückkauf 

§ 5 Maturity, Redemption, Early Re-

demption for Tax Reasons, at the 

Option of the Issuer or the Notehold-

ers, and Repurchase 

(a) Die Schuldverschreibungen werden am 

2. Oktober 2023 (der „Fälligkeitstermin“) 

zum Nennbetrag zurückgezahlt. Eine vorzei-

tige Rückzahlung findet außer in den nach-

stehend genannten Fällen nicht statt. 

(a) The Notes will be redeemed at par on 

2 October 2023 (the “Redemption 

Date”). There will be no early redemp-

tion except in the following cases.” 

 

2.2 Amendment of Interest Rate 

 

The Issuer proposes that the following resolution be adopted: 

 

“§ 4 (a) of the Terms and Conditions of the Notes is amended as follows: 

 

§ 4  Verzinsung § 4  Interest 

(a)  Die Schuldverschreibungen werden ab 

dem 2. Oktober 2017 (einschließlich) (der 

„Begebungstag“) bezogen auf ihren Nenn-

betrag mit 7 % jährlich (der „Zinssatz“) ver-

zinst. Die Zinsen sind jährlich nachträglich 

jeweils am 2. Oktober eines jeden Jahres (je-

weils ein „Zinszahlungstag“ und der Zeit-

raum ab dem Begebungstag (einschließlich) 

bis zum ersten Zinszahlungstag (ausschließ-

lich) und danach von jedem Zinszahlungstag 

(einschließlich) bis zum nächstfolgenden 

Zinszahlungstag (ausschließlich) jeweils 

eine „Zinsperiode“) zahlbar. Die erste Zins-

zahlung wird am 2. Oktober 2018 fällig. Ab 

dem 2. Oktober 2022 erhöht sich der Zins-

satz auf 8,50 % jährlich. 

(a) The Notes will bear interest on their 

principal amount at a rate of 7% per an-

num (the “Coupon”) as from 2 Octo-

ber 2017 (the “Issue Date”). Interest is 

payable in arrears on 2 October of each 

year (the “Interest Payment Date” 

and the period from the Issue Date (in-

clusive) up to the first Interest Payment 

Date (exclusive) and thereafter as from 

any Interest Payment Date (inclusive) 

up to the next following Interest Pay-

ment Date (exclusive) being an “Inter-

est Period”). The first interest payment 

will be due on 2 October 2018. As of 

2 October 2022, the Coupon shall be 

increased to 8.50% per annum.” 

 

 

2.3 Appointment of a joint representative 

 

The Issuer proposes that the following resolution be adopted: 

 

“Mr Gustav Meyer zu Schwabedissen, lawyer, c/o mzs Rechtsanwälte vereidigter Buchprüfer 

Meyer zu Schwabedissen und Partner mbB, Goethestr. 8-10, D-40237 Düsseldorf, is hereby ap-

pointed as joint representative of the Noteholders. The joint representative shall have the powers 

granted to it by the Terms and Conditions of the Notes, the German Bond Act or by a majority 

resolution of the Noteholders. The joint representative shall follow the Noteholders’ instructions. 



To the extent that the joint representative has been authorised by law to assert rights of the Note-

holders, the individual Noteholders are not entitled to assert such rights independently, unless the 

authorisation expressly provides for this. Furthermore, during the joint representative’s authori-

sation, the Noteholders are not entitled to exercise any rights to terminate the Notes due to a 

substantial deterioration in the Issuer’s financial situation in accordance with section 490 German 

Civil Code. 

 

The joint representative is expressly authorised to exercise all rights of the Noteholders, also in 

the context of insolvency proceedings, if any, over the assets of the Issuer in Luxembourg and 

abroad, in particular to lodge all claims arising from the Notes, to exercise voting rights in votes 

and to approve or reject proposed reorganisation plans or similar arrangements. To the extent that, 

in individual cases, the Noteholders do not give instructions as to how these rights are to be exer-

cised, the joint representative is authorised to exercise them at its own discretion in the interests 

of the Noteholders as assessed by it at that time with the diligence of a prudent businessman. 

 

The joint representative shall report to the Noteholders on its activities. 

 

The joint representative shall receive a reasonable remuneration (angemessene Vergütung) from 

the Noteholders, unless such remuneration is borne and paid by the Issuer in accordance with the 

statutory provisions yet to be agreed. Furthermore, the joint representative shall be reimbursed 

for the costs and expenses incurred by it, including the costs of engaging any external advisors, 

in particular lawyers, auditors, tax advisors, experts or other professional advisors or experts, 

which the joint representative deems appropriate for the performance of its duties. The joint rep-

resentative may rely on the advice or services of the professional advisors or experts. In case of 

doubt, all authorisations and powers of the joint representative in this resolution shall be construed 

broadly. 

 

Any amounts due under this resolution shall become due upon due invoicing by the joint repre-

sentative. The remuneration claim of the joint representative shall not constitute a preferential 

debt (Masseverbindlichkeit) in an insolvency proceedings, if any, over the Issuer’s assets, nor 

shall it constitute costs of the proceedings. The Noteholders agree that the joint representative has 

the right to retain remunerations and expense reimbursement claims to which it is entitled under 

this resolution from amounts paid to it by an insolvency administrator or other third party for the 

purpose of payment to the Noteholders and, thus, satisfy its fee claims from such proceeds. 

 

The joint representative shall be liable to the Noteholders as joint and several creditors (Gesamtg-

läubiger) for the due performance of its duties; in performing its duties the joint representative 

shall exercise the care of a prudent businessman. There shall be no breach of duty if the joint 

representative, when making an entrepreneurial decision, could reasonably assume that it was 

acting for the benefit of the Issuer on the basis of appropriate information. The joint representative 

is not subject to the reversal of the burden of proof in accordance with section 92 para. 2 sentence 

2 German Stock Corporation Act (Aktiengesetz). The liability of the joint representative is limited 

to ten times the amount of its annual remuneration, unless it has acted with intent or gross negli-

gence. The Noteholders shall decide on the assertion of compensation claims against the joint 

representative by a majority resolution. 

 

For its activities as joint representative, the joint representative shall be entitled to take out a 

financial loss liability insurance (Vermögensschadenshaftpflichtversicherung) with an adequate 

insured sum. The costs of such financial loss liability insurance shall be reimbursed by the Issuer 

upon presentation of a verifiable invoice and confirmation of payment by the joint representative.”  



 

3. Legal basis for Voting without Meeting, quorum and majority requirement 

 

3.1 In accordance with § 13 (a) of the Terms and Conditions of the Notes, the Issuer may amend 

the Terms and Conditions with consent by a majority resolution of the Noteholders pursu-

ant to section 5 et seq. German Bond Act, as amended from time to time.  

 

3.2 Resolutions of the Noteholders shall be passed either in a noteholders’ meeting in accord-

ance with § 13(c)(i) of the Terms and Conditions of the Notes or by means of a Voting 

without Meeting in accordance with § 13(c)(ii) of the Terms and Conditions of the Notes 

pursuant to section 18 German Bond Act. The decision is incumbent on the Issuer.  

 

3.3 In the event of a Voting without Meeting, a quorum shall be deemed to exist pursuant to 

section 18 para. 1 German Bond Act in conjunction with section 15 para. 3 sentence 1 

German Bond Act if at least fifty percent of the Notes outstanding at the time the resolution 

is passed participate in the Voting without Meeting. 

 

3.4 In order to be effective, resolutions pursuant to clause 2 of this Invitation to Vote require a 

majority of at least 75 percent of the voting rights participating in the Voting without Meet-

ing in accordance with § 13 (b) sentence 2 of the Terms and Conditions of the Notes.  

 

4. Legal consequences if resolutions are adopted 

 

If the Noteholders validly adopt the resolutions pursuant to clause 2, this has, in particular, the 

following legal consequences: 

 

A resolution of the Noteholders passed with the required majority is equally binding on all Note-

holders. 

 

5.  Procedure of Voting without Meeting and type of voting 

 

5.1  The Voting without Meeting is chaired by the notary Dr. Dirk Otto, Frankfurt am Main in 

his capacity as Chairman of the Voting Process pursuant to section 18 para. 2 German Bond 

Act. 

 

5.2  Noteholders wishing to participate in the Voting without Meeting must submit their vote 

in text form (section 126 b German Civil Code (Bürgerliches Gesetzbuch - BGB)) during 

the Voting Period (from 22 October 2022, at 0:00 hours until 25 October 2022, at 24:00 

hours) to the Chairman of the Voting Process at the address below (“Voting”). A Voting is 

deemed to have been made upon receipt by the Chairman of the Voting Process. Votes not 

received by the Chairman of the Voting Process within the Voting Period, i.e. votes re-

ceived too late, but also votes received too early, will not be taken into account. 

 

  



5.3  Voting shall be made by mail, fax or email to the following address: 

 

Notary Dr. Dirk Otto 

- Chairman of the Voting Process - 

DENK Rechtsanwälte Partnerschaftsgesellschaft mbB 

“2017/2022 Notes of METALCORP GROUP S.A.: Voting without Meeting” 

 

Postal address: Lindenstraße 15, 60325 Frankfurt am Main 

Fax: +49 (0)69 975828-28 

Email: abstimmung@denk-legal.de  

 

The following documents shall be enclosed to the voting document, unless such evidence 

has already been provided: 

 

• evidence of the right to participate in the Voting without Meeting in the form 

of a Special Proof with Blocking Notice issued by the depository bank (as 

defined in clause 6.3); 

 

• evidence of statutory power of representation in accordance with clause 6.5 if 

the Noteholder is represented by a legal representative (e.g. a child by its par-

ents, a ward by its guardian) or official administrator (e.g. an insolvency 

debtor by the appointed insolvency administrator); and 

 

• a power of attorney in accordance with clause 8, if the Noteholder is repre-

sented by a third party in the Voting without Meeting. 

 

Furthermore, Noteholders who are legal entities or partnerships under German law or under 

foreign law are requested to provide evidence of their power of representation by submit-

ting a current excerpt from a relevant register or other equivalent confirmation in accord-

ance with clause 6.4. Presentation of such evidence is not a prerequisite for participation in 

the Voting without Meeting. 

 

5.4  In order to facilitate and expedite the counting of votes, Noteholders are requested to use 

the Voting form provided by the Issuer which will be available for download on the Issuer’s 

website at www.Metalcorpgroup.com under “Investor Area / Noteholder voting 2017/2022 

Notes” as of the date of publication of this Invitation to Vote. The validity of a Voting does 

not depend on the use of such form. The Voting form will also include any countermotions 

and/or supplementary motions that are filed in due form and in due time. If the Chairman 

of the Voting Process receives timely and duly filed countermotions after publication of 

this Invitation to Vote, the form will be updated accordingly. 

 

5.5 The voting result is determined by the addition method. In the addition method, only the 

Yes votes and the No votes are counted. All votes duly cast in the Voting Period and ac-

companied by the required supporting documents will be taken into account. 

 

6. Right to participate, voting rights and evidence 

 

6.1 Each Noteholder who provides evidence of its holding of the Notes at the time of Voting 

in accordance with the provisions of clause 6.3 by the end of the Voting Period at the latest 

shall be entitled to participate in the Voting without Meeting. 



 

6.2 Each Noteholder participates in the Voting without Meeting on the basis of the nominal 

value held by it or the notional share of its entitlement to the Notes of METALCORP 

GROUP S.A. outstanding at the time of the resolution. Each Note entitles its holder to one 

vote. 

 

6.3 Noteholders are required to provide evidence of their right to participate in the Voting with-

out Meeting by the end of the Voting Period at the latest. For this purpose, a statement in 

text form (section 126 b German Civil Code) issued by the depository bank confirming that 

the Noteholder is holding the Notes at the time of Voting together with a blocking notice 

in accordance with lit. a) and b) below (“Special Proof with Blocking Notice”) shall be 

submitted to the Chairman of the Voting Process: 

 

a)  Special proof 

   

The special proof required is a confirmation issued by the depository bank specifying 

(i) the full name and address of the Noteholder and (ii) the total nominal value of the 

Notes held in the Noteholder’s custody account kept with this depository bank as at 

the date of issue of such confirmation. 

 

b)  Blocking notice 

 

The required blocking notice of the depository bank is a notice confirming that the 

Notes of METALCORP GROUP S.A. held by the Noteholder are blocked by the 

depository bank during the entire Voting Period. 

  

For information on the formalities of the Special Proof with Blocking Notice, Note-

holders should contact their respective depository bank. 

 

Noteholders who (i) have not submitted the Special Proof with Blocking Notice in 

text form (section 126 b German Civil Code) by the end of the Voting Period at the 

latest and/or (ii) have not or not in due time provided for the blocking of their Notes 

are not entitled to vote. In such cases, the voting right may also not be exercised by 

any proxy of the Noteholder either. 

 

A sample form of the Special Proof with Blocking Notice which may be used by the 

depository bank may be downloaded from the Issuer’s website at 

www.Metalcorpgroup.com under “Investor Area / Noteholder voting 2017/2022 

Notes”. 

 

6.4  Proxies of Noteholders who are legal entities or partnerships under German law (e.g. Ak-

tiengesellschaft, GmbH, Kommanditgesellschaft, Offene Handelsgesellschaft, Un-

ternehmergesellschaft or GbR) or under foreign law (e.g. Limited under English law) are 

requested to provide, in addition to the Special Proof with Blocking Notice, evidence as to 

their power of representation by the end of the Voting Period at the latest. This may be 

done by submitting a current excerpt from the relevant register (e.g. commercial register, 

register of associations) or an equivalent confirmation (e.g. certificate of incumbency, sec-

retary certificate). Evidence of the power of representation in accordance with this clause 

6.4 is not a prerequisite for the consideration of votes at the Voting without Meeting. 

 



6.5  If Noteholders are represented by a legal representative (e.g. a child by its parents, a ward 

by its guardian) or official administrator (e.g. an insolvency debtor by the appointed insol-

vency administrator), the legal representative or official administrator shall, in addition to 

the Special Proof with Blocking Notice of the person represented by it, provide appropriate 

evidence as to its statutory power of representation (e.g. by presentation of a copy of the 

civil status documents or certificate of appointment) by the end of the Voting Period at the 

latest. 

 

7.  Representation by proxies 

 

Each Noteholder may be represented at the Voting by a proxy at its option (section 14 German 

Bond Act in conjunction with section 18 para. 1 German Bond Act) which exercised the voting 

right on behalf fo the Noteholder. The proxy granted by the principal to the representative requires 

text form within the meaning of section 126 b German Civil Code. A form which may be used to 

grant a proxy is available on the Issuer’s website at www.Metalcorpgroup.com under “Investor 

Area / Noteholder voting 2017/2022 Notes”. Proof of the granting of proxy is to be provided to 

the Chairman of the Voting Process by the end of the Voting Period at the latest by submitting 

the proxy declaration in text form. Also in case of a Voting by a proxy, evidence of a Special 

Proof with Blocking Notice of the principal and (where relevant) of the principal’s power of rep-

resentation (cf. clause 6.5) must be provided to the Chairman of the Voting Process by the end of 

the Voting Period at the latest.  

 

8.  Countermotions and supplementary motions 

 

8.1  Each Noteholder is entitled to submit own resolution proposals (“Countermotion”) on the 

resolution items on which a resolution is passed pursuant to this Invitation to Vote. 

 

8.2  Noteholders whose Notes together amount to at least 5 percent of the outstanding  

Notes of the Bond can request that new items for the passing of a resolution be announced 

(“Supplementary Motion”). 

 

8.3  Countermotions and Supplementary Motions are to be addressed to the Issuer or the Chair-

man of the Voting Process and may be submitted by mail, fax or email to the Chairman of 

the Voting Process or the Issuer to one of the following addresses prior to the Voting Pe-

riod: 

 

METALCORP GROUP S.A. 

- Investor Relations - 

“2017/2022 Notes of METALCORP GROUP S.A.: Voting without Meeting” 

8, rue Dicks, L-1417 Luxembourg, Grand Duchy of Luxembourg 

Fax: +49 89 88 96 906 66 

Metalcorp@better-orange.de 

 

or: 

 

  



Notary Dr. Dirk Otto, Frankfurt am Main 

- Chairman of the Voting Process - 

DENK Rechtsanwälte Partnerschaftsgesellschaft mbB 

“2017/2022 Notes of METALCORP GROUP S.A.: Voting without Meeting” 

 

Postal address: Lindenstraße 15, 60325 Frankfurt am Main 

Fax: +49 (0)69 975828-28 

Email: abstimmung@denk-legal.de  

 

8.4 Any Countermotion and/or Supplementary Motion must be submitted together with a Spe-

cial Proof with Blocking Notice (cf. clause 6.3). In the event of a Supplementary Motion, 

Noteholders who request that an additional item is put to resolution must also furnish evi-

dence that they jointly represent 5 percent of the outstanding Notes.  

 

9.  Information about outstanding Notes 

 

Currently, Notes in the amount of EUR 69,885,000.00, divided into 69,885 partial notes with a 

nominal value of EUR 1,000.00 each, are outstanding.  

 

In case of a decrease in the volume of the Notes in the period between the publication of this 

announcement and the commencement of the Voting Period, the decreased amount shall prevail. 

 

The Issuer or any of its affiliated companies are currently not holding any Notes. Furthermore, no 

Notes of METALCORP GROUP S.A. are currently held for the account of the Issuer or its affil-

iated companies.  

 

10.  Additional information 

 

Noteholders may obtain further information on the progress of the process and answers to fre-

quently asked questions (FAQs) on the Issuer’s website at www.Metalcorpgroup.com under “In-

vestor Area / Noteholder voting 2017/2022 Notes”. 

 

11.  Documents 

 

From the date of publication of this Invitation to Vote until the end of the Voting Period, the 

following documents are available to Noteholders on the Issuer’s website at 

www.Metalcorpgroup.com under “Investor Area / Noteholder voting 2017/2022 Notes”: 

 

• this Invitation to Vote in a Voting without Meeting together with the terms thereof 

on which the participation in the Voting without Meeting and the exercise of voting 

rights depend; 

 

• the Terms and Conditions of the Notes of METALCORP GROUP S.A.; 

 

• the Voting form (the form already published will be updated, if necessary);  

 

• the proxy form to grant power of attorney to third parties; and 

 

• the sample form for the Special Proof with Blocking Notice. 

 



Upon request by a Noteholder, copies of the aforementioned documents will be sent to such Note-

holder immediately and free of charge. The request is to be sent by mail, fax or email to: 

  

METALCORP GROUP S.A. 

- Investor Relations - 

“2017/2022 Notes of METALCORP GROUP S.A.: Voting without Meeting” 

8, rue Dicks, L-1417 Luxembourg, Grand Duchy of Luxembourg 

Fax: +49 89 88 96 906 66 

Metalcorp@better-orange.de 

 

 

 

Luxembourg, October 2022 

 

METALCORP GROUP S.A. 

The Management 

 

  



Also the notary public Dr. Dirk Otto, Frankfurt am Main, appointed by METALCORP GROUP 

S.A. in his capacity as Chairman of the Voting Process invites the Noteholders of METALCORP 

GROUP S.A. to cast their votes in a Voting without Meeting within the Voting Period commenc-

ing on 22 October 2022, at 0:00 hours and ending on 25 October 2022, at 24:00 hours (incoming) 

in text form (section 126 b German Civil Code) vis-à-vis the Chairman of the Voting Process in 

accordance with the aforementioned Invitation to Vote and puts to vote the proposed resolution 

on the amendment of § 5 (a) and § 4(a) of the Terms and Conditions of the Notes as well as the 

appointment of a joint representaive submitted by the Issuer under clause 2 of the Invitation to 

Vote. 

 

Frankfurt am Main, October 2022 

 

Dr. Dirk Otto, notary public 


