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THIS NOTICE CONTAINS IMPORTANT INFORMATION FOR THE NOTEHOLDERS (AS 

DEFINED BELOW) AND REQUIRES IMMEDIATE ATTENTION. ALL DEPOSITARIES, 

CUSTODIANS AND OTHER INTERMEDIARIES RECEIVING THIS NOTICE SHOULD 

PASS THIS NOTICE ON TO THE RESPECTIVE NOTEHOLDERS IN A TIMELY 

MANNER. 

 

 

Request for Votes to Holders 

of the EUR 7,500,000 Notes due 2024 

with ISIN Code :  XS2448412523 

(the “Notes”) 

issued by CENARO CAPITAL S.A, acting in respect of its compartment “Beggen LCCD 2024” 

(the “Issuer”). 

 

 

To: the holders of the Notes (the “Noteholders” or “you”) 

From:  WK Capital Markets SA in our capacity as Representative of the Noteholders (as defined in the 

Terms and Conditions, as defined below) 

 

Date: 30 November 2022 

 

URGENT – delivered via Euroclear and/or Clearstream Banking SA 

 

Dear Sir/Madam, 

 

We refer to the terms and conditions dated 23 February 2022, (the ”Terms and Conditions”) related 

to the Notes issued on 23 February 2022 by the Issuer. Terms defined in the Terms and Conditions will 

have the same meanings when used herein. 

Pursuant to a letter dated 14 October 2022 issued by Cenaro Group S.A. (“Cenaro Group”), addressed 

to all its investors, requesting from them a 3-month moratorium during which neither interest will be 

paid nor capital / principal will be reimbursed (the “Moratorium Request”). 
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Further, the Issuer have failed to pay to the Noteholders an amount of EUR 450,000.00 as interest due 

on 30 September 2022 (the “Outstanding Amounts”), and such amounts are outstanding since such 

date (the “Payment Default”).  

We have formally requested the Issuer to pay the Outstanding Amounts no later than 30 November 

2022, pursuant to a formal notice for payment (mise en demeure) dated 23 November 2022. No 

payment has been received on the date hereof. Failure by the Issuer to pay the Outstanding Amounts 

is to be considered and qualifies as an Issuer Event of Default under the Terms and Conditions.  

In accordance with Condition 14 (Noteholders Meetings) of the Terms and Conditions, we as 

Representative of the Noteholders would like to submit the following resolutions (the “Resolutions”) 

to the vote of the Noteholders by way of electronic means during the Voting Period (as defined below): 

 

RESOLUTIONS TO BE ADOPTED 

(i) to reject the Moratorium Request; 

(ii) to acknowledge and approve the Existing Issuer Event of Default and its continuity; 

(iii) to declare the outstanding Notes as well as any additional amount and penalty due under 

Conditions 9.2 and 9.3 of the Terms and Conditions immediately due and payable by notice 

in accordance with the provisions of Condition 13 (Notices to Noteholders) of the Terms and 

Conditions; 

(iv) to approve (i) the taking by us, as Representative of the Noteholders, of any measures 

necessary or desirable to be considered to defend the Noteholders' interests or rights, (ii) 

the exercise by us, as Representative of the Noteholders, on behalf of the Noteholders of all 

rights and remedies available to them under the Terms and Conditions or at law in 

connection with the Notes, and in particular any rights to (w) enforce, terminate, accelerate 

and waive any amount due by the Issuer in connection with the Notes, (x) defend any claims 

or initiate or take over any proceedings relating to such amounts and to negotiate, 

compromise, abandon, release or settle in any way any such claims or proceedings and 

similar rights and powers in relation to the Notes and such claims, and (y) request the 

opening of judicial, bankruptcy or criminal proceedings and actions against or in respect of 

the Issuer, Cenaro Group or any affiliated companies), and (iii) the exercise of any rights and 

remedies (including by way of indirect action (action oblique)) under any guarantee or 

security interest granted in connection with the Notes, or any proceed loans lent by the 

Issuer, and enforcement thereof; and  

(v) to approve the granting of all powers and authorities to us to do any and all such acts and 

things as we in our sole and absolute discretion deem necessary, useful, desirable and/or 

ancillary to the Resolutions, in addition to and without prejudice to any rights power and 

authority of the Representative of the Noteholders under the Terms and Conditions or by 

law, and to consider, settle, approve, negotiate, amend, adapt, adopt, waive, sign, execute 
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(whether as deeds or otherwise) for and on behalf of the Noteholders any and all 

agreements, resolutions, documents, amendments to the Terms and Conditions, certificates, 

instruments, powers of attorney, proxies, mandates, instructions, notices, 

acknowledgments, requests, forms, confirmations, receipts, registers, letters, declarations 

and otherwise (and in such forms) as may be required in connection with or as contemplated 

by the Resolutions or the implementation thereof, in such a way or in such forms as the 

Representative of the Noteholders may approve or deem fit. 

 

QUORUM AND VOTING REQUIREMENTS 

The necessary quorum shall be for the proposed resolutions on the first call one or more persons being 

(or representing) Noteholders holding in aggregate at least 70 per cent of all the Notes for the time 

being outstanding. On the second call, the Noteholders (or representative(s)) voting, regardless of the 

number of Notes held or represented by them, will constitute a quorum for all purposes. 

In accordance with condition 14 of the Terms and Conditions the pending resolutions set out above, 

which shall be taken as protective measures in the general interests of the Noteholders, must be 

passed with a simple majority consisting of not less than 50.01 per cent. of the Notes for the time 

being outstanding, while any Noteholder shall have one vote in respect of each Note. 

All the Notes are represented by a permanent global note (the “Global Note”). The Global Note is held 

by a common depositary for Euroclear Bank SA N.V. (“Euroclear”) and Clearstream Luxembourg, 

Société Anonyme (“Clearstream” and together with Euroclear, each a “Clearing System”).  

The direct participant of a particular amount of the Notes, through the Clearing Systems or its account 

holders with the Clearing Systems (the “Accountholders”), shall be treated by the Issuer (subject to 

receipt of satisfactory evidence thereof) as the holder of such particular amount of such Notes and 

should therefore be entitled to vote on the above resolutions in accordance with the procedures set 

out below. 

Noteholders who are not Accountholders must arrange through their broker, dealer, commercial bank, 

custodian, trust company or other nominee to contact the Accountholder through which they hold 

their Notes in order to procure delivery of their voting instructions through the Clearing Systems and 

within any time limits specified by the relevant Clearing System.  

Each Noteholder can give voting instructions in accordance with the procedure set out below. Each 

person (a “Direct Participant”) who is the direct participant of a particular principal amount of the 

Notes, through the Clearing Systems or the Accountholders, should be entitled to vote on the 

Resolutions in accordance with the procedures set out below. In order to give instructions to vote on 

the Resolutions in accordance with a Noteholder’s instructions, an Accountholder must procure 

delivery of an electronic voting instruction, in accordance with the procedures of the Clearing Systems, 

to Société Générale Luxembourg S.A. as paying agent in respect of the Notes (the “Paying Agent”). 
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Voting instructions may be delivered through Accountholders with the type of vote for each 

Resolution: in favour of / against / abstain by stating the principal amount of Notes and the number 

of Notes. If no voting instruction is provided by a Noteholder, such vote will be considered as being in 

favour of the relevant Resolution. 

Direct Participant who are not Accountholders must arrange through their broker, dealer, commercial 

bank, custodian, trust company or other intermediary to contact the Accountholder through which 

they hold their Notes in order to procure delivery of their (voting) instructions via the Clearing System 

to the Paying Agent. 

Once instructions to vote on the Resolutions have been given, the Direct Participant’s interest in the 

Notes will be blocked until the end of the Voting Period or the Adjourned Voting Period (as the case 

may be). This means that it may not be possible to sell such Notes until the end of the Voting Period 

or the Adjourned Voting Period (as the case may be). 

Any instructions to vote given by a Direct Participant will remain valid and effective for the Adjourned 

Voting Period. Direct Participants who took no action in respect of the Resolutions can give instructions 

for the Adjourned Voting Period by following the same procedure set forth above. 

Once the Paying Agent has issued a block voting instruction for a Resolution in respect of the Notes, it 

shall not release such Notes until either (i) the Voting Period has ended or (ii) the block voting 

instruction has been surrendered to the Paying Agent. A vote cast in accordance with a block voting 

instruction may not be revoked or altered. 

The above Resolutions will only be passed if at least 70 per cent. of the number of Notes outstanding 

is voting on the Resolutions. The resolution will be adopted by the approval of a simple majority of 

the votes cast by the Noteholders voting on the Resolutions. 

The Noteholders can request a copy of the Terms and Conditions at the registered office of the 

Representative of Noteholders from 30 November 2022 to the last day of the Voting Period. Access to 

such information is subject to satisfactory evidence of ownership of Notes being provided and to 

consent to confidentiality undertakings. 

The period to give instruction and vote is scheduled from 30 November 2022 to 15 December 2022 at 

2.30 p.m. CET (the “Voting Period”). 

The adjourned period to give instruction is scheduled from on 15 December 2022 to 29 December 

2022 at 2.30 p.m. CET (the “Adjourned Voting Period”). 

 

UNDER NO CIRCUMSTANCES SHALL THIS NOTICE CONSTITUTE AN OFFER TO SELL, OR ISSUE OR THE 

SOLICITATION OF AN OFFER TO BUY OR SUBSCRIBE FOR SHARES OR NOTES IN ANY JURISDICTION 

WHERE ACTION FOR THOSE PURPOSES WOULD BE REQUIRED. 
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The Noteholders will be notified via the Clearing Systems of the results of voting on the Resolutions 

within 14 days of such results being known. 

This notice and any non-contractual obligations arising out of or in connection with it, are governed by 

and construed in accordance with the laws of the Grand Duchy of Luxembourg. 

 

CONTACT 

The Noteholders Representative 

Contact name: WK Capital Markets SA in our capacity as Representative of the Noteholders 

To the attention of: Cyril Weingarten / Xavier Ktorza 

Phone: +41 78 860 82 86 / +41 79 19 38 351 

E-mail: cweingarten@wk-cm.com / xavier.ktorza@wk-cm.com  

 

The Paying Agent  

Société Générale Luxembourg S.A. 

11, avenue Emile Reuter 

L-2420 Luxembourg 

E-mail: lux.standalone@sgss.socgen.com 

 

Luxembourg, 30 November 2022 

 

Kind regards 

The Representative of the Noteholders 

WK Capital Markets SA in our capacity as Representative of the Noteholders  

 

____________________ 

By: Cyril Weingarten 

Title: authorised representative 
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