
 

OHL Operaciones, S.A.U. announces Consent Solicitation Memorandum in respect of its 
€487,266,804 Split Coupon Senior Secured Notes due 2026 

9 March 2023 

OHL Operaciones, S.A.U. (the “Issuer”) today announced a consent solicitation in respect of its 
€487,266,804 Split Coupon Senior Secured Notes due 2026 (of which €419,745,835.71 in principal 
amount remain outstanding) (ISIN: XS2356570239)/ (ISIN: XS2356571120) (the “Notes”). 

The consent solicitation is being made pursuant to the terms contained in the consent solicitation 
memorandum dated 9 March 2023 (the “Consent Solicitation Memorandum”). 

Capitalised terms used in this announcement have the same meaning ascribed to them in the 
Consent Solicitation Memorandum. 

Proposed consents and waivers 

The Issuer is seeking the consent of holders of the Notes by Extraordinary Resolution through an 
Electronic Consent pursuant to the Conditions and the Meeting Provisions: 

1. to amend Clause 13.4 (Application of Reinvestment Proceeds) and Clause 16 
(Application of Proceeds) and any other relevant Clauses of the Intercreditor Agreement, 
as required, to permit that the proceeds obtained from a potential divestment of OHL 
Servicios Ingesan, S.A.U. (the “Transaction”), are applied in first order of priority towards 
discharging any outstanding amounts under certain indebtedness the Company is 
negotiating with certain potential lenders (the “Transaction Lenders”) to optimize its 
working capital structure until the completion of the Transaction (the “Transaction 
Debt”);  

2. to amend the Ingesan Shares Pledges Agreement to grant a first ranking pledge over 
the shares of OHL Servicios Ingesan, S.A.U. as security for the Transaction Debt in 
favour of the Transaction Lenders and agree to the postponement of one ranking to the 
existing Ingesan Shares Pledges;  

3. for the Transaction Lenders to accede to the Intercreditor Agreement as a creditor senior 
to the Super Senior Lenders (as this term is defined in the Intercreditor Agreement);  

4. to waive any other obligations or undertakings which may be contravened by the 
execution of the Transaction and the Transaction Debt pursuant to the Intercreditor 
Agreement and the Conditions. In particular, to waive their rights pursuant to the 
Conditions, including, for the avoidance of doubt, their rights under Condition 9(a) 
(Negative Pledge) and Condition 9(e) (Limitation on Sale of Assets) and their rights to 
accelerate the Notes pursuant to Condition 12 (Events of Default); 

5. to sanction and assent to every abrogation, amendment, modification, compromise or 
arrangement in respect of the rights of the holders of the Notes against the Issuer or 
against any of its/their property whether such rights shall arise under the Conditions, the 
Trust Deed or otherwise involved in or resulting from the Proposal or the Extraordinary 
Resolution or their implementation; 

6. to the taking by the Issuer, the Company, the Trustee and other parties of such actions 
required to give effect to, or formalise, the relevant Proposal, the Extraordinary 
Resolution and relevant matters; and 

7. to discharge, release and exonerate the Trustee from all liabilities for which they may 
have become or may become responsible under the Trust Deed, the Notes or other 



 

documentation in respect of any act or omission in connection with their intervention in 
the Proposal, the Extraordinary Resolution or their implementation, 

all in the terms further described in the Consent Solicitation Memorandum. 

Each Beneficial Owner should read the Consent Solicitation Memorandum and the form of 
Extraordinary Resolution (attached as Schedule 1 thereto) in full.  

The deadline for submission by Beneficial Owners of Electronic Consent Instructions (as defined in 
the Consent Solicitation Memorandum) is 5:00 p.m. (Central European Time) on 24 March 2023, 
unless extended, re-opened or terminated as provided in the Consent Solicitation Memorandum. 

Beneficial Owners are advised to check with the bank, securities broker, Clearing System or other 
intermediary through which they hold their Notes as to whether such intermediary applies different 
deadlines for any of the events specified above, and then to adhere to such deadlines if such 
deadlines are prior to the deadlines set out above. 

ADDITIONAL INFORMATION 

A complete description of the terms of the Consent Solicitation and the text of the Extraordinary 
Resolution is set out in the Consent Solicitation Memorandum. The following contact details have 
been provided for holders of the Notes to request any information or clarifications regarding the 
Consent Solicitation Memorandum: 

Tabulation Agent: 
The Bank of New York Mellon SA/NV Dublin Branch 
Riverside Two 
Sir John Rogerson’s Quay 
Dublin 2 
Ireland 

For information by telephone: + (44) 0 1 202 689 644 
Attention: Debt Restructuring Services 
Email: debtrestructuring@bnymellon.com 
 

Madrid 9 March 2023. 
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