
 

                           Łódź, 13 August 2018 

Current Report no 28/2018 

Conclusion of the agreement between the shareholders of TXM SA 

Further to current report 19/2018 of 14 June 2018, the Management Board of Redan SA (the 

“Issuer”) informs that on Aug 10, 2018 the Issuer concluded an agreement (“SA”) with 21 

CONCORDIA 1 s.a.r.l with the registered office in Luxembourg (“Concordia”) between them 

as shareholders of TXM SA having the registered office in Andrychów (“TXM”, the 

“Company”). 

On the day of concluding the SA, Redan holds 56.45% of the total number of shares in the 

Company, granting the right to 67.95% of the total number of votes at the general meeting 

of shareholders, while Concordia holds 22.12% of the total number of shares in TXM, giving 

the right to 16.27% of the total number of votes at the general meeting of the shareholders. 

The SA was concluded because of the planned recapitalization of TXM by the Issuer and 

Concordia, under which: 

1. The Issuer plans to take up 3,950,000  newly issued shares of TXM of the total value 

of PLN 7.9 m at the total issuing price of PLN 7.9 million. 

2. Concordia plans to take up the bonds issued by TXM convertible into shares of TXM 

at the total issuing price of PLN 20 million. 

3. In the SA the Issuer and Concordia decided to regulate their joint rights and 

obligations to the extent concerning the capital exit (divestment) by any of the 

Parties from the investment into shares of TXM, on the following terms: 

1) Redan and Concordia have a right to demand from the other party to sell TXM shares 

in their possession if the first party intends to sell their shares  (a drag-along right); 

the right works in the situation when a potential purchaser offers the selling price of 

each TXM shares equal to at least  the higher value of the two ones: 

a) PLN 6.00/share 

b) (7* EBITDA-DN)/LA   

where EBITDA – means normalized EBITDA [earnings before interest, taxes, 

depreciation and amortization]  of the TXM Group for 4 consecutive last 

completed quarters calculated as at the last day of the quarter preceding the 

demand to sell shares; 

DN -means net debt of the TXM Group as of the last day of the quarter of the 

demand of share sale; 

LA -means the sum of all the TXM shares as of the day of concluding the shares 

sale agreement; 



2) Redan and Concordia have the right to demand the shares of TXM in possession of 

one of the parties to be sold in the situation when the other of the parties intends to 

sell their shares (a tag-along right); 

3) without an obligation to provide the tag-along right (p.2) each of the parties may sell 

up to 5% of the Company’s shares within 12 months and up to 10% of the TXM 

shares within the term of the SA. 

4) in the cases described in points 1 and 2 the selling transactions of the tagging party 

or the dragged party must take place on the same terms as the transactions of the 

selling party or the party demanding the sale; 

5) the party that will fail to perform or performs their obligation without due care 

arising from the SA will be obliged to pay to the other party the contractual penalty 

of PLN 50,000,000 (fifty million zlotys). 

6) The SA will expire when share of Redan or Concordia in the share capital of TXM 

drops below 15%. 

7) The SA does not constitute an understanding concerning its parties’ acquisition of the 

shares in TXM SA or concordant voting at the general meeting or pursuing the 

constant policy towards the company i.e. an understanding mentioned in art.87 (1) 

p.5 of the Public Offer of Financial Instruments Act of  29 July 2005 (i.e. of 7 February 

2018, Official Journal of 2018, item 512). 

Legal basis: 

Art.17 (1) of the MAR [regulation] -confidential information 

        Bogusz Kruszyński 

        President of the Board 

        Redan SA 


