
 
Łódź, 18 September 2019 

 
Current Report 42/2019 
 
Agreement on the rules of target financial debt restructuring between the Issuer's 

subsidiary, ‘TXM SA under restructuring’, and financing banks   

 
 
The Management Board of Redan SA (‘Issuer’) hereby announces that on September 16, 
2019, ‘TXM SA under restructuring’ (‘TXM’, ‘Company’), the Issuer’s subsidiary, entered into 
an agreement with banks financing TXM i.e. with Powszechna Kasa Oszczędności Bank Polski 
S.A. (‘PKO’) and ING Bank Śląski S.A. (‘ING’) (PKO and ING hereinafter referred to as the 
‘Banks’). It is the agreement amending the second standstill agreement and the introductory 
agreement concluded on 14 August 2019. (‘Agreements’), about which the Issuer informed 
in current report  39/2019 published on 16 August 2019. 
 
On 18 September 2019, TXM published current report 49/2019 on this matter, which reads 
as follows: 
 
“The Management Board of TXM S.A. under restructuring (‘Company’, ‘TXM’) announces that 
on 16 September 2019 the Company concluded with Powszechna Kasa Oszczędności Bank 
Polski S.A. (‘PKO’) and ING Bank Śląski S.A. (‘ING’) (PKO and ING hereinafter referred to as the 
‘Banks’) an agreement amending the second standstill agreement and the introductory 
agreement concluded on 14 August 2019 (‘Agreements’), of which the general conditions 
('Term Sheet') describing the agreement on the principles of the targeted financial debt 
restructuring to be included in the targeted restructuring agreement an integral part. The 
deadline for its conclusion was set by the parties by 31 October 2019. 
 
The basic assumptions agreed by the Parties according to the Term Sheet as a basis for the 

restructuring are following: 

 the principles of making banking products available by 31 December 2026;  

 a ‘new repayment mechanism’ applicable from 18 September 2019 to 1 June 2020, 
TXM will repay the amount determined as follows: 
The larger of the amounts will be assigned: 
o 1% of the net sales value for the period from 14 August 2019 to the end of the 

week preceding the repayment week; 
o 10% decrease in the value of TXM inventory in the Company's [TXM] stores 

and warehouses between the balance as at the end of August 14, 2019 and 
the balance as at the end of the week (Sunday) preceding the repayment 
week; 

The amount to be repaid in a given week will constitute the difference between the 
amount determined in accordance with the above mechanism and the sum of 



 
repayments already made from the day of concluding the Introductory Agreement, 
with the proviso that the repayments already made to the Banks (respectively for 
ING Bank - PLN 2.5 million and PKO Bank - PLN 2.2 million) will be counted first on 
account of repayments for each Bank individually to the extent to which they were 
actually made by the Company [TXM] as at a given payment date (respectively for 
ING Bank - PLN 2.5 million and PKO Bank - PLN 0.4 million). In the case of PKO Bank, 
it was stated that the repayments would be increased by a weekly guaranteed 
payment of PLN 0.06 million up to PLN 0.9 million and PLN 0.9 million at the 
moment of releasing the debt enforcement proceedings that concern the accounts in 
that bank. 

 covering part, 46 % of the balance sheet value, secured bank receivables with the 
composition agreement, so such receivables would be converted into new TXM 
shares or written off, depending on the choice of the Banks. For the purposes of 
voting on the composition agreement, it is assumed that the Banks will be assigned 
to a separate group of creditors. 
This represents PLN 6.3 million for ING Bank (where the carrying amount is PLN 13.6 
million) and PLN 11.6 million for PKO Bank (where the carrying amount is PLN 25.2 
million); 

 the mechanism for obliging the Banks to vote in favour of the composition 
agreement as part of the ongoing TXM accelerated composition procedure, with the 
proviso that: 
o the composition proposals agreed in the document and approved by the Banks 

will be put to a vote, and 
o there are no qualified Incidents of Default to be determined and defined at the 

level of the restructuring agreement.  
Their catalogue will contain the following items: (A) non-payment, (B) breach 
of the Bank's inventory coverage ratio (C) breach of any material financial 
ratios agreed upon in the restructuring agreement, (D) failure to provide 
documents necessary to make repayments and (E) a material adverse change. 

 a repayment schedule of the remaining part of the Bank's receivables, ending on 31 
December 2026, where the receivables subject to the depreciation after the 
depreciation/conversion will amount to PLN 7.3 million and PLN 13.6 million, 
respectively, for ING Bank and PKO Bank; 

  a mechanism for making available off-balance sheet products, bank guarantees and 
letters of credit during the term of the agreement, i.e. until 31 December 2026.These 
products are made available by the Banks respectively in the amounts for ING Bank - 
PLN 2.7 million and PKO Bank - PLN 4.3 million; 

 ‘a borrowing base’ mechanism has also been defined as a security regulating the 
level of banks' involvement to the level of inventories, effective from 1 June 2019. 
Based on the mechanism, TXM will be obliged to maintain an appropriate level of 
coverage of the Bank's receivables with inventories in warehouses and shops, 
calculated as a percentage of the value of such inventories to the total Banks’ 
involvement, calculated as the total sum of all credit limits (and not the amounts of 
their use) less the amount of balance sheet items to be converted or written off 



 
under the composition agreement. The ‘borrowing base’ ratio will be initially set at 
150% with the proviso that, with each subsequent repayment from 1 June 2020, the 
ratio will be adjusted upwards by 5 percentage points and will be in force from the 
date of repayment for the subsequent period; 

 

 provisions regarding the continuation of the existing securities of the Banks' 
receivables, their changes and the establishment of new securities; 

 milestones in the form of border dates for the restructuring process; 

 cases of obligatory automatic early repayment of the Banks' claims within the 
Restructuring Agreement, including in particular:  

o the change of control over TXM; 
o failure to enter into an arrangement in voting under the TXM accelerated 

composition procedure;  
o the court's final and binding refusal to approve the arrangement under the 

TXM accelerated composition procedure; 
o discontinuance of TXM's accelerated composition procedure; 

 the mechanism for settling the Romanian guarantee granted by ING, which provided 
security for the claims of the Romanian branch of ING Bank operating in Romania 
against Adesso TXM Romania s.r.l. put into receivership;  

 the mechanism for distributing between the Banks the amounts of repayments 
made by TXM in favour of the Banks; 

 mechanisms of division between the Banks within the scope of securities. 
 

The annex to the standstill agreement introducing the above-mentioned agreement was 
additionally supplemented with provisions specifying its functioning in the period until the 
conclusion of the target Restructuring Agreement, i.e. 31 October 2019: 

 the existing repayment mechanism was modified into a ‘new repayment 
mechanism’ (described above); 

 

 the Banks will not be entitled: 
o to invoke incidents of breaches under the Credit Agreements other than 

Incidents of Default, for any purpose; and  
o to exercise their rights under the Credit Agreements to refuse or limit the 

availability of financing or to demand repayment of the financing granted 
during the Term due to the occurrence of breaches, other than Incidents of 
Default, provided for in the Credit Agreements; 

 

 each Bank is entitled to refuse to provide TXM with financing under the Loan 
Agreements only in case of: 
 

o failure to deliver the Weekly Report on time; 
 
o failure to maintain the proportion of limits used between the Banks; 



 
 
o bank guarantees issued by a given Bank under a given Credit Agreement or 

amendments to such guarantees and letters of credit opened by a given Bank 
under a given Credit Agreement or amendments to such letters of credit, if: 
 TXM does not provide a Bank that meets the formal requirements, with 

a properly completed application for such financing, in accordance with 
the provisions of a given Credit Agreement; 

 any of the conditions requested by TXM for such funding is incompatible 
with the value of the limits made available, 

 the provision of that funding is contrary to any binding law regulation; 
o on the occurrence of an Incident of Default and sending by the Bank a 

statement on termination of the Agreement;  
 

 the following Catalogue of Incidents of Default was defined:  
o making payments by TXM to Redan S.A. or other entities in the Redan Group, 

other than those permitted by the agreement, 
o loss of direct control over TXM by Redan S.A. or in a situation when any person 

or group of persons acting in concert obtains control over TXM other than in 
the execution of a legally approved agreement included in the accelerated 
TXM composition procedure; 

o occurrence of any arrears in TXM payments under this Agreement or the 
Introductory Agreement with respect to any of the Banks; 

o TXM’s failure to provide information necessary to calculate the Payments, in 
particular the Weekly Report; 

o instituting enforcement or security proceedings against a member of the 
Group or any component of their assets or a similar event concerning a 
member of the Group or any component of their assets, with the value (as the 
case may be) of the secured or enforced benefit exceeding the total amount of 
PLN 0.1 million calculated in the scale of the Term; 

o the repayment of any TXM Financial Debt to Other Financial Creditors in an 
unauthorised manner as part of Permitted Payments, or where for other 
reasons the amount of TXM Financial Debt to Other Financial Creditors falls 
below the amounts of available involvement of Other Financial Creditors; 

o occurrence, in the Bank's reasonable opinion, of any of the premises for 
discontinuance of the accelerated composition proceedings conducted against 
TXM provided for in Article 325 of the Restructuring Law; 

o legally valid discontinuance of the accelerated composition procedure in 
respect of TXM; 

o the termination of the accelerated composition procedure for TXM otherwise 
than as a result of the finalisation of the composition agreement or the final 
and binding discontinuance of the accelerated composition procedure for 
TXM; 

o non-acceptance of the arrangement under the accelerated composition 
procedure conducted by the creditors' meeting in respect of TXM as a result of 



 
the failure to obtain the required creditor support in accordance with Article 
119 of the Restructuring Law;  

o TXM's performance of an activity which will result in the obligation to 
establish a security in the future other than in favour of the Banks; 

o TXM's breach of its obligations under this Agreement; 
o The Bank’s breach of its obligations under this Agreement or the Introductory 

Agreement; 
o on the knowledge of the Bank that some steps have been taken  to wind up 

TXM, but that, for the avoidance of doubt, the closures of TXM stores or the 
liquidation (sale) of assets carried out in the context of the ongoing 
restructuring procedure and in accordance with the restructuring plan are not 
to be regarded as a liquidation of TXM; or 

o decrease in the ratio of Bank receivables covered with security on TXM 
inventories, calculated on the basis of Weekly Reports as the quotient of the 
Inventory Value and the total sum of ING and PKO BP Involvement, less 46% of 
the Bank's balance sheet receivables on the audit date, below the level of 
150%, and maintenance of such a state for at least two consecutive weeks. 

 

 The Banks may terminate this Agreement immediately if an Event of Default 
occurs.” 

 
 

Redan's Management Board stresses that both segments of the Redan Capital Group: 

fashion (companies belonging to the Redan Capital Group and not belonging to the TXM 

Capital Group) and discount (companies belonging to the TXM Capital Group) are completely 

independent of each other. Each of them conducts separate operations for itself, unrelated 

and not shared with the other (except for IT services provided by Redan to TXM). Especially, 

in each segment there are: (i) other goods, (ii) separate stores, (iii) separate warehouses, (iv) 

other sources of financing and (v) there are no employees working simultaneously in both 

segments. Accordingly, the current financial position of the TXM Capital Group has no 

material direct impact on the other companies of the Redan Capital Group that are not part 

of the TXM Capital Group, as none of these companies: 

1) has granted loans or other similar instruments to any entity within the TXM Capital 

Group; 

2) has guaranteed or otherwise provided security for obligations of any entity belonging 
to the TXM Capital Group; 

3) conducts any significant business transactions with the companies from the TXM 
Capital Group; 

4) has any significant receivables from companies from the TXM Capital Group. 
 



 
Generally, between companies: (i) on the one hand, belonging to the Redan Group but not 

to the TXM Group, and (ii) on the other hand, belonging to the TXM Group, the only material 

link is the TXM shares held by Redan. 

 
Legal basis: 
Article 17(1) MAR - confidential information 

Bogusz Kruszyński 

President of the Board 

Redan SA 

 

 


