
 

 

 

                                                                                     

                                                                                                                                                                                        

                                     

 

 

 

Current Report No. 28/2012      Wysogotowo, May 15th 2012 

 

Subject: Conclusion of negotiations and execution of standstill agreement on temporary and 

conditional suspension of enforcement of debt covenants  

 

Further to Current Report No. 27/2012 of May 15th 2012, the Management Board of PBG S.A. 

hereby reports on the conclusion of negotiations and execution of the standstill agreement on 

temporary and conditional suspension of enforcement of debt covenants ("the Agreement") 

with banks providing financing to PBG S.A. and other Group companies, and on the 

Agreement becoming effective as of May 14th 2012. 

  

Key terms of the Agreement: 

 

1. The parties to the Agreement include the following PBG Group companies: PBG S.A., 

HYDROBUDOWA POLSKA S.A., APRIVIA S.A., KWG S.A., PRZEDSIĘBIORSTWO INŻYNIERYJNE 

METOREX SP. Z O.O., PRZEDSIĘBIORSTWO DROGOWO-MOSTOWE DROMOST SP. Z O.O., 

BETPOL S.A., PRZEDSIĘBIORSTWO ROBÓT INŻYNIERYJNO-DROGOWYCH S.A., 

ENERGOMONTAŻ-POŁUDNIE S.A., PRZEDSIĘBIORSTWO ROBÓT GÓRNICZYCH METRO SP. Z 

O.O., PBG AVATIA SP. Z O.O., PBG TECHNOLOGIA SP. Z O.O., PBG ENERGIA SP. Z O.O., and 

the follwoing banks: BANK ZACHODNI WBK S.A., ING BANK ŚLĄSKI S.A., NORDEA BANK 

POLSKA S.A., BANK POLSKA KASA OPIEKI S.A., POLSKI BANK PRZEDSIĘBIORCZOŚCI S.A., BANK 

GOSPODARKI ŻYWNOŚCIOWEJ S.A., BANCO ESPÍRITO SANTO DE INVESTIMENTO, S.A. SPÓŁKA 

AKCYJNA BRANCH IN POLAND, HSBC BANK POLSKA S.A., BANK MILLENNIUM S.A., BANK DnB 

NORD POLSKA S.A., RAIFFEISEN BANK POLSKA S.A. and CRÉDIT AGRICOLE CORPORATE AND 

INVESTMENT BANK S.A., BRANCH IN POLAND ("Banks”); 

 

2. The Agreement was executed on May 14th 2012, became effective as of the same date 

(effective date) and will remain in effect for its term as specified to below; 

 

3. The term of the Agreement is the period from its effective date until the earlier of the 

following dates (including those dates): 
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1) July 19th 2012 or any such later date as may be agreed upon in writing by all the Banks; 

2) date on which any party delivers a notice of termination of the Agreement to the other 

parties;  

3) expiry of the Agreement upon fulfillment of the condition subsequent specified to 

below; 

4) date of execution of a memorandum of understanding to be concluded between the 

parties to the Agreement and defining, in particular, the rules for restructuring of the 

debt of the PBG Group companies towards the Banks; 

 

4. Each Bank agreed in particular towards the PBG Group companies and other Banks:  

1) to promptly return the amount of any payment or repayment made by any PBG Group 

company in connection with any financing document or any existing guarantee to the 

relevant PBG Group company making such payment or repayment; 

2) not to release any PBG Group company from any liabilities arising out of or in 

connection with any financing document or any existing guarantee (apart from release 

from debt);  

3) to refrain from exercising its rights under financing documents, security documents or 

applicable laws to the extent the exercise of such rights is aimed at or results in 

repayment (or other form of satisfaction) by any PBG Group company of that Bank's 

claims under financing documents or counter-claims; 

4) to withdraw all applications for appending an enforcement formula to the enforced 

collection order (or request that the proceedings be discontinued), enforcement 

requests, applications for entering a compulsory mortgage and discontinue other 

activities aimed at securing or satisfying its claims under the existing loans, filed or 

undertaken prior to the effective date, however exclusive of enforcement orders 

obtained by BANK DnB NORD POLSKA S.A. prior to the effective date, in respect of 

which BANK DnB NORD POLSKA S.A. submitted a relevant application for appending an 

enforcement formula by May 10th 2012, with the proviso that BANK DnB NORD POLSKA 

S.A.NORD withdraws the applications for issuing further enforced collection orders on 

the date of establishing the security specified in the Agreement; 

5) to immediately release the security (within the meaning of the Agreement) obtained by 

the Bank contrary to the representation submitted by the Bank, referred to in the 

Agreement. 
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5. The majority banks (within the meaning of the Agreement) will deliver to PBG S.A. their 

decision concerning the issue of bonds by PBG S.A. within seven (7) business days from the 

date of receipt of PBG S.A.’s application therefor along with draft terms and conditions of 

the issue;  

 

6. The parties have agreed that any breach by particular companies of the PBG Group of the 

financial covenants contained in the existing credit facility agreements before the 

effective date and during the term of the Agreement is not, and will not be during the term 

of the Agreement, considered an event of default under the existing credit agreements 

(however defined ) or the Agreement; 

 

7. The Banks providing bridge financing, i.e. BANK ZACHODNI WBK S.A., ING BANK ŚLĄSKI S.A., 

NORDEA BANK POLSKA S.A., BANK POLSKA KASA OPIEKI S.A. or any other Bank or, subject to 

the approval of the majority banks (within the meaning of the Agreement), other banks, 

lending institutions or financial institutions will make every effort to obtain final decisions on 

bridge financing from their respective credit committees by May 18th 2012 and will also 

make every effort to make the bridge financing available by May 25th 2012, subject to the 

terms and conditions of the Agreement; 

 

8. Pursuant to the Agreement, bridge financing means bridge financing (i.e. financing 

provided until PBG S.A. raises funds from the issue of Series A1 to A12 bonds convertible into 

Series H shares under Resolution No. 6 of the Extraordinary General Meeting of PBG S.A. of 

April 3rd 2012) of no less than PLN 200,000,000 (two hundred million złoty) which is to be 

advanced to PBG S.A. and other companies of the PBG Group by the banks providing 

bridge financing, and which is to be repaid using the funds raised through the bonds issue 

not later than on July 19th 2012; 

 

9. PBG S.A. made a commitment towards all the Banks that it would make every effort to 

enter into relevant bridge financing agreements with the banks providing the bridge 

financing by May 25th 2012 and to enter into agreements for the financing which is to be 

provided to PBG S.A., with the approval of the majority banks (within the meaning of the 

Agreement), by another bank or lending or financial institution, by June 30th 2012; 
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10. Each of the Banks may terminate the Agreement with immediate effect by delivering a 

relevant notice to the other parties, which should be in writing on pain of nullity, if any of 

the following events occurs:  

1) a bankruptcy petition is filed with respect to any of the PBG Group companies involving 

the liquidation of the bankrupt's assets or a potential arrangement between the parties, 

a declaration of instituting recovery proceedings is filed or any steps are taken to 

instigate similar proceedings (regardless of whether such actions are taken by a third 

party or a Group company); 

2) a liquidator, a court-appointed trustee (kurator sądowy), receiver (zarządca nad 

przedsiębiorstwem), compulsory manager (zarządca) or a similar official is appointed 

with respect to any of the Group companies or its assets; 

3) enforcement or similar proceedings are instigated with respect to any of the Group 

companies, where the total value of disputed claims (including claims disputed by a 

given Bank as part of conservatory measures) against all Group companies exceeds 

PLN 10,000,000.00 and the petition to instigate such proceedings is not withdrawn within 

10 (ten) business days following its submission; 

4) any of the Group companies defaults on one or more of its obligations under the 

Agreement, and the default is not remedied by a given Group company within 10 (ten) 

business days of receiving a notice form one of the Banks requiring a remedy of such 

default; 

5) any debt of any Group member (including under existing credit facilities, existing 

guarantees or liabilities under existing derivative instrument agreements) is not repaid 

when due (after the expiry of an initial remedy period) or becomes prematurely due 

and payable or payable on demand (including a request for immediate redemption of 

bonds issued in an approved issue) or may be deemed by a creditor or on its behalf to 

be prematurely due and payable or payable on demand (including a request for 

immediate redemption of bonds issued in an approved issue), in each case as a result 

of an event of default (however described), if the total value of such debt of all Group 

companies exceeds PLN 10,000,00.00 at any time;  

6) other Bank breaches the Agreement; 
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11. Each of the Group companies may terminate the Agreement with immediate effect by 

delivering a relevant notice to the other parties, which should be in writing on pain of 

nullity, if any of the Banks makes a false representation or breaches any material terms or 

conditions of the Agreement, and the breach is not remedied within 10 (ten) days as of its 

occurrence; 

 

12. The Agreement will be terminated without any additional actions taken by any party to the 

Agreement if the bridge financing is not made available to the PBG Group by June 10th 

2012. 

 

 

Legal basis: 

Art. 56.1.1 of the Public Offering Act – inside information 

 

  

For PBG S.A.: 

Magdalena Eckert-Boruta 


