
Subject: Commencement of negotiations regarding proposed acquisition of 
shares in Pfleiderer GmbH 

Current Report no. 29 /2015  

The Management Board of Pfleiderer Grajewo S.A. (“Grajewo”) hereby informs you 
that on June 30, 2015 Grajewo decided to accept the invitation received from its 
indirect controlling entity, Atlantik S.A., to commence negotiations regarding the 
proposed acquisition by Grajewo of all shares in Pfleiderer GmbH (“PG”), an indirect 
parent company of Grajewo and a wholly owned subsidiary of Atlantik S.A. (the 
“Acquisition”, the “Transaction”). Upon the successful completion of the 
Transaction, Grajewo will become the dominant company in the restructured capital 
group and the parent entity of PG and its subsidiaries. PG and its subsidiaries are 
currently composed of the German and Western European business operations 
(“Core West”) as well as the Polish and Eastern European business operations 
(“Core East”, represented by Grajewo). 

The structure of the proposed Transaction envisages that Grajewo will fund the 
acquisition of all shares in PG with the proceeds from an offering of newly issued 
shares in Grajewo through a capital increase without pre-emptive rights (the 
“Offering”). The Offering will be made on a public basis in Poland but not in other 
jurisdictions. The proposed Offering structure provides that Grajewo eligible 
shareholders who decide to participate in the Offering can benefit from the priority 
right with respect to the allotment of newly issued shares in proportion to their  
shareholding in the Company on the record date set at the end of the day 
immediately preceding the commencement of the subscription period for the newly 
issued shares (economically mirroring a pre-emptive right offering). A part of the 
proceeds from the Offering is intended to be used to reduce the indebtedness of 
Grajewo’s enlarged group following the completion of the Transaction to help enable 
the achievement of a year-end target level of below 2x net financial debt/adjusted 
EBITDA. Moreover, Grajewo’s majority shareholder, Pfleiderer Service GmbH, may 
also offer a number of existing shares in Grajewo in the Offering. 

Under the proposed structure of the Transaction the acquisition price for the shares 
in PG will depend on the valuation of Grajewo determined in the course of the 
Offering. Based on a number of parameters, including an analysis of the relative 
contribution of the two businesses, the ratio of the relative enterprise valuation of 
Core East to Core West will be agreed upon and set out in the share purchase 
agreement with regard to the shares of PG (the “SPA”). The ratio of the relative 
100% enterprise valuation proposed co Grajewo is 58% Core West to 42% Core 
East. As a result of the book-building process in the course of the Offering, the issue 
price of the newly issued shares will be determined, which, taking into account the 
agreed ratio of Core East enterprise valuation to the enterprise valuation of Core 
West set forth in the SPA, will allow the acquisition price of PG to be set. The 
proposed structure assumes that the SPA will provide the parties thereto with a 
withdrawal right if the issue price of the newly issued shares in Grajewo determined 
in the book-building process would lead to an acquisition price for the shares in PG 
that either of the parties would deem unacceptably low or high.  

The proposed Transaction is a part of the reorganization process of the PG capital 
group (the “Reorganization”), which assumes that part of the current debt of certain 
members of the PG capital group, including PG, will be refinanced (the 
“Refinancing”). The Reorganization is subject to certain regulatory clearances, 



including antitrust clearance. The proposed structure assumes that all elements of 
the Reorganization (specifically, the Acquisition, the Offering and the Refinancing) 
will be interdependent. In particular, it is proposed that the commencement of 
subscriptions under the Offering will depend upon the prior satisfaction of certain 
conditions precedent pertaining to the Reorganization, including those relating to the 
Acquisition. Moreover, the Acquisition will not be completed until the share capital 
increase has been registered in the commercial register and the proceeds from the 
Offering have been released to finance the acquisition of the shares in PG. It is 
expected that, as a consequence of the Transaction, Atlantik S.A. will likely lose its 
controlling participation in Grajewo. 

The detailed terms and conditions of the proposed Transaction will be subject to 
negotiations between Grajewo and Atlantik S.A. and may change during the course 
of such negotiations. In relation to the proposed Transaction the Management Board 
of Grajewo has decided to convene an Extraordinary General Shareholders Meeting 
to consider the resolutions regarding Grajewo’s share capital increase (please refer 
the Grajewo’s current report no. 30/2015.  

*** 

This report was prepared on the basis of article 56 Section 1 Item 1 of the Act of July 
29, 2005 on Public Offering, Conditions Governing the Introduction of Financial 
Instruments to Organized Trading, and Public Companies (consolidated text: Dz.U. of 
2013, item 1382).  

June 30th, 2015 

 

Disclaimer: 

This report constitutes fulfilment of the Company’s reporting obligations, is for informational purposes 
only and under no circumstances shall constitute an offer or invitation, or form the basis for a decision, 
to invest in the securities of Pfleiderer Grajewo S.A. (the “Company”). The prospectus (the 
“Prospectus”) which should be prepared in connection with the offering and admission of the 
Company’s securities to trading on the Warsaw Stock Exchange will be the sole legally binding 
document containing information about the Company and the offering of its shares in Poland (the 
“Offering”). The Company will be authorized to carry out the Offering to the public in Poland once the 
Prospectus has been approved by the Polish Financial Supervision Authority. For the purposes of the 
Offering in Poland and admission of the Company’s securities to trading on the Warsaw Stock 
Exchange, the Company will make the Prospectus available on the Company’s website 
http://www.pfleiderer.pl. 

The publication of this report does not constitute the making available of information to promote the 
purchase or acquisition of securities or an inducement of their purchase or acquisition within the 
meaning of Article 53 section 1 of Polish Act of 29 July 2005 on Public Offering, Conditions Governing 
the Introduction of Financial Instruments to Organized Trading, and Public Companies, as amended 
(the “Act on Public Offering”), and does not constitute a promotional campaign within the meaning of 
Article 53 section 2 Act on Public Offering. 

This report (and the information contained herein) does not contain or constitute an offer of securities 
for sale, or a solicitation of an offer to purchase securities, in the United States, Australia, Canada or 
Japan, or any other jurisdiction where such an offer or solicitation would be unlawful. The securities 
referred to herein have not been and will not be registered under the U.S. Securities Act of 1933, as 
amended (the “Securities Act”), and may not be offered or sold in the United States, unless 
registered under the Securities Act or unless an exemption from the registration requirements set forth 
in the Securities Act applies to them. No public offering of the securities will be made in the United 
States and the Company does not intend to make any such registration under the Securities Act. 



In the United Kingdom, this communication is being distributed only to and is directed only at “qualified 
investors” within the meaning of section 86 of the Financial Services and Markets Act 2000 who are 
(a) persons who have professional experience in matters relating to investments falling within the 
definition of “investment professionals” in Article 19(5) of the Financial Services and Markets Act 2000 
(Financial Promotion) Order 2005 (the “Order”), (b) high net worth entities falling within Article 49(2)(a) 
to (d) of the Order and (c) other persons to whom it may be lawfully communicated (all such persons 
together being referred to as “relevant persons”). The securities will be available only to, and any 
invitation, offer or agreement to subscribe, purchase or otherwise acquire such securities will be only 
with, relevant persons. Any person who is not a relevant person should not act or rely on this 
communication or any of its contents. 

This material does not constitute a recommendation within the meaning of the Regulation of the Polish 
Minister of Finance Regarding Information Constituting Recommendations Concerning Financial 
Instruments or Issuers Thereof dated October 19, 2005. 

Statements contained herein may constitute “forward-looking statements”. Forward-looking statements 
are generally identifiable by the use of the words “may”, “will”, “should”, “aim”, “plan”, “expect”, 
“anticipate”, “estimate”, “believe”, “intend”, “project”, “goal” or “target” or the negative of these words or 
other variations on these words or comparable terminology. Forward-looking statements involve a 
number of known and unknown risks, uncertainties and other factors that could cause the Company’s 
or its industry’s actual results, levels of activity, performance or achievements to be materially different 
from any future results, levels of activity, performance or achievements expressed or implied by such 
forward-looking statements. The Company does not undertake publicly to update or revise any 
forward-looking statement that may be made herein, whether as a result of new information, future 
events or otherwise. 


