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The Management Board of Makarony Polskie S.A. informs that on 25 Feb. 2011 Makarony Polskie S.A. executed 

a contract with Gardenau Sp. z o.o. with a seat in Warszawa regarding the purchase of an organized part of the 

enterprise known as "Tenczynek" ("ZPC")  

 

In accordance with the said Sales Contract of an Organized Part of an Enterprise (ZCP) executed by Gardenau 

Sp. z o.o., Makarony Polskie S.A. took over of the following components of ZCP:  

- trading and distribution contracts with the previous customers of Gardenau Sp. z o.o  

- intangible and legal assets of Gardenau Sp. z o.o., i.e. trademarks, industrial designs and product recipes;  

- selected fixed assets, including production lines for fruit syrup, production lines for salads, production lines for 

jams; 

- selected product inventories;  

- selected employees. 

 

The value of the transaction is 3.1 million PLN. Gardenau Sp. z o.o. may receive an additional amount of 1 million 

PLN provided that the sales of Tenczynek brand products in the period from executing the said contract to the 

end of 2011 will not be lower than 9.3 million PLN. The purchase of ZCP was financed with the own means of 

Makarony Polskie S.A. 

 

Gardenau Sp. z o.o. is a manufacturer of Tenczynek brand fruit juices, jams and vegetable preserves. The 

production plant is located in Tenczynek near Kraków. After the transaction is executed the production is 

intended to be continued by Stoczek Sp. z o.o., the company affiliated within Makarony Polskie Group (the 

production plant in Stoczek Łukowski).  

 

There are equity links between the Company and the Seller. Mr Marek Jutkiewicz, a significant shareholder and a 

member of the Supervisory Board of Makarony Polskie S.A. until 24 Feb. 2011 is also a majority shareholder of 

the dominant company Gardenau Sp. z o.o.. The Supervisory Board of Makarony Polskie S.A. issued a positive 

opinion regarding the execution of the said transaction in accordance with the provisions of Chapter II point 3 and 

Chapter III point 9, of the Good Practices of Companies Listed on WSE which constitute an appendix to the 

Resolution No. 17/1249/2010 adopted by the WSE Supervisory Board on 19 May 2010 and related to the 

procedure of concluding significant agreements by WSE listed companies with affiliated entities (Mr Marek 

Jutkiewicz refrained from voting).  

 

The criterion for recognising the aforementioned contract as significant is the fact that following the acquisition 

of the organized part of the enterprise from Gardenau Sp. z o.o. the Group will enter a new market segment of 

fruit juices and vegetable preserves (including pickled vegetables) which will allow for expanding the assortment 

on offer to include vegetable, fruit and meat preserves based on Tenczynek brand; in the Company's opinion that 

will allow for increasing the Group's revenues by approx. 10 million PLN in the first year following the acquisition 

(2011), and within three years, with the growing use of the manufacturing capacities, it will allow for increasing 

the Group's revenues by 25 million PLN.  

 

The scope of the aforementioned transaction did not include the trade receivables and liabilities of Gardenau Sp. z 

o.o. incurred before the contract for the sale of ZPC was executed, nor did it include such liabilities of the 

company that may be incurred after the contract is concluded resulting from events which occurred before the 

date of executing the contract. Gardenau Sp. z o.o. has undertaken to make payments for those kinds of liabilities 

addressed directly to Gardenau Sp. z o.o. or to Makarony Polskie S.A. and in case Makarony Polskie S.A. fulfils 

the liability earlier Gardenau Sp. z o.o. shall reimburse the Company for any justified and documented expenditure 

and costs related to it. The aforementioned commitments have been secured with blank promissory notes issued 

by Gardenau Sp. z o.o. and backed by Mr Marek Jutkiewicz by means of a surety agreement concluded by him 

and Makarony Polskie S.A. on 25 Feb. 2011. The surety is valid until 31.12.2012.
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