ABBREVIATED TRANSLATED VERSION
OF PROSPECTUS
OF ORBIS S.A.

prepared in connection with the introduction to Public Trading of
37.500,000 series A common bearer shares, with a face value of PLN 2.00 each
8.523,625 series B common bearer shares, with a face value of PLN 2.00 each
and 226,375 series C common bearer shares, with a face value of PLN 2.00 each;

and

Public Offer to Sell by the Minister of the State Treasury,
acting on behalf of the State Treasury of the Republic of Poland,
10,000,000 series A common bearer shares, with a face value of PLN 2.00 each,
at a nominal selling price of PLN 16,00 per Share,
subject to the terms and conditions set forth in the Prospectus;

and

Public Subseription announced by ORBIS S.A.
for 8,523,625 series B common bearer shares, with a face value of PLN-2.00 each,
at the issue price to be no less than the minimum issue price of the series A Shares, subject
to the terms and conditions set forth in the Prospectus;
the issue price of series B Shares established by the Management Board of ORBIS S.A. shall be
publicly announced at least two days prior 1o the opening of the subscription;

and

Public Subscription for 226,376 series C common bearer shares, with a face value of PLN 2.00 each,
addressed to the Selected Group of the Company's Employees,
at the issue price equal to the issue price of the series B
Shares, subject to the terms and conditions set forth in the Prospectus

This document is an abbreviated English janguage version of an unofficial translation of the Prospectus {"Prospectus”)
issued in the Pofish language for the sale of Shares of ORBIS S.A. {the "Company” or “Issuer”). It is provided for
convenience only and has no official or formal status. No representation or warranty, expressed or implied, has been
made by the Company or any of the entities which prepared the Prospectus or any managers of the sales as to the
accurancy or completeness of the information contained in this document or otherwise, in respect of this document. No
liability or responsibility is accepted for any errors or omissions in this document. This document does not constituie an
offer to any person to purchase Shares. nor an invitation to any person to make an offer for the purchase of such Shares.
This document has not been submitted to, nor approved, not reviewed by the Polish Securities Commission or any other
authorities. )

The English abbreviated varsion of the Prospectus does not constitute an offer as understood in article 86.1 of the Civil
Code. It is only a summary of the separately published Prospectus of the Company, existing only in a Polish language
version, which contains legally binding information about the Company and the conditions of the Public Share Offer and
Public Subscription. Persons intending to purchase Shares of the Company should become acquainted with the full
contents of the Prospectus (in its original Polish form) and should rely solely on that document.

"Prospectus” or “the Prospectus” as used in this document refers exclusively to the legally binding Polish language
version of the Prospectus and not to the abbreviated English translation.



ORBIS SPOLKA AKCYJNA
(ORBIS JOINT-STOCK COMPANY)

PROSPECTUS

orepared in connection with the mtroduction
to Public Trading of 37,500,000 series A common bearer shares,
with a lace value of PLN 2.00 each 8,523,625 series B common bearer shares,
with a face value of PLN 2.00 each and 226,375 series C cormmmon bearer shares,
with a face value of PLN 2.00 each:
and
Pubtic Ctter o Sell by the Minister of the State Treasury. acting on behalf of
the State Treasury of the
Republic of Poland,
10,000,000 series A coimmon bearer shares, with
a face value of PLN 2.00 each, at a face selling price

of PLN 16.00 per Share,

subject to the terms and conditions set forih in the Prospectus;

and

Public Subscription announced by ORBIS S A,
for 8,523,626 series B common bearer shares, with a face value of PLN 2.00 each,
at the issue price to be no less than the minimum issue orice of the series A Shares, subject
1o ihe terms angd conditions set forth in the Prospectus;
the issue price of series B Shares established by the Maragement Board of ORBIS S.A.
shall be publicly announced at least two days prior to the opening of the subscription:

and

Public Subscription far 226,375 series C common bearer shares,
with a face value oi PLN 2.00 each. addressed to the Selected Group of the
Company’s Employees, at the issue price equal to the issue price of the series B Shares,
subject to the terms and conditions set forth in the Prospectus

STATEMENT OF THE SECURITIES COMMISSION
{concerning the original Polish language version of Prospectus)
he Secunities Commission nas appraised thas ail the information and dats required pursuant Lo the provisions of law are

included in the presentaed decuments.
The Securities Cormmission shall not be liable fcr the nvestment nsk in connection with the purchase of the secunties

offered under this Prospectus.

The Secunities Commission stresses that the liability for the selection of the sales procedure resis with the Issuer and
the Seller, while the liability for the conduct thereof rests with the brokerage house acting as the offerer.

Pursuant Lo decision No. RF-411-75/37-120/37 of 24 September 1937, the Securities Commission has admitted the

securines under this Prospectus to public trading.






1. NAME AND REGISTERED OFFICE OF THE ISSUER

COMPANY'S NAME: ORBIS Spotka Akeyjna
ABBREVIATED NAME: ORBIS SA.

REGISTERED OFF CL: 00-028 Warsaw, ul. Bracka 16
TELEPHONE: (48-22) 826 C2 71-79, 827 72 61-69
FAX: {48-22) 827 33 01

2. NAMIE AND REGISTERED OFFICE OF THE ISSUER’'S DOMINANT ENTITY

The State Treasury is, within the meaning of Ad. 2 Clause 9 of the Secunties and Trust Funds Act, the [ssuer’'s Dominant
Entity with 100% shareholding. The State Treasury is represented by the Minister of the State Treasury with his office n
Warsaw {postal code: 00-522), ul, Krucza 36/Wspélna 6.

3. NAME AND REGISTERED OFFICE OF THE ENTITY INTRODUCING SERIES A SHA-
RES TO PUBLIC TRADING

The State Treasury represented by the Minister of the State Treasury, 00-522 Warsaw, ul. Krucza 36/Wspdina 6.

4. NAME AND REGISTERED OFFICE OF THE ISSUE AGENT OFFERING SERIES A, B,
C SHARES IN PUBLIC TRADING

Tac ertiy offering the Shares of ORBIS S AL in pubilic trading shall be:
Centrum Operacji Kapitalowych
Banku kandlowego w Warszawie SA
6/12 Nowy Swial
00-400 Warsaw

As at the date of the preparation of the Prospectus, the State Ireasury ~ the Seller, was the owaner of 26,650,000 shares in

Bank Handlowy w Warszawie SA. [n addition, there are links existing among Bank Handlowy w Warszawie SA, V Branch

Centrum Operacj Kapitatowych and the Issuer, tne Seller and the Dominant Lntity, which links arise pursuant o the folio-

wing agreements-

e Bank Handlowy w Warszawie SA keeps a current accourit for ORBIS S.A. and the biranches of the Company pursuant 1o
an understanding between the Company and Bank Handlowy w Warszawie SA;

o Guara~ty agreement exiended to the Company by Bank Handlowy w Warszawie SA, described in Chapter V section 16.2;

e Agreement entered into on 5 November 1996 by and between the Company and Ceatrum Operacji Kapitalowych Banku
Fland owego w Warszawie SA for the provision of brokerage services;

e Agreement entered into on 6 June 1997 by and between the Company and Centrum Operaci <apitatowych Banku
Handlowego w Warszawie SA for the performance of actions in connection with the introduction of series B and C Shares
to public rading;

e Agreement entered into on 28 Seplember 1997 by and between the Company and Centrum Ogperacji Kapitalowych Banku
Handlowego w Warszawie SA to act as the registrar of the series A, B and C Share issue.

The links with the Seller and the [ssuer's Dominant Entity and the subsidiaries of the Dominant Entity:

e As at the date of the preparation of the Issue Prospectus, the Seller ~ the Minister of the State Treasury, was the owner
of 26,650,000 shares in Bank Handlowy w Warszawie SA;

e Agreement of 30 September 1986, with the State Treasury. represented by the Minister of Privatisation, for the provision
of advisory services in connection with the privatisation of Polar S.A. and for the performance of actions in connection
with the introduction of the shares helo by the State Treasury to public trading;

e Agreement entered into on 15 October 1996 with the State Treasury. represented by the Minister of Privatisation, regarding
the provision oi advisory services in connection with the privatisaiion of ORBIS S.A;

e Agreement eniered into on 11 December 1996, with the State Treasury, represented by the Minister of Trade and Industry.
regarding the provision of advisory services in connection with the privatisation of Goérnoslaskie Zaklady Elekircenerge-

s st i n e




tyczrne S.A. snd for the performance of actions In connection with the introduction of the shares held by ihe State
Treasury to sublic trading;

» Agreement for the provision of brokerage services entered into on 18 May 1995 with the State Treasury. represented by
the Minister of Prvatisation;

e Agreement oi 11 January 1995 between the State Treasury and Centrum Operacji Kapitatowych Banku Handlowego
w Warszawie SA. The purpose of the agreement is the conduct of the public sale of shares in KZF Polia S.A., including
the conduct of preferenual sale to the nersons eniitled to purchase the shares of the company subjeci to preferential
principles;

e Agreement iar the provision ol brokerage services entered into on 20 Octlober 1994 with the State Treasury, represented
by the Minister of Finance,

@ Agreement of 26 June 1997 regarding the performance of actions in connection with the introduction of shares In
ORBIS S A held by the State Treasury 10 public irading.

5. TYPE AND AMOUNT OF SECURITIES SUBJECT TO INTRODUCTION TO PUBLIC
TRADING

Al of ihe existing Shares of the Company, i.e. 37,500,000 series A Shares, with a nominal value of PLN 2.00 each, which
are common bearer shares, as well as the new issue Shares in the Company, i.e. 8,523.625 series B common bearer
Shares. with a nominal value of PLN 2.00 each. and 226,375 series C common bearer Shares, with a nominal value of PLN
2.00 each, shall be subject to the introduction to public trading.

The structure of the shares being introduced to public trading is as follows:
- 37,500,000 series A shares;

- 8,523,625 series B shares;

- 226.375 series C shares.

There are no limiiations with respect to the possibility to sell the shares being introduced to public trading.

6. TYPE AND AMOUNT OF SHARES OFFERED IN PUBLIC TRADING

The following shall be the shares offered in pub. ¢ trading:
- 10,000,007 scries A Shares at the miaimum se ing price of PLN 16.00 per Share:
- 8.523,625 series B Shares at the 18sue price to be no less than the minimum selling price of series A Shares;

- 226,375 series C Shares at the issue price to be equal 10 the iss e price established with respect to the series B Shares.

7. DATE AND PLACE OF THE PREPARATION AND THE TERM OF VALIDITY
OF THE PROSPECTUS

e The Prospectus is the only legally binding document containing the information regarding the Offer to Sell series A
Shares and the Public Subscription for series B and C Shares. The Prospectus sha!' not constitute an offer within the
meaning of Art. 66 of the Civil Code.

e The Prospectus has been prepared on 28 June 1937 in Warsaw based on the financial statements of the Issuer conta-
ined in Chapter VIl of the Prospectus and covering the years 1994-1996, as well as based on the consoclidated financial
statements for the years 1995 and 1996, and on the information obtained from the Managemeni Board of the Company.

e The Prospectus has been updated by the inclusiorn: of the material information conlained in a resolution of the Extracrdinary
General Assembly of the Shareholders held on 4 September 1997,

e Pursuant tc the decision of the Securities Comimission, the Prospecius will be valid 10 the date of the completion of the
Public Subscription, but no later than through 24 January 1998.



8. ENTITIES PREPARING THE PROSPECTUS

This Prospectus has been prepared by ihe following entities:

8.1. Central Europe Trust — Polska Spétka z o.o.
00-517 Warsaw, ul. Parkingowa 1
tel. (022) 621 80 87; 623 67 85 623 67 86
fax (022) 621 75 73

8.2. Bank Handlowy w Warszawie SA, V Branch Centrum Operacji Kapitatfowych
01-211 Warsaw, ul. Nowy Swiat 6/12
tel. (022) 632 22 00-09
fax (022) 632 22 15; 632 81 03

8.3. Kancelaria Prawnicza M. Lukowicz i Partnerzy
00-052 Warsaw, ul. Mazowiecka 13
Lel. {022) 826 71 39; 827 33 22; 827 36 79
fax (022) 826 83 19

8.4. FINANS-SERVIS Zespot Doradcéw Finansowo-Ksiegowych Spétka z o.0.
Warsaw, ul, Swietckrzyska 20
tel. (022) 826 16 50
fax {022) 826 45 43

8.5. ORBIS S.A.
00-028 Warsaw, ul Bracka 16
iel, (022} 826 02 71-79; 827 72 61-69
fax (022} 827 33 01

9. PLACE AT WHICH THE PROSPECTUS SHALL BE AVAILABLE TO THE PUBLIC

The Prospectus will be made available to the public 14 days prior 10 the opening of the Public Sale of series A Shares, i.e.
stading from 27 October 1997, at the seat of the Company and in all customer service points of the brokerage houses
accepling subscriptions for series A, B and C Shares. It will also be made available at ihe lnformation Centre of ithe
Secunties Commission in Warsaw and at the Warsaw Stock £xchange.

n addition, audited financial statemenis of ihe Company for the periods ending 31 December 1994; 31 December 1995;
37 December 1996 will be made available for inspection at the Company’s seat.

10. PLACE AT WHICH THE ABBREVIATED VERSION OF THE PROSPECTUS SHALL BE
AVAILABLE

The abbreviated version of the Prospectus will be published in the followng daily newspapers:

e “Gazc:s Gieldy Parkiet”;
e "Rzeczpospolita”.

11. PROCEDURE OF NOTIFICATION OF ANY CHANGES TO THE DATA CONTAINED
IN THE PROSPECTUS

During the term of validity of the Prospectus, the Company and the Seller shall notify the Securities Commission of any
cnanges to the data contained in the Prospectus.

In the event that any change 10 the data certained in the Prospectus might have a significant impact on the price of the
value of Shares. the Issuer and the Seller shall provide Polska Agencjs Prasowa with such data and shall publish them in
the daily newspapers: “Rzeczpospolita” and "Gazeta Gietdy Parkiet” within 7 days following the date on which a given
change occurred or on which the [ssuer or the Seller became aware of such a change.
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The Seller - the Ministry of tre State Treasury ~ introduces 37,500,000 series A Shares, nominal value of PLN 2.00 each,
to public trading.

The Sclier offers to sell 10,000,000 series A Shares under a Public Offering of the pursuant 10 the decision of ihe Minister
of the State Treasury of 27 June 1997 (26.67% of 1he iotal number of series A Shares).

Pursuant to the Commercialisation Act, 5,625,000 series A Shares wi. be made available, free of charge, for acqursition by
the employses of the Company (158% of the tolal number of series A Shares).

The series A Shares being introduced to public tracing are orc nary bearer shares with no obligation to provide any addi-
uonal penefits ard no privileges attached to them,

In additior. tne Issuer — the Managemen: Board of ORBIS S.A., will introduce to public trading and offers:
® 8,523.625 series B common bearer Shares under the Initial Public Offer;
® 226,375 series C common bearer Shares offered by an offer addressed io the Selected Group of Employees of ORBIS S.A.

No obligation to provide any additional benefit and no privileges shall be attached to series B and C Shares.

1. INFORMATION ON THE SHARES OFFERED FOR PUBLIC TRADING

1.1. Description of the Shares Offered

1.1.1. Characteristics of series A Shares

Minimum Price PLN 16.00

Securities Number Nominal Value Selling Price Premium Estimated Commissions  Proceeds

by Type [units] [PLN] [PLN] over nominal value  and Costs of Issue from Sales
[PLN) [PLN] [PLN]

1 2 3 4 5 6 7

Series A ordinary
bearer Shares

Per Unit 1 2.00 16 00 14 00 0.02 15.98

Total 10,000,000 20,000,000 160,000,000 140,000,000 192,000 159,808,000

No obligatie- 1o provide any additional benefit to 1-e Company and no privileges shall be atiached (o the series A common
bearcr snares offered.

1.1.2. Characteristics of series B Shares

Minimum price PLN 16.00

Securities by Type Number Nominal Value {ssue Price Premium Estimated Commissions  Issuer’s
[items) [PLN] [PLN] over nominal value  and Costs of Issue Proceeds
[PLN] [PLN] [PLN]
1 2 3 4 5 8 7

Series B ordinary
bearer Shares

Per Unit 1 2.00 16.00 14.00 0.70* 1530
Totaf 8,523,625 17,047,250 136,378,000 118,330,750 5,977,639 130,400,381

*> excluding the series C Shere fssue

No obligation to provide any additional benehit to the Company and no privileges shall be attached to the series B common
bearer shares offered.



1.1.3. Characteristics of series C Shares Addressed to the Selected Group of Employees

Minimum ptice PLN 16.00

Securities by Type Number Nominal Value Issue Price Premium Estimated Commissions  Issuer’s
liters] [PLN] [PLN] over nominal value  and Costs of Issue Proceeds
[PLN] [PLN} [PLN}
1 2 3 4 5 6 7

Series C ordinary
bearer Shares

Per Uart ! 1 200 16 00 14.00 070 1530
Per Unit ’ i 200 16 00 14 00 (69 15631
Total ! 1 2.00 16,00 14.00 0.70 15.30
Total ’ 226,375 452,750 3,622,000 3,169,250 157,040 3,464,960

1) Tota! 1 with respect to the nurmber of shares - 1
2/ Tota! 2 with respect to the nurnbers of shares - 226575

No cbligation to provide any additional benefit to the Company and no privileges shall be atlached to ihe series C
commaon bearer shares offered.

1.2. Classification Evaluation {Rating)

According 1o the information in the possession of the Management Board of the Company, there has heen no classification
evaluation {raung) made and published regarding the investment risk connected with the securities issved by the
Company or regarding the credit-worthiness of the Issuer.

1.3. Estimated Commissions and Costs

The total amount of the costs and commissions relating to the introduction of series A, B and C Shares to public trading
and with the Public Offering to Sell series A Shares and with tiie Public Subscription of series B and C Shares will amount

1o approximately PLN 7.6 million.

1.3.1. Estimated Commissions and Costs of the Public Offer to Sell series A Shares

The costs of the preparation of the sale of seces A Shares will include:

costs of business and legal due diligence PLN 11 min {which conslitutes 73% of costs)
costs ¢f pnnting and distribution of Praspactus PLN O 2 min (13.5%)
costs of publication of abbrevialed version of Prospectus PLN 0 2 min (13.5%)

The costs set out above, estimated to be PLN 1.5 million in aggregate, will be charged by the Company against the costs
of business operations.

The costs of servicing by the Brokerage House - pursuant to the agreement entered into on 26 June 1997 by and
petween the Minister of the State Treasury and Cenitrum Operacji Kapitalowych — in an amount of 0.12% oi the value of
the series A Shares sold will be chargeo agsinst the proceeds generated fiom the sale of series A Shares and will be cov-
ered out of the State Treasury’s budgel.

1.3.2. Estimated Commissions and Costs of series B and C Share Issue

The estimaied commissions and costs related to actions in conneciion with the Public Subscription ior Series B and C
Shares will amount to approximately PLN 3.6 million {which conslitutes 53% of total costs). Such costs do not include any
fees of & potential undecrwriing of the series B Share 1ssue.

The additional costs related to the promotion of the Offer have been estimated to amount o PLN 2.5 million. which
constitutes 41% of the costs ol the series 8 and C Share issue.

The issue costs will be chargsd {capitalised) by the Company against mtangible and legal asseis and will be depreciated
over a period of 5 years.



1.4. Legal Basis of the Issue of Shares Offered in Public Trading

1.4.1. Legal Basis of the Sale of series A Shares

On 17 December 1990, the Minister of Privatisation effected, pursuant to Ant. 5 Section 1 Clause 1 of the Act on
Privatisation of State-Ow+ed Enterprises, the privatisation of a statc-owned enterprise under the name of FaAstwowe
Przocs'¢tiorstwo “Orbis” with its seat in Warsaw, into a One-Perscr scint Stock Company of the State Treasury CARIS S.A.
{notary cceed drawn up in Warsaw - Repertory A \c. 1882/90). All shares o* the Company, i.e. 7,600,000* first issue
shares, with a nominal value of 10.00 zlotys each, were acquired by the State :casury.

T~c Company was registered on 9 January 1891 at the District Court for the capital city of Warsaw under the RHR urroer
25134,

Pursuant to Art, 8 of the Act on Privalisat'c~ of State-Owned Emerprises, The Company assumed all rights and obligations
of Panstwowe Przedsigbiorstwo “Orbis” with its seat in Warsaw,

¥ Pursuant to the rescition of ihe General Assembly of Shareholders No, 1 of 27 June 1997, the normnal value of a share was reduced /rom 10 00 zlotys to
2.00 zlotys, therefore the number of senies A Shares was mcreased to 37,500,000 Shares

The sale of series A Shares by public offer will be one of the procedures of se ing the shares in ORBIS S.A. held by the
State Treasury, pursuant to Art. 33 of the Commercialisation Act.

The Commercial sation Act and the Decision of the Minister of the State Treasury of 27 June 1997 constitute the legal
basis of the offer to sell series A Shares.

1.4.2, Legal Basis of series B Share Issue

Pursuant to the provisions of the Cormmercial Code {Art. 431 § 1) and the provisions of the By-Laws of the Comoany (8 29
Section 1 Clause 8), a decision -cgarding an increase of the share capital under the issue of new shares is taker by the
General Assembly of Shareho.dc:s in a form of resolution.

A major.ty of 3/4 of the votes cast will be required for a resolution in this matter to be vz id.

The cecision cc:cerning the Public Subsc:otion to 8,523,625 series B Shares of the second issue was taken by the
Extraordinary General Assembly of Shareholzers of the Company on 27 une 1997.

Date and Form of Adopting the Decision Regarding series B Share Issue

On 27 June 1897, the Extracrdinary Genera. Assembly of Shareholae-s of th¢ Company adozted resolution No. 5 regarding
the ncrease of the Company share capitz” under the issue of series B Sheras, as changec by the resolution No. 3 of the
Extraorcinary Gereral Assemoly of Skarekclaers of ORBIS S.A. of 17 August “997, changea by the resolution No. 1 of the
Extraorcinery General Assembly sf S~arenolders of ORBIS S.A. of 4 September 1997,

The wording of the relevant excerpt from the resolution is as follows:
&7

It Is resolved that the Company's share capital be increased by an amount of PLN 17,047,250 (in words: seventeen million
florty seven thousand two hundred fifty ziotys), le. up to the amount of PIN 82,047,250 (in words. ninety two miflion forty
seven thousand two hundred fifty ziotys) under the second share issue.

§2
The increase of the share capital shall take place by issuing 8 523,625 (in words: eight million five hundred twenty three

thousand six hundred twenty five) series B ordinary bearer shares numbered from No. 1 through No. 8523,625, with
a nominal value of PLN 2.00 (in words: two Zlotys) each.”

1.4.3. Legal Bases of series C Share Issue

Pursuant to the provisions of the Commercial Code {(Art. 431 § 1) and the provisions of the By-Laws of the Company
{Art. 29 Section 1 Clause 8), a decision regarding an increase of the share capital under the issuing new shares will be
made by the General Assembiy of Shareholders in a form of reso'ution.

A majority of 3/4 of the votes case will be required for a resolution in this matter to be valid.
The decision regarding the Public Subscription to 226,375 series C Shares was made by the Extraorginary Genera'
Assemisly of Shareholders of the Company on 27 June 1397,



Date and Form of Adopting the Decision Regarding series C Share Issue
On 27 June 1397, the Extraordinary General Assembly of Shareholders of the Company adopied resolution No. 6 regarding
ko i~crease oi the Company share capital uncer the issue of series C Shares, changed by resolutios No. 4 of the
Extrac-dinary General Assembly of Shareholders of ORBIS S A of 11 AuLgust 1997.
The wording of the relevant excerpt from the resolution is as follows:

“§ 7
It is resolved that the Company's share capital be increased by an amount to be no less than PLN 2.00 fin words. two 2lotys) and
no more than PLN 452,750 (in words. four hundred fifty two thousand seven hundred fifty ziotys), i.e. up to an amount within

the range from PLN 92,047,252 (in words. ninety two mihon forty seven thousand two hundred fifty two ziotys) up to PIN
92,500,000 (in words’ ninety two mithon five hundred thousand zlotys) by way of the third issue of 1 to up to 226,375 shares.

§2

The increase of the share capital shall take place by and issue of 1 to up to 226,375 senies C ordinary bearer shares num-
bered from No. 1 through No. 226,375, with @ nominal value of PIN 2.00 (in words: two zlotys) each.”

1.5. Pre-emptive Right to Take Up Shares

1.5.1. Pre-emptive Right to Take Up series A Shares
ORBIS S.A. is a One-Person Company of the State Treasury. As the sole shareholder, the State Treasury will make series A
Shares available 10 third persons under the initial puolic offering.

The pre-emptive night of the existing shareholder, the State Treasury, to take up series A Shares shall not apply.

1.5.2. Pre-emptive Right to Take Up series B Shares

The pre-emptive ngnt 10 take up series 3 Shares has teeri excluded under Resclution No 5 of the Extraordinary General
Assembly of Shareholders of 27 June 1997, changed by Resolution No. 3 of the Extraordinary General Assembly of
Shareholczrs af ORBIS S.A. of ™7 August “997,
The following is the wording of the relevant excerpt from the Resolution:

“§ 4
The existing shareholder, 1.e. the State Treasury, shall be excluded from the pre-emprive right to take up sernes B Shares.

Justification

Deprivation of the existing shareholder, 1.e. the State Treasury, of the pre-emplive right 1o take up series 8 shares ss
in the interest of the Company and is closely related to the process of its privatisation.

Allowing the existing shareholder to retemn the pre-emptive right fo take up new share jssues mught provide for the
preservation of the already existing predominance of the founder-shareholder and for hindering the commenced process
of the privatisation of the Company.

The General Assembly deems the privatisation activities to be in the interest of the Company, which justifies depriv-
ing the existing shareholder of the pre-emptive right.”

1.5.3. Pre-emptive Right to Take Up series C Shares

“he Pre-emptive right to take up series C Shares has been excluded under Resolution No. 6 of the Extraordinary General
Assembly of Shareholders of 27 June 1997, changed by resolution No. 4 of the Extraordinary General Assembly of
Shareholders of ORBIS S.A. of 11 August 1997.

The following is the wording of the relevant excerpt from the Resolution:

“§4
The existing shareholder, i.e the State Treasury, shall be excluded from the pre-emptive right to take up serjes C Shares.
Justification

Deprivation of the existing shareholder, i.e. the State Treasury, of the pre-emptive right to take up series C shares is
in the interest of the Company and is closely related to the process of its privatisation.

Aflowing the existing shareholder to retain the pre-emptive night to take up new share issues might provide for the
presesvation of the already exssting predominance of the founder-shareholder and for hindering the commenced process
of the privatisation of the Company.



Additionally, the Extraordinary General Assembly deems as favourable to enable the ermployecs of the Company to
acquire new share sssues in order to more closeély tie them with the employer and to make use of the motivation mechs-
nisms resulting from share ownership.

The General Assembly recognises that both the privatisation activities and the tying up of employees in 3 motivational
manner are in the interests of the Cormpany, which justifies depriving the existing shareholder of the pre-emptive right”.

1.6. Factors Affecting the Issue Price of the Shares Offered

1.6.1. Basic Factors Affecting the series A Shares Minimum Selling Price

The minimum selling price per one series A Share of OR3.S S.A. established by the Minister of the State Treasury based
on the resdlts of the pre-privatisation analyses 1s PLN 16.00.

The final value will be determined by the Minister of the Siate Treasury based on the hist of orders of the investors who
will place iheir orders for seres A Shares included under the Public Offering 1o Sell.

1.6.2. Basic Factors Affecting the Issue Price of series B Shares

The 1ssue price of series B Shares will be a fixed price which will be no less than the series A Shares minimum selling price

The final 1ssue price will be determined by the Management Board of the Company and published pursuant to Section 11
in Chapter | of the Prospectus no laier than two days before the commencement of the Public Subscription for series B
Shares. The declarations of the investors submitied during the process of book-bullding, referred to in Chapter Il Section
1.20.2.4 of the Prospectus, as well as the following factors, will constitute the basis Tor the determination of the price:

e financial results of ORBIS S.A. and the projection regarding the future development;

s value of the net assets of the Company as at 31 December 1996;

@ position of ORBIS S.A, in the sector;

e level of the market indices with respect to companies listed on the Warsaw Stock Exchange ("GPW"),
e numger of series A, B and C Shares that are subject to this Offar;

e anticipated business outlook in Polish economy and in the securities market;

e risk factor set out in Chapter I} Section 1.9 of the Prospectus

1.6.3. Basic Factors Affecting the Issue Price of series C Shares

¢ ssue price of series C Shares will be equal to 1-¢ ‘ssue price of series B Shares determined based on Lhe factors
indicated in Section 1.6.2.

1.7. Decrease of the Book Value

1.7.1. Degree of the Decrease of the Net Book Value Per Series A Share

The public offer oi series A Shares applies 1o the sale of the Shares held by the State Treasury. In view of the fact that
these are ihe shares that are already existing, no growth of the equily capital of the Company will take place as a result of
the sale thereof.

Thereiore, the net book value per one series A Share will not be reduced and, conseguently, the requirement to present
the degree of the decrease of the net book value per share to the purchaser shall not apply.

1.7.2. Decrease of the Net Book Value Per Series B Share

Option |
he degree of the decrease of the book value per 1 series 3 Share at the minimum issue price per 1 series B Share equal
to PLN 16.00:

Issue price per 1 series B Share 18.00
Book value per 1 Share prior to the 1ssue (31.03.1937} 16.83
Fall of the book value per 1 Shzre as a result of the issue of seres B Shares 0.16
Net book value oer 1 Share follow.ng the 1ssue (pro forms) 16.67

Increase of the book value per 1 series B Share purchased 0.67



Purchased Shares Agaregate Cash
Contribution to
Company's capital

number  percentage value parcentage
Existing Shareholders (serigs A) 37 600 000 H1.48 75000000 35.48
New purchasers ol series B Shares 8623625 18.52 136 378 000 64 52
Total 46 023 625 100.00 211 378 000 100.00

1.7.3. Decrease of the Net Book Value Per One Series C Share

Option ]
The degree of the decrease of the book value per 1 series C Share:

« if 226 375 series C Shares are taken up

= with the minimum issue price per 1 series B Share equal to PLN 16.00

Issue price per 1 series C Share

Issue price per 1 Share prior to the issue (following the issue of series B Shares)
Book value per 1 Share as a result of the issue of series C Shares

Net book value per 1 Share following the issue {(pro forma)

Increase of the net book value per 1 purchased series C Share

Option Il
The degree of the decrease of the book value per 1 senes C Share:

= if 1 series C Shares is taken up

« with the minimum issue price per 1 series B Share equal to PLN 16.00.

Issue price per 1 series C Share

Issue price per 1 Share pnar to the 1ssue (following the issue of series B Shares)
Book value per 1 Share as a result of the issue of series C Shares

Net book value per 1 Share following the issue {pro forma)

Increase of the net book value per 1 purchased series C Share

Purchased Shares Agaregate Cash
Contribution to
Company's capital

number percentage value percentage
Option 1
Existing Shareholders {series A) 37 500 000 8148 75000000 35.48
Purchasers of series B Shares 8523625 1843 136 378 000 63.43
New purchasers of series C Shares 226 375 049 3622000 168
Total 48 250 000 10000 215 000 000 100 00
Optjon Il
Existing Shareholders (senes A) 37 500 000 81.48 75000 000 3548
Purchasers of senes B Shares 8523828 18.52 136 378 000 €4 52
New purchasers of series C Shares 1 0.00 16 000
Total 46 023 626 100 00 211378 016 100.00

Average Price
Paid Per
1 Share

168 00
1G.UU

16.67
0.00
16.67
0.67

16.00
16.67
0.00
16.67
c.67

Average Price
Paid Per
1 Share

200
16 00
16.00
4.65

2.00
16.00
18.00

4.58



1.8. Objectives of the Public Offer

1.8.1. Objectives of Public Offer of series A Shares

“ne purpose of tne sz ¢ of series A Shares in ORB S S.A, is to change the sharehalding structure of the Company, and the
f.ncs gercratee from t-e sale will be zllocated to increase the Company’s capital. The proceeds generated from the sale
of series A Shares, less the costs of the sz'e, will be received by the State Treasury.

1.8.2. Objectives of series B Share Issue

The issue is aimed at obtaining the funds necessary for the development of the Cornpany and for the achievernent of the
stralegic objectives.

The funds obtained from the issue will be allocated for the completion of stage | of the projecied plan of modemisation of
the hotel infrastructure and, in part, for the implementation of new investments.

The funds obtained from the series B Share issue will, first of all, be allocated for the realisation of stage | of the so called
maodernisation programme | of ORBIS S.A. holels in 1998. 90.7% of the funds generated from the series B Share issue
{PLN 118.3 million) will be allocated to the realisation of Stage | of the programme, with the assumption that the shares
are sold at the issue price of PLN 16.00 per share.

When structuring the comprehensive programme of moderrisation, the hotels have been divided into 3 groups from the
point of view of the moment at which the implementation would be commenced. The choice of the point in time is con
tingent upon the current technical condition of the individual bui'dings, the market situation from the point of view of the
development of competition, as well as upon the impact taat a given building has on the results of the Company.
The implementation of modernisation programme | has been envisaged to take place in the years 1998-2000. The amount
of the investments in each case nas been established by specifying the target stancard and the nature of the hotels includ-
ed in the modernisation programme in the light of their current (echnical condition.

The modernisatic will inc'ude residential premises (unils), reception halls, generally available premises, restaurants,
multi-purpose rooms, fittings and installations, tacades and computer systems. The construction of recreation centres
has also been provided for within the programme. The purpose of the planned activites s 1o improve the quality of the
product, to better adaptation the processing prograrmmes to the needs and expectaticns of potential guests, to increase
the interest in the offer presented by the hotels among new guest segments, to extend the length stay of g..ests in the
hotels (this primarily relates to the buildings in which construction and development of recreation facilties nas been
envisaged), 1o increase the number of guests, 10 strengthen the marxet position, sales growth and achievenent of high
dynamics of the financial result following the compietion of the programme.

The programme | modernisation works planned for the years 1993-2000 will be financed out of the Company’s own funds.

The remaining modernisation programmes Il and Il will be financed in part out of the Company’s own funds and in part out of
credit. The final decision regarding the source of financing with respect to each undertexing forming the individual pro-
grammes will be made once they have been analysed in detail prior to the commencement ¢f the implementation thereof.

1 is planned thatin the scope of the new investments programme in 1998, the funds generated from series B Share issue

will be allocated to the purchase of a 3-star hotel (5.4% of the funds from the issue — PLN 7.1 million) and 1o the completion
in 1998 of the hotel in Zamosé (3.8% — PLN 5 miillion).

Itis planned trat the hote' in Zamoéé will be commiissicned at the end of 1998 and it will financed in full out of the funas
genera:ed ;rom series B Share issue. The purchase and a potential modernisation of the 3-star hotel will be financed in
part out of the funds generated from the issue, and in part out of the remaining pontion of the Company’s own funds.

The next development undertaking planned for the years 1999-2002 (including the project regarding the construction of

motels) will be financed out of the Company’s own funds and credit funds.

From among the financial project presented, the following projects will be most important 1o the Company in the priority order:

e completion of modermisation programme | with respect 10 the already existing infrastructure {within the scope of
programme | in 1898, the projects regarding the following hotels should be deemed as the most important: the
"Mrongovia“, the “Poznan”, the “Grand” Sopot, the “Neptun”, the "Forum” Warsaw, the "Kasprowy” and the project of
t1e cevelepmaent of recreation centres);

e completion of the investment in Zamos¢;
o purchase/modernisation of a 3-star hotel.

Should the tunds generated frerm the issue not be used in full in 1998, they will be allocated in 1993 to the continuation of
modernisation programme | ana potential construction of 2 motels. This is contingent upon the degree of works advarce-
ment achieved in 1998.



It is also possible that in 1998, the remsa’ning portion of funds will be alfiocated to Stage li of the on-going modernisation
of the "Victoria” hotel in Warsaw (item: other purchases and modernisation undertakings).

It is not envisaged that the funds generated from series B Share isste will be allocated for the repayment of debt, the pur-
chase of the components of assets in a manner materially differe~t from the cne wsed 1o date, or the purchase of the
components of assets from subsidiaries.

1.8.3, Objectives of series C Share Issue

The funds obtained from the series C Share issue (PLN 3.5 million - with the assumption that the issue price is PLN 16.00
per shase and that all ser'es C Shares offered are taken up) will be allocated to the realisation of Stage | of modemisation
programme | of the Orbis S.A. notels to take place in 1998.

If the funds obtainea by I1ssuing series C Shares are not sufficient, the modernisation will be financed in part out of the
Company’s own funds anc in part out of credit.

It is not envisaged that the funds generated from series C Share issue will be allocated for the repayment of debt, the pur-
chase of the components of assets in @ manner materially different from the one used to date, or the purchase of the
comiponents of assets from subsidiaries.

1.9. Factors Creating High Risk for Purchasers of Shares

When purchasing the shares in ORBIS S.A., investors should take into consideration the following factors that create
a high risk for 1he purchasers of Shares:

1.9.1. Risk Factors Directly Related to the Company
e Unregulated Status of Ownership Title to Some of the Real Properties Used by the Company

Real properties in the form of both the \and and the hotels located thereon constitute the most important component of
the Company's assets. The legal status is not clear with respact to all real properties and in some cases it is extremealy
ditficult or even impossible to establish such status; this relates primarily to the areas that pricr to 1 September 1939
were outside the boundaries of Poland. Entries in title and mortgage registers were ofien made based on permits granted
by the authorities that were not autherised to grant such permits, which might be the reason for various types ol problems
arising when verifying the legal status of the real properties in question.

Taking into consideration the legal status of the real estate and a potential risk of the loss thereof, they may be divided
into four basic groups:

1} rea! properties the legal status of which is regulated,

2} real properties the legal status of which is regulated but third parties have asserted claims for the return of portions thereof;
3) real properties the legal status of which is unregulated without a risk of a loss thereof;

4) real properties the legal status of which is unregulated and there is a risk that they might be lost.

The following real properties may be included in the second group: in Lublin — the "Unia” Hotel; in Czestochowa - the
"Patria” Hotel.

The following real properties may be included in the third group: in Czestochowa - the "Motel” hotel; in Warsaw - Lhe
“Victoria” Hotel and the “Bristol” Hotel.

The following real properties may be included in the fourth group: in Warsaw - the “Europejski” Hotel; in Zakooane - the
"Giewont" Hotel; in Krakéw - the real estate \ocated at LI, Pijarska 11 {office building).

In accordance with the due diligence conducted and the existing practise of the relevant authorities, the risk of losing the
real propedies referrec to above is small.

The real properties with their legal status unregulated are described in Chapter V Section 16 of the Prospectus.

o Possibility of Losing the Right to Use Trademarks

Pursuant to the licence agreements entered into, the Company has a right 10 use trademarks anc computer programmes.
Some of the agreements provide that they will be susject to termination should the Cempany pe privatised through
a direct sale of the hotels or the assets thereot. In such an event the Company will additionally be obl.ged to pay compen-
sation set forth under the agreements. The material terms and conditions of the agreements pursuart to which the

Company has a right to use the trademarks and computer programmes and tne procedure with respect 1o the termination
thereof are described in Chzoter V Section 8 of \he Prospectus.

e Increase of Local Charges, Among Others, of Tax on Land and Real Estate
In connecticn with the increase of the value of the rea’ pronerties, which results irom the orocess of revaluation of the
real properties under way, the charges in respect of tax on land and real estate, the basis of the calculation of which is the



value of real properties determined by communities, will be growing As a result of such changes, the costs ho e by the
Company will be increased.

o Exchange Rates Changes

Price list with respect 10 services is determined with a considerable notice — 3 period of one year — ir Deulsche Marks.
Tris gives rise 10 a risk related to the tin‘avourable impact of exchange rates changes on the results achieved by the
Company. In addition, agreements entered into with fereign partners do not allow for adjusung prices in respect of
services In line with the conditions applicable at the time of the performance of a contract.

® Risk of the Development of Competition

ORBIS S.A. has currently at its disposal 2 network of 53 hotels, which are primarily 3-star hotels, and it has the biggest
share in the Polish hotel market which is close to 25% (based on the number of rooms). There is no other hotel chain in
Poland with a comparable market potential. The compeutors of the Company ihat are already present In the Polish mar-
kei, as well as the futures ones, may be divided mto several groups. The first of them includes the hotels of the biggest
chains in the world located in the most attractive points of large Polish towns. The second group includes private hotels
of both medium and quite high standard but with a relatively narrow range of services on offer. The (hird group encom-
passes hotels that are owned oy 2 irdvidual Polish towns in which they are located, together with the hotels of
Ogdinokrajewe Spodtdzienia Turystyczna "Gromada” (the "Gromada™ National Tourist Co-operative).

The hotels of the biggest chains in the world feature an extensive range of complimentary services and their clients are
primarily foreign guests on business trips ard foreign organised groups. These hotels are connecied to international
systems of reservations, which increases the number of guests and the growth of bookings in those hoiels. Other hotels
of this class will be commissioned “or use in the near luiure. The chains are already at present planning to open more
hotels in other towns, e.g. Holiday Inn intends to open 20 medium siandard hotels, or a smaller number lower class
hotefs bui wiih a raised standard in Poland by the end of the century. Best Western Hotels chain has plans to expand its
activities in Eastern Europe. Accor Chain aiso wants 1o strengthen its position in Poland by censtruciing, iogether with
“Echo Invesiment”, a Polisk company, a whole chain of 1-s1ar, 2-star and 3-star hotels in the next few years.

The second category of competition includes smaller hotels of meaium and quite high standard but with a relatively narrow
range of services on offer. These include mainly sing.2 hotels the owners of which are Polish companies, joint ventures
and the targe! clients of which are business people and tourists. This group is significantly varied internally, but competing
primarily in the area of a fiexible range of prices, it may put up a successiul fight with the ORBIS S A, hotels for the share
in the market. A growth in the number of the hotels in this category may be expeciad in the coming years.

The third group of hotels competitive in relation to the Comdany ncludes the hotels that remain In the hand of local
authorities of the individual Polish towns. The majonty of those hotels offer a lower level of services than the one offered
by the ORBIS S.A. hotels; however, they typically have 3 very good location. The 2-star and 3-star Warsaw “Syrena”
Hotels, that have been purchased by "Bau Holding” AG, an Austrian company, are an example of such hoiels. With the
assumption of increasing the capital of the Warsaw "Syrena” Hotels , as well as of other hotels in the hands of muricisz’
autharities, they may become direct competitors ol the Company. This group also includes 12 3-slar hotels of the
“Gromada” National Tourist Co-operative. These compete with the hotels of the Company only in the market of Warsaw,
Poznan, Olsztyn, Torun and Zakopane. The strength of the “Gromada” notels iies in their location, and their recently com-
plsted modernisation have significantly raised the quality of the services provided by them. The “Gromadz” Co-cperative
is planning to build new hotels in Przemys|, Wroclaw and Poznad in the nearest future.

o Development of Non-Hote! Catering Businesses

Approximately 33% of the revenue of the Company is generated by the sales of catering services. A significant growth in
the number of restaurants and cafes opened outside the hotels has becormne noticeable recently. In the long-term, it
should be expected that the number of catering points being opered ouiside the hotels wil. systematically grow. The
quality of the services provided by such points will also be improving, which may cause a drop in the revenues of the
Company generated by restaurants and cafes operating at the hotels.

e Risk of the Shares Acquired Free of Charge by the Employees Appearing in Trading

Pursuant to the Commercialisation Act, the employees are entitled to acquire, free of charge, up to 15% of the shares
held by the State Treasury. Following the increase of the share capital, the shares taken up by the employees free of
charge will constitute approximately 12% of all shares. Pursuant 1o the terms and conditions of the Commercialisation
Acl, the employees anc members of the management for a period of two and three years respectively may not sell the
shares acquired free of charge in accordance with said Act. Following the lapse of such time-limits, they may [reely dis-
pose of the shares hela by them.

1.9.2. General Risk Factors

s Current Domestic Social-Economic Situation

The current domeslic social-economic siiuation still does not provide for the achicveme~: of a siable economic growth in
the country, Despite the positive trends in the economy, a denger still exists for the budget Se*iz’t 1o grow, for yel another
change in the tax rales to be introduced, for 1he rate of inflatic: 10 grow and for unemployment to increase. These lactors



render it difficult to project the volume of investments for tourist and hotel-catering purposes and, therefore, 10 project
the level of the Issuer’s profits.

e Economic¢ and Legal Environment

The fealure that is characteristic of the countries undergoing the transformation of the economic systemi is high instability
arameters, such as the rate of inflation, exchange rates.

af the main ecor

The provisions ol law are also subject to frequent amendments, including tax provisions. The volatility of direct and indi-
rect tax rates renders it difficult to project the volume of funds to be allocated to the services offered by the Company

and. therefore, the level of the turnover, which directly affects ths level of the profits of the [ssuer.

The Ia-::‘x of stability with respecl to the factors referred (o renders if ¢ t to make long-term plans regarding undeariak
ings of which the period of realisation is measured in years. Any material changes in the economic and legal enviren
of the Company may be brought about. ’J"“"]g *T'wer“ oy the necessity to aoapt the Polish economic-legal system t
solutions applicable within the European Unis

Within the Cempany's judgement, the opening of the border of the European Union may contribute to the growth in
ourism and an increased use of the hotels owned by the Company. At the same time, however, it may have an influence

on the growth of competition from international hotels chains which will be able to invest in Poland without any obstacles.

o Risk of the Company s Shares Not Bemg Admitted to Stock Exchange Trading

Once the Company’s shares have been admitted iblic trading, the Issuer will undertake the necessary actions aimed
al the series A Shares of CRBIS S.A. being adrr ned to stock exchange trading. As at the date of the prvmr"r on of the

Prospectus, the Company does nol meet the requirements of the Rules of the Stock Exchange set forth in § & |etters a)
LN 1 D, mi howeaver, there are premises that upon the completion of the Public Offer to Sell series A Sharﬁs,
rms and conditions necess: tain a listing on the Stock Exchange will have been fulfilled.

Following the registration of the increase of the share capital by series B Share issue, the Company will take all the neces-
sary activities aimed at the admission of series C Shares of OREIS S A to stock exchange uadmp

. Rnsk Connected with the Capital Market
Thei asing the Shares of ORBIS S.A. have 10 take into consideration the risk in cennection with the primary
and the mconrh\/ 3 ities market which is still in the developing SIaqc It is characterised by the poorly developed base
institutional investors and a relatively low liguidity, which may be of signi ce from the point of view of the possibilities
of qt urchase or sale of the Company’s Shares, in ,::‘.'trcula:' n the event of an intent to sall or p rchm [ar ge numbers
of securitiss, In addition. as in any other market, the prices of shares may ¢
over short periods of time, which means ‘hat the Investor purchasing the Shares in the Company -:ho d consider a p
bility of suffering potential losses resulting from the sale of Shares at a price lower than the original purchase thereof.

] J;L:)LIL L0 relati

: r\
o

ted with the secondary market, which fluctuations might be the
relations with respect to the shares of particular companies, of short-ierm
speculation factor, possibilities of restricting the liquidity of actions concluded st the exchange and the risk ol long-
term decline in the capital market. As a result the prices of shares might be subject to significant fluctuations, regardless
of the currenl market position and financial situation of the Issuer.

A risk of significant share price
result of the changing supply &

e Risk Connected with the Issue not Being Effected
The investors interested in purchasing the S ; undar public subscription have 1o take into consideration the possibility
that the issue might not be Afiwcled for reasons described in Secuons 23 and 1.29 of the Pro%"er us. In such an event,
the funds will be ret suant to the principles described in the Prospectus, n order 10 eliminaie the
risk of the issue of seri ng effected, the Cempany intends to sign underwriting agreements with

respect 1o the issue of series B Shares prior 1o the commencement of public subscription.

of is effected; provided that at least one series C Share is taken up by the

With respect 10 series C Shares, the issue th
entitled employee of the Company.

e Risk of a Failure to Raceive Allocation of Shares

In the avent that investors subscribe for more shares than the number thereof ofiered to be taken up under the Public
Subscrintion, the Company may, pursuant to the principles regarding the distribution of the Shares as described in the
issue Prospeetus, distribute a smaller number of shares than subscribed for. or it may not distribuie the Shares at all. In
such an event, the funds in respect of the payment for the Shares, paid in when subscribing for the Shares, will be retumed
to the investors. The reimbursemerit of the funds will take place subject to the principles descn the Prospectus.

(=0

‘_) th mvustors that subscribe for series B Shares and are desmed by the Management
ivities that are competitive in refation he activities of the Company in
ninant aver or dominated by, competitive entities within the meaning of the
n Trust Funds. In the event that such a situation should cccur, pursuant to
Hesolution No. b of the Extra dir-.ary (]c-)-.->€;ral Assembly of the Shareholders of 27 Jdune 1897, as amended pursuant to
Resolution No. 3 of the Ge il Assembly of the Shareholders of 11 August 1897, the Management Board of the
Company was obligated tc secure the st rateg|c interest of the Company in the scope of purchasing series B Shares by

T'his risk relates, in parli
Board of the Company
lourist seclor or as ¢
Law on Public l'l'-id'n(‘- [




tric a‘orementioned investors by way of limiting the number of the Series B Shares allocated <o them or by way of not
allocating series B Shares to them at 2 ..

e Shares in ORBIS S.A. Rstained by the State Treasury

Once the Shares in ORBIS S.A. have been made available to third parties under the Public Offer to Sell and to the employ-
ees of the Company pursuant to the Commercialisation Act, the State Treasury will retain 21,875,000 series A Shares of
which 1,875,000 series A Shares (i.e. 5% of the current share caoita.) constitutes the reprivatisation reserve, and
3,750,000 Shares (i.e. 10% of ihe share capital) will be allocated 1o reinforce the social security system. The shares
retained by the State Treasury will constitute 43% of the share capital. Once the increase of the share capital by the series
B and C Share issue has been registered, the Shares owned by the State Treasury will constitute 35% of the share capital.
As at the date of the preparation of the Prospecius, the State Treasury has not made a decision regarding the manner in
which such Shares will be made available to third parties.

1.10. Agreements Regarding Conditional Readiness to Take Up Shares

1.10.1. Agreements Regarding series A Shares

As at the date of the preparation of the Prospectus, the Seller has not entered inio an sgreement regarding the condition-
& readiness lo take up seres A Shares.

1.10.2. Agreements Regarding series B Shares

As al the date of the preparaiion of the Prospecius, the Seller has not entered into sn agreement regarding the conditional
readiness to take up series B Shares.

Prior to the commencement of the public subscription, the Company intends to enter into an undenwriting agreement
with respect to series B Shares. The terms and conditions relating 1o the underwriting of the issue will be published
pursuant to lhe procedure provided for in Chapter | Section 11 no later than rwo days prior to the commencement of the
public subscription for series B Shares.

1.10.3. Agreements Regarding series C Shares

The Company has not entered into any agreements regarding the conditional readiness to take up series C Shares.

1.11. Rights and Obligations Attached to Shares, Obligations of the Purchaser
of Shares in the Scope of Additional Benefits, and Limitations on the Purchase
and Sale Thereof

1.11.1. General Rights and Obligations of a Shareholder

1.11.1.1. Commercial Code

The Commercial Code is the fundamental act setting forth the rights and obligations of shareholders. The rights vested in
a shareholder are divided into two main categories — propenty rights and corporate rights.

Basic Property Rights:

o right to dividend - & shareholder is vested with a right to participate in a portion of the net profit of the company allocated
by the general assembly 1o distribution;

o pre-emplive nght 1o take up new share issues - shareholders have a sre-emptive rnight to take up new shares if another
1Issue 15 adopted, unless the resolution regarding the issue deprives them of such a right; new share issues are taken up
In proportion to the number of the shares neld; resolution regarding the exc.usion of the pre-emptive rights may be
adopted only in the interest of lhe company by a majority of four fifths of the votes cast;

® right to participate in the distribution of the assets remaining once the creditors have been satisfied or secuied in the
event of liquidation of the company.

Rasic Corporate Rights:
e ~gnt 1o participate in the general assembly of the shareholders;
e “gi't to vote at the general assembly of the shareholders.

The ob igation that the Commercial Code imposes on a shareholder i1s the necessity to make a full payment of the amount
due in respect of shares. The Shares subject to the Public Offer to Sell have been paid up in full,



1.11.1.2. Law on Public Trading in Securities

Pursuant 1o Art. 5 8 1 of the Law on Public Trading in Securities, registered deposit centificates are issued in public trading
in securities which confirm the placing of securities specified in the Securities Depositary. An entity running a brokerage
house, a bank or another institution authorised to do so pursuant 1o the Act may issue such a certificate.

Pursuant to Art. 72 of the Law on Public Trading in Securities, a person who after having acquired shares in a public
company has gained or surpassed 5% or 10% of the total number of votes at the general assembiy of shareholders, or
who, prior to sale of shares in a public company, had held shares in the nurmber that secured more than 5% or 10% of the
total number of votes at the general assembly of shareholders, and after having disposed of those shares has become
a shareholder who holds the number of shares securing less than 5% or 10% of the total number of votes respectively, is
under an obligation to notify the Commission, the Bureau for the Protection of Competition and Consumers and the com-
pany thereof within 7 days about the number of votes held as a result of the transaction. The obligation to effect such
a notification also applies 10 persons who, while holding in excess of 10% of the votes at the General Assembly of
Shareholdars, acquire or sell the shares resulting in a change of the number of votes held by them by 2% or more. Until
such notification of compleled transactions is made, further stocks must not be acquired or sold.

Acquisition or sale of stocks by a dependent entity will be treated as the acquisition or sale by the dominant entity.
A dominant entity is an entity that holds the majority of votes in the authorities of another entity (dependent entity), including
pursuant 1o agreements with other entitled persons, or that is entitled to appoint or dismiss the majority of members of
the management authorities of a dependent entity, or if more than one half of members of the management board of the
dependent entity are simuitaneously members of the managemem board or persons in management positions of the first
entity or another enlity in a subordinate relationship with respecl 1o that first entity.

The company shall pass the information received from the purchaser without any delay 1o the information agency. The
company shall send (o the Securities Commission a list of shareholders authorised 1o participate in the general meeting,
and, not later than within 14 days from the date of the general meeting, it shall announce in a national daily newspaper
a list of shareholders holding 5% or more of the total number of votes, specifying at the same time the number of votes
held by those shareholders.

Art. 73 of the Law on Public Trading in Securities obligates any person who intends to acquire shares in a public company
in the number that secures such person reaching or surpassing respectively 25%, 33% or 50% of the total number of
voles at the general assembly, to notify such intent to the Commission. The intent to acquire shares by a dependent entity
shall be deemed as an intent to acquire them by the dominant entity. The Securities Commission may, within 14 days
following the notification, and having sought the opinion of the Bureau for the Protection of Competition and Consumers,
prohibit the acquisition of shares if such acquisition were 10 cause a viclation of the provisions of law under the Law on
Public Trading in Securities, the Act on Counteracting Monopolistic Practices or if material interest of the State or of the
state economy were 1o be endargered. If there are no objections, the Securities Commission shall pass on the informa-
tion about the intent to acquire shares to the information agency.

Pursuant to Art. 74 of the Law on Public Trading in Securities, acquisition of shares admitted 1o the public trading in an
amount of 10% or more of the total number of votes may be executed only by way of a public invitation to subscribe for
the sale or exchange of shares. The manner of announcing the invitation as well the terms of acquiring shares listed on
the stock exchange are sel forth in the regulation of the Chairman of the Securities Commission of 16 June 1994 regarding
the manner of announcing a public invitation to subscribe for the sale or exchange of shares, as well as the terms and
conditions of acquiring shares listed on the stock exchange purchased in this manner {"Monitor Polski” No. 38, item 314).
The entity extending the invitation to subscribe for the sale or exchange of shares is obligated to place in deposit with
a bank or another institution a security in an amount of 50% of the value of the intended transaction.

Ari. 87 of the Law on Public Trading in Securities imposes an obligation on any person who has become a holder of
shares in one company in an amount representing over 33% of votes at the general assembly shall be obligated, to
announce the invitation to subscribe for the sale or exchange of the remaining shares in that company prior 1o executing
any rights resulting from the voting rights.

Pursuant to Art. 86 of the Law on Public Trading in Securities, any person thal has become a holder of shares and has
failed to provide the notice referred 1o in Art. 72 or has acquired shares without complying with the condition referred to
in Art. 73, or that has not complied with the obligation referred to in Art, 87, may not exercise the voting rights attached to
such shares. In addition, pursuant to Art. 122 § * of the Law on Public Trading in Securities, any person that does not
deliver the notice referred 1o in Arl. 72, and any person that does not comply with the obligation referred to in Art. 73 and
in Art. 87, is subject to a fine in an amount of up to PLN 1,000,000.

Pursuant io Art. 88 of the Law on Public Trading in Securities, the provisions of articles 73-87 thereof shall not apply to an
acquisition of shares from the State Treasury.

1.11.1.3. Act Regarding Purchase of Real Estate by Foreigners

Pursuant to Art. 3e Section 1 of the Act of 24 March 1920, regarding Purchase of Real Estate by Foreigners (unified text:
Government Laws and Regulations Gazette No. 54, item 245), a purchase or acquisition by a foreigner of shares or stocks
in a commercial company, e.g. limited liability company, joint stock company, etc., having its seat within the territory of



The maximum number of series A Shares wiih respect to which an invesior may submit a purchase order is 10,000,000.
The remaining terms and conu.i.cns with respect to the submission and handling of orders are subject to the rules of bro-
kerage houses with which orders are placed, in pacticular wilh respect to the part thereof regarding stock exchange
instructicns,

There are no limitations wiih respect o the number of the orders placed.

The following types of purchase orders will not be accepted: WAN (z.| or nothing); PCR (at market price); PKC (at any
price). A purchase order s.brtied subject to a condition or with a reservation will be invalid. A purchase order may nei-
ther be changed nor cancelled.

Submission of an order by an investor 1s equivalent to the acceptance ol the terms a~u conditions set forth in the
Prospectus.

1.14.2.5. Payment in Respect of series A Shares

he full payment for ihe series A Shares with respect to which an investor placed a purchase order must be made in PLN
pursuant 1o the rules regarding provision of brokerage services of a given brokerage house no later than at the time of
placing the order.

The product of the number ot the series A Shares ordered and the price per series A Share shall consutute the full

payment for the series A Shares with respect to which an investor places a purchase order.

The brokerage commission, as set forth in the rules regard ng the provisions of brokerage services oi & given brokerage
house. will be covered by Lhe invesior.

If an invesicr does not make the full payment, the order wii be trealed pursuant to the rules of the brokerage house
accepting the i~struction

Payment may be made in cash or oy a bank transfer of funds or in any oiher form accepted in accordance with the rules
applicable at the brokerage house accepting the instruction.

i the payment is made in a form other than cash, the date on which the funds are credited io the account of the brokerage
house accepting the instruction shall be deemed as the date of making the payment.

Pursuant to Instruction No. 76/32 of the President of the Naticral Bank of Poland of 1 Octaber 1992 (Official Gazeite of the
President of the National Bank of Poland No. 8/92) and In accordance with resolution no. 386 of the Securities
Commission of 9 November 1995 regarding the Commission’s position with respect to the principles of the procedure of
the entities running brokerage enterprises in the evenu of a justifieg suspicion thai the funds of clients originate from
crime or are connected with crime (Laws and Regulations Gazette of the Secunities Commission No. 6, item 197}, the
person making the payment at a Customer Service Point in an amount exceeding PLN 20,000 will be entered on file and
the data thereon will be kept for a period of 5 years.

When making the payment, a foreign investor is obligated to comply with Art. 10 of the Act of 14 June 1991 on
Companies with Foreign Participation (unified text, Government Laws and Regulations Gazette of 1997 No. 26, item 143).

Funds for the purcnase of series A Shares by foreign investors may be gsid in:
g) tre currency accumulated in a free foreign exchange account;
bj Polish currency originating from sales of convertible currencies at a bank authorised to purchase such currences:
c) with respecl to expending:
- income from shares or stocks;
- amounts generated from sale or redemption of shares or stocks:

-amounts receivable due to the foreign entity as a shareholder from distribution of asse:s as a result of liquidation of
tre company ance the creditors ~ave been satsfied o c:ovided for.

Paying contribution to the Company n the manne- rc‘erred 1o above does not require a foreign exchange permit.

1.14.3. Principles of Allocation of series A Shares

Once they & e admiited to pubiic trading and to trading at the stock exchange, series A Shares will be introduced 10 trading
on the stock exchange through an iermediary of the Warsaw Slock Exchange (GPW) in accordance with the procedure of
public sale and they will be sold al the orice specified by the Minister of the State Treasury.

Itis envisaged that the allocation of series A Shares will take place on 15 November 1997, although the said date requires
the acceptance by the GPW Management Board. If the date of the GPW special session is changed, such new date wil!
be announced to the public no Iater than 2 days prior to the date on which instructions to purchase series A Shares start
being accepted, i.e. 3 November 1997, The information regarding a change of tne date of the special session will be pub-
lished pursuant to the procedure set forth in Chapter | Section 11 o¢ the Prospectus, and in particular, in the "Gazets
Gieldy Parkiet” and the "Rzeczpospolita” dally newspapers.
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Brokerage offices - members of the GPW will be solely responsible for the correct preparation and introduction of
brokers” instructions into the GPW computer system.

Distrivution of series A Shares will {ake place in accordance with the following principles.

{f the number of the series A Shares on which instructions to purchase have been placed is lower than the number of
series A Shares offered for sale, then series A Shares will be sold at the minimurn price and the unsald series A Shares
will remain at the State Treasury possessian,

If the number of the series A Shares on which instruciions to purchase have been placed exceeds or is equal to the num-
ber of series A Shares offered for sale at the minimum price, then series A Shares will be sold at the prce specified by the
Minister of the State Treasury with consideration given to the principle of minimising the difference belween the specified
sales price and the minimum sales price, and in accerdance with the principles set forth in the GPW Rules with respect to
the determination of the uniform rate

he purchased series A Shares will be transferred to the securilies accounts wiihin 3 business days following the date on
which they are allocated at the special session.

The purchaser’s monetary account managed by the Brokerage Bouse will be debited In respect of the transaction
concluded. The amaunt debited will be equal to the sum of the value of the series A Shares purchased and the brokerage
commissich applicable at a given brokerage house. Fractional parts of sedes A Shares will not be allocated. One share will
be a transaction unii.

1.14.4. Reimbursement of the Unused Amounts Paid In

The unused part of the amounts paid in for series A Shares will be left in the investor's monelary account in ihe
Brokerage House which accepted the instruction 1o purchase, interest free, on the date of settling the accounts in respect
of stock exchange transactions appiicable at the Brokerage House.

1.15. Legal Consequences of a Failure to Make Payment for series A Shares Within
the Time-Limit Prescribed or a Failure to Make Full Payment for series A Shares

In the event of 3 falure to make the payment for series A Shares timely in restriction fallure to make the full paymeni ior
series A Shares. the instruction to purcnase shall be deemed null and void Section 1.14.2.5.

1.16. Date on Which Instruction to Purchase series A Shares Made Ceases to be Binding

An investor shall remain bound by the obligation under the subscription until the date of the purchase of series A Shares
through the intermediary of ihe Stock Exchange, no longer, however, than for a period of 3 months following the date on
which instructions to purchase series A Shares start being accepled.

1.17. Failure to Effect Public Offer to Sell series A Shares

The purpose of the offer is the sale of the already issued Shares, therefore, in each case when instructions to purchase
have been correcily accepted and paid, the transfer of the ownership title 10 series A Shares to the purchasers will take
place once the series A Shares have been allocated. Such a purchase of any number of series A Shares by the
purchasers s valid and effective. regardless of the number of series A Shares that is purchased.

1.18. Intents of the Issuer with Respect to the Secondary Trading in series A Shares

The Issuer intends Lo introduce 10,000,000 series A Shares to the primary market on the Warsaw Slock Exchange (Gielda
Papierdw Wartosciowych w Warszawie S.A.) pursuant to the procedure of a public offer to sell. The intent of the
Company is thal the first listing of series A Shares at the Warsaw Stock Exchange takes place within one week tima
following the special trading session.

1.19. The Agreement Set Forth in Art. 69 § 2 of the Law on Public Trading in Securities
The Issuer has not entered into, and 1L does not intend to eriter into, the agreement provided for in Art. 69 § 2 of the Law
on Public Trading in Securities, under which securities in connection with the securities issued by the Company would be
issued outside the territory of the Republic of Poland.



1.20. Principles of Distribution of series B Shares

1.20.1. Issue Agent Offering series B Shares in Public Trading

The series B Shares shall be oifered in public trading by:

Centrum Operacji Kepitatowych
Banku Handlowego w Warszawie SA
ul. Nowy Swiat 6/12
00-400 Warsaw

1.20.2. General Principles of Taking Up series B Shares

1.20.2.1. Purpose of Public Subscription for series B Shares

The purpose of the Public Subscription includes 8,523.625 series B ordinary bearer Shares with & nominal value of PLN
2.00 each.

1.20.2.2. Time-Limits of Public Subscription for series B Shares

The Public Subscripticn for series B Shares wii e opened on 3 December 1997.

Subscriptions to series B Shares will be acceptes starting from 1 December 1997 until 3 December 1997,

The Public Subscrption for series B Shares will be closed on 1G December 1997.

The Cempany may resolve and announce to the public a change of thae opening date of the Public Subscription for series
B Sheres no later than 2 days prior to the commencement thereof; the Company may also resolve and announce to the
public an extensior of the period during which subscriptions wi'l be accepted 1 day prior o the closing of the acceptance
of subscriptions, pursuant to the procedure provided for in Chapter | Section 1 of the Prospectus, in particular in the
“Gazeta Gieldy Parkiet” and the “"Rzeczpospolita” daily newspapers.

If not all series B Shares are subscribed during the period of acceptirg subscripticns for series B Shares, the Company
shall offer the unsubscribed for series 3 Shares to the potential underwriters of the issue subject to the principles set
forth in Section 1.20.4 of the Prospectus.

1.20.2.3. Issue Price

The issue price of series B Shares will be specified by the Management Board and it will be pubiisred pursuant to
Chapter | Section 11 of the Prospectus, in particular in the "Gazeta Gieldy Parkiet” and the "Rzeczpospolita” daily news-
papers, no later than 2 days prior 10 the commencement of the Public Subscription for series B Shares.

The issue price of series B Shares shall be no less than the selling price of series A Shares.

The issue orice per one series B Share shall be a fixed price.

When establishing the final issue price, the Issuer shall 1ake into consideration, among others, the results of the book-
building process referred 1 in Section 1.20.2.4 of the Prospectus.

1.20.2.4. Series B Shares Book-Building Process

Prior to the commencement of the Public Subscription to series B Shares, research will be conaucted regarding the
demand for series B Shares among the potential investors interested in making subscriptions or expressing readiness to
take up series B Shares by way of executing underwriting agreements.

Within the scope of the research, investors will specity the following in the declarations of interest in the purchase of
series B Shares:

- number of series B Shares they intend to subscribe for; and

—issue price per series B Share at which they are prepared to take up the Shares (within the price range specified by the
Managemert Board of the Company).

The price range will be published gursuant 10 the procedure provided for in Chapter | Secticn 11 of the Prospectus no
later than 2 days prior to the commencement of the process of book-building, i.e. on 17 November 1997,

The declarations referred to above are not subscriptions for series B Shares within tne meaning of the Prospecius and
sha’l not constitute an obligation of any party.
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A declaration of interest in the purchase of series B Shares should include the following:
o first and |ast name (company name);

o residence address (aadress of the registered oftice);

e address for correspondence (telephane number);

e senes and number of the identity card or a passport as well as the PESEL number (REGON number or other identification
number};

e number of series B Shares declared to be taken up;
® Price cap;
e date and investor's signature.

The declaration should be completed in two copies, one for the investor and one for the Customer Service Point accepling
the declaration.

Investors may submit declarations personally or by proxy during a period from 19 November 1997 to 25 November 1997 at
the Customer Service Poinis accepting subscriptions for series B Shares. A power of attorney (0 submit a declaration should
be drawn up subjec: 1o the general principles of the Civil Code.

A book of orders with respect 1o series B Shares will be built based on the submitted declarations. The book of orders will
be used when distributing series B Shares and when establishing the final issue price of series B8 Shares.

1.20.2.5. Subscription for series B Shares

1.20.2.5.1. Persons Eligible to Purchase series B Shares
Tre persons entitled to take up series B Shares include:

Domestic Investors
The following are the domestic invesiors entitled to purchaser series B Shares:

e Incividuals permanently residing within the territory of Poland;
e legal entities having their seats within the territcry of Poland;
e organisational entities without a legal status established pursuant to Polish law.

Foreign Investors
The following are the foreign investors entitled to purchase series B Shares:

e ‘ndividuals permanently residing abroad;
& ‘cgal entities having their registered offices abroad:
® organisational entities with no iegal stztus established pursuant to legislation of foreign states.

A legal entity having its registered office in Poland, which is a suosidiary of a foreign entity, wil! also be deemed as a for-
eign person. Pursuant to Art. 7 of the Act on Companies with Foreign Pariicigaticr, a legal person shall be deemed as
a foreign person if the foreign entity:

e directly holds the majority of votes at the Meeting of the Shareholders (Stockholders), including on the basis of agree-
ments with other shareholders and stockholders, or

e is entitled to appcint and recal’ the majority of members of the management authorities of such a legal person.

A legal entitiss will aiso be deemed 1o be a dependent entity if more than half of members of its management board are
concurently members of the management board or persons fulfilling the management functions in a foreign entity or
another entity that is in the relation of dominance with the foreign entity,

Foreign investors intending to take up series B Shares should become familiarised with the reievant regulations of the
state in which their seats are located or in which they are resident.

The attention of foreigr investors is drawn 10 the fact that, in the light of the applicable provisions, only the pearson desig-
nated in a registered ceposit certificate issued by a brokerage house, a bank or anotner entity crtitled 1o the issuance
thereof, pursuant to the Law on Public Trading in Securities and on Trust Funds, is the perscn that is entitled to exercise
the rights atlached 10 t1e shares admitted 1o public trading.

Trust Funds

Subscriptions placed by a trust fund association {domestic or foreign) in its own nanie, separately for the benefit of the
individual trust funds managed by a given association, constitute — within the meaning of this Prospecius - the subscriptions
of separate investors,



1.20.2.5.2. Acting Through a Proxy

Domestic and foreign investors are entitled to subscribe ‘- series B Shares under the Public Subscription for series B
Shares by a Proxy.

The person acting as a proxy is obligated 10 present the following documents at the Customer Service Point:

containing the following data regarding the person of the proxy:

e with respect to domestic natural persons: first name, last name, address, series and number of the identification card
or passport (as well as the country of the issuer of the passport), the PESEL number;

e with respect to domestic legal persons: company name, seat, the REGON statistical number (if applicable), excerpt
from tiie relevanl register (sttached to the power of attorney).

If a proxy. which keeps a bank account or a monetary account and a securities account in BH, makes a subscription with the
Customer Service Point at Centrum Operacji Kaphtaiowych, then — due 1o the existing obligation to update the documentatio-
in connection with having an account with Bank Handlowy — it may only provide the company name, registered office anc
the account number, as well as the information regarding the branch of Bank Handlowy with which the account is kept.

e with respect to foreign natural persons: first name, last name, address, passport number, the country of the issuer of
the passport);

e with respect to foreign legal persons: company name, registered office, excerpt from the relevant loreign register
(attached to the power of atterey) centified by a Polish diplomatic agency, a foreign branch of representative office of
Bznk Handlowy w Warszawie SA or 3 correspondent bank of Bank Hardlowy w Warszawie SA. Such a certification is
not necessary if the legal person has its registered office in the country that is a parly to an interstate agreement
signed with the Republic of Poland regarding legal flew of business with abroad and containing a waiver of the
requirement for documents 1o be legalised.

If a proxy, which keeps a bank account or a monetary account and a securities account in BH, makes a subscription with the
Customer Service Point at Centrum Operacji Kapitatowych, then — due to the existing obl'gation to undate the documentation in
conneclion with having an account with Bank Handlowy - it may only provide the company name, registered office and the
account number, as well as the information regarding the branch of Bank Handlowy with which the account is kept;

b) information regarding the investor as specified in Secticn 1.20.2.6.1 letter a) of the Prospectus
The proxy signs the receipt of the relevant documents on behalf of the investor.

A power of attorney in the form of a notarial deed or with the principal’s signature certified by a notary is required for
the purpose of collecling a deposit certificate or overpayment.

The attention of investors is drawn 10 the fact that a power of attorney requires to be drawn up in a correct *anner 21d
that stamp duly must be paid thereon by way of affixing t- ¢ stamp duty marks on :he dec_ment of the powe- of zttorey.

If a power of attorney is drawn up in a foreign language, it is required 10 be translatcs nto Polish by a sworn translator.

The document of a power of attomey or a copy thereot will be kept at the Customer Service Point in which the
subscription has been made.

The number of the powers of attorney beld is unlimited; the same applies to the number of proxies.
1.20.2.6. Subscriptions for series B Shares

1.20.2.6.1. Procedure of Submitting Subscriptions for series B Shares

A subscription for series B Shares should be made in Polish, in three colinierparts, one for the subscriber, one for the
Customer Services Point accepting the subscription and one for the Company.

A subscription should include the following information:
a) data regarding the investor:

o first name and last name or company name — with respect 10 a trust fund association, information regarding the fund
managed for the benefit of which a given subscription is made;

e address or registered office;
e address for correspondence {it is advisable that a telephone number be provided - if applicasle);
e with respect to:

- domestic individuals — series and number of the identity card or passport {(name of the state of the issuer thereof) and
the PESEL number;



— domestic entities or organisational entity without a legal status established pursuant to Polish law — number in the rel-
evant register and the REGON statistical identification number (it applicable);

- foreign individuals - passport number, country of the issuer thereof;
- foreign legal entities or organisational entity without a legal status established pursuant to the legislation of foreign
states — number in the relevant foreign register (if applicable);

e foreign exchange status (specification whether a given entity is a domestic or foreign person within the meaning of the
Foreign Exchange Law);

b) specification whether the investor participated in the book-building process offering a price that was equal or that
exceeded the finally deterr~ned issue price;

c) specificatic whether the investor Is & legal person established by the employees of ORBIS S.A., reqisiered prior to
31 May 1997, entitled to preferences with respect 1o the allocation of series B Shares;

d) specificaticr: whether the investor is an employee of ORBIS S A. employed as at 1 October 1997, entitled to preferences
with respect to the allocation of series B Shares;

e) price per one series B Share;

1} number and type of the series B Shares subject to the subscription;

g) specification of the manner of payment pursuant to Section 1.20.3 of tre Prospectus;
h) amount of the payment made in respec: of series B Shares;

i} number and ful name of the monstary account with a bank or brokerage house to which any funds are to be reim-
bursed in respect of a failure 10 realise the subscription or a failure 10 realise the subscription fully, or an instruction for
the reimbursement to be effected in cash at the Customer Service Point with which the subscription was made;

)) representation of the investor in which the investor states that.
e it has become familiarised with the contents of the Prospectus;
e it has become familiarised with, and accepts, the contents of the By-Laws of the Company;

® expresses its consent for 3 smaller number of series B Shares Lhan the number declared wnder the subscrigtion to be
allocated 1o 't or The consent for no allocation to e made to it, in accordance with the princip:es described in Section
1.20.5 of the Prospectus:

k) subscriber’s signature;
1) signature of the person authorised to accept subscriptions for series B Shares.

In addition, investors that are not engaged in the activities that are compelilive in relation to the Company in the tourist
sector or those hat are not in a dominant or suoordinate position i relation to entities conducting activities of such
a type within the meaning of the Act - Law on Public Trading, shall sign a representation confirming they are not conduct-
ing any activity that is competitive in relation to the Company.

Submission of an incorrectly completed form of subscription or of an incompiaie subscription for series B Shares shall
result in the invalidity thereol. Investors are responsible for incorrectly filled in subscription forms.

A subscription is unconditional, (1 may not contain any reservations and it is irrevocable within the time-limit during which
it remains binding.

The following are the documents which an investor must leave with or present at the Customer Service Point when mak-
ing a subscripiion for series B Shares:

1. with respect {o a domestic investor:
e individuals must present his/her identity card or passport;

e lega entities leave a copy of the then current excerpt from the relevant register and a centificate of allocation of the
statistical iden:ification REGON number {if applicabie);

e organisational entities without a legal status, established pursuant 1o Polish law, leave a copy of the then current
. excerpt from the relevant register and a certificate of alocation of the statistical identification REGON number {if
applicable);
2. with respect to a foreign investor:
e individuals must present his/her passport;
e legal entities leave a coby of the then current excerpt irem the relevant foreign register;

e organisational entities without a legal status, established pursuanl to the legislation of foreign states, leave a copy of
the then current excerpt from the relevant foreign register.



The documents set out above must be certified by a Polish diplomatic agency, a forsign branch of representative office of
Bank Handlowy w Warszawie SA or a correspondent bank of Bank Handlowy w Warszawie SA.

Such a certification is not necessary if the legal entities has its seat in the country that is 2 party to an interstate agree-
ment signed with the Republic of Poland regarding legal flow of business with abroad and containing a waiver of the
requirement for documents 1o be legalised.

Information for the investors that have a bank account ar a monetary account and a securities account in Bank
Handlowy w Warszawie SA and that are making subscriptions at Customer Service Points at Centrum Operacji
Kapitatowych.

Due to the existing obligation to update the documentation arising in connection with having an account with Bank
Handlowy w Warszawie SA. a legal entities ¢r an organisational entity without a legal status provides or'y the company
name, seat 2nd the account number, as well as the information regarding the branch of Bark Handlowy with which the
account is kept.

The employees of ORBIS S A, present a certificate issued by the Issuer and confirming the fact of their employment by
the Company as at 1 October 1887,
1.20.2.6.2. Procedure for Submitting a "Depositary Disposition”

Al the time of making a subscription for series B Shares, the investor or its proxy may submit an irrevocable “"Depositary
Disposition”, which enables the registration on the investor's securities account of ali series B Shares allocated 10 the
investor by the lssuer without the necessity to collect a deposit certificate at the Customer Service Point with which the
investor placed the subscription, and subsequently to present such a certificate for confirmation at the brokerage house
keeping the irvestor's securities account.

Forms of tne disposition prepareo oy the Offere- shall be made available by t=¢ Customer Service Points referred 10 1In
Appendix No. 1 to the Prospectus.

A "Depositary Cisposition” should be completed in four copies, one for the Investor, one for the Customer Service Point
accepling the “Depositary Disposition” and two for the Issue Registrar.

A form of the “Depositary Disposition” includes the following information:
a) data regarding the investor:
- domestic individuals — series and number of the identity card or passport and the PESEL number;

- domestic legal entities or organisational entity without a legal status es:ablished pursuant 10 Polish law — number in
the relevant register and the REGON statistical identification number (if applicable);

- foreign individuals — passpont number, country of the issuer thereos;

- foreign legal entities or organisational entity without a lega! status established pursuant to the legislation of foreign
states — number in the relevant foreign register (if applicable);

b} data regarding the proxy:
- domestic individuals — series and number of the identity card or passport and the PESFI. number;

- domestic legal entities or organisational entity without a legal status established pursuant 1o Polish law — number in
the relevant register and the REGON statistical identification number (if applicable);

- foreign individuals — passport number, country of the issuer thereof;

- foreign legal entities ar organisational entity without a legal status established pursuant to the legislation of foreign
states - number in the rclevant foreign register (if applicable);

¢y number anc type of series B Shares;

d) name of the brokerage house as well as the name and number of the securities account on which all series B Shares
allocated to the investor by the Issuer are to be depositac;

e) clause with the following wording: “piease deposit all series B Shares allocated te me on my securities account”;

1) clause with the following wording: | agree to notify in writing the Customer Service Point with which | made the sub-
scription of any changes regarding my securities account”;

g) number of the subscrintion (the number of the proof of subscription);
h) signatures: of the investor or its proxy and of the employee of the Customer Service Point who is accepting the sub-
scription.

The investor shall bear any and all consequences resulting from completing the form of the "Depositary Disposition” in an
incorrect manner.



1.20.2.6.3. Principles of Submitting Subscriptions for series B Shares

Subscription with respect to a minimum of 5,000 series B Shares and a maximum of 2,000,000 series B Shares may be
made under the Public Subscription for series B Shares.

Subscriptions with respect to a number of series B Shares less than 5,000 shall be deemed invalid.

With respect to the subscriptions made by legal persons established by the employees of ORBIS S.A., registered by
31 May 1897, the list of which was drawn up by the Company’s Management Board (pursuant to § 7 of resclution No. §
of the General Assembly of the Shareholders of ORBIS S.A. of 27 June 1997, as amended nursuant to resolution No. 3 of
the General Assembly of the Shareholders of 11 August 1997, as amended pursuant 1o resolution No. 1 of the General
Assembly of the Extraordinary General Assembly of the Shareholders of 4 September 1987), the minimum number of
series B Shares to be included under a subscription is 100. Any such subscriptions made with respect to a number less
than 100 will be deemed invalid. The maximum number of series B Shares included under s subscripiion may not exceed
2,000,000 serias B Shares.

Appendix No. 10 to the Prospectus constitutes the list of legal persons established by ihe employees of ORBIS S.A
referred to above,

Wiih respect to the subscriptions made by the employees of ORBIS S.A. employed as at 1 October 1997, excluding
seasonal employees and apprentices, the minimum number of series B Shares to be included under a subscription is 10.
Any such subscrniptions made with respect to a number less than 10 will be deemed invalid.

The maximum number of series B Shares included under a subscription may not exceed 2,000,000 series 8 Shares.

Restricuons with respect to the number of sertes B Shares do not apply to subscriptions made by the underwriters of the
issue if the subscriptions are made by the underwriters within the scope of the performance of the obligation arising
under agreements regarding conditional readiness to take up series B Shares.
An investor has the right to make several subscriptions; provided that the total number of the shares subscribed does not
exceed 2,000,000. Subscriptions made with respect 1o a larger number of series B Shares shall be deemed as subscrip-
tions for 2,000,000 series B Shares.
Submission oi 8 subscription may be preceded by the investor completing a declaration of interesi in the purchase of
series B Shares in the book-building process referred to in Section 1.20.2.4 of the Prospectus.
Subscriptions for series B Shares may be made in parson or by a proxy in one of the Customer Sarvice Points listed in
Appendix No. 1 to the Prospecltus, or they may be made by letter* mailed to the following address:
Customaer Service Point
Centrum Operacji Kapitalowych

Banku Handiowego w Warszawie SA

ul. Nowy Swiat 6/12; 00-400 Warsaw
* A subscription made by jetier should be construed as & subscripvon sent by a regisiered letter or through the intermediary of a messenger agemnst a confir

maton of the receipt

A subscripiion by letter must be received at ithe address specified above no later than on the {ast day on which subscrip-
tions are accepted, and it should be marked on the envelope in the following manner:

"Subscnption for Series B Shares in ORBIS S A~

1.20.3. Payments for series B Shares

1.20.3.1. Principles with Respect to Making Payments for series B Shares

Payment In respect of series B Shares must be made in full no later than ai the ume of making the subscription for series
B Shares. If a payment is made in the form of a wire transfer, the full amount of the payment due must be
credited o the subscription account no later than by the day on which subscriptions cease being accepted, i.e. by
3 December 1997.

An amount equal 1o the product of the number of the senes B Shares svbscribed for and the issue price shall mean 2
payment made in full.

Investors making subscriptions shall make payments for series B Shares in Polish zlotys to the subscription account
designated by the Customer Service Point accepting the subscripiion.

Investors making subscriptions by lelter may make paymenis for series B Shares t¢ the following account:

10301045-87647285
V O/BH w Warszawie
Payment in respect of: “Payment for ORBIS S.A. series B Shares”

A subscription for senes B Shares submitted withcut the full payment made within the prescribed time-limit will be
deemed invalid with the exception of a situation in which it turns out that the amount obtained from the sale of foreign



association in its own name, separately for the beneiit of the individual trust funds managed by the association,
constitute — within the meaning of this Praspectus — the subscriptions of separate investors.

Fractiona! parts of series B Shares will not be allocated; similarly, series B Shares will not be allocated jomtly to several

pa
investors.
[he shares remaining as a result of rounding will be allocated in succession to the subscribers that subscribed for the
biggest number of series B Shares. In the event of equal subscription, a draw will decide on the allocation.

1.20.6. EHecting series B Share Issue

Serigs B Share Issue will be effectad if 8,523,625 series B Shares are taken up and duly paid up and If the relevani court
registers the increase of the share capital.

Lisis of the investors ta whom series B Shares have been allocated will be made available in the Customer Service Poinls
listed in Appendix No. 8 io the Prospectus within 14 days following the completion of the allocation of series B Shares.

Payments for series B Shares are interest free, and any potential reimbursement of overpayments or funds resulting from
a tailure to allocate any shares will take piace within a period of time not 1o exceed 14 days following the completion of
the allocation of series B Shares in the form indicated by the mvestaor in the subscription form:

o transfer to a bank account:
o transfer to the monetary account managed by a brokerage enterpriss;

e in cash at the Customer Service Point which accepted the subscription for series B Shares, If the Customer Service
Point accepting the subscription provides front office services.

Once it has been ascertained that all series B Shares have been taken up and duly paid up, the Management Board of the
Company will file an application with the Registry Court for the registration of the increase of the share capital.

Following the registration of the increase of ihe share capital by way of a new share issue and upon the adoption by the
Management Board of the National Securities Depositary (Krajowy Depozyt Papieréw Wartosciowych S.A.) of 5 resolution
on accepting the series B Shares collective receipt in deposit, within 14 days the Customer Service Points will commence
the issuance of deposit certificates 10 the investors that series B Shares were alfocated to.

An investor that completed an “Instruction 1o Place series B Shares in Deposit” will not receive a deposit certificate at the
Customer Service Point with which the investor made the subscription, but only a certificate on the number of the series
B Shares allocated to such an investor. Entering the series B Shares allocated to an investor in the secunties account des-
ignated by the investor will take place within 14 business days following the day on which the Management Board of the
National Securities Depositary S.A. adopts the resolution on the acceptance of ithe series B Shares collective receipt in
deposit. The information regarding the entering of the shares allocated to the investor in its securities account will be
transferred to the investor by the brokerage House keeping the securities account pursuant to the principle of providing
information to clients adopted by a given brokerage house.

1.21. Legal Consequences of a Failure to Make Payment for series B Shares
Within the Time-Limit Prescribed

Expiration of the subscription is the legal consequence ot a failure 10 make the paymem for series B Shares within the
time-imit specified in the Prospectus, with the exception of a situation 1 which it turns out that the amount obtained
from the sale of foreign currency by foreign investors is not sufficient 1o make the payment in respect of the number of
shares subscribed for. In such an event the subscription will remain valid, bui the number of the series B Shares allocated
will be reduced accordingly.

1.22. Subscription Order Binding Dates for series B Shares

The subscriber shall remain bound by the subscription for series B Shares for g period not 1o exceed 3 months following
the date on which the Public Subscription closes.

1.23. Announcement of Failure to Effect series B Share Issue. Manner and Time-Limit for
Reimbursement of Amounts Paid In

Pursuant 1o the provisions of the Commercial Code, an issuc is not effected if:
e within the time-limit specified in the Prospectus 8,523,623 series B Shares are not subscribed for and duly paid up;

& within three months following the date of the closing of the subscription, the increase of the share capital by way of the
series B Share issue is not filed for registration;

e decision of the Registry Court refusing 1o register the increase of the share capital becomes valid.



If the issue is not effected due to the fact that 8,523,625 series B Shares are not subscribed tor, the Management Board
of the Company shall be ohbligated to notify, within a period not to exceed two weeks following the closing of the Public
Subscription, of the issue not having been effected by way of @ one-time announcement in the “Gazeta Gietdy Parkiet”
and the "Rzeczpospolita” gaily newspapers and to invite the subscribers to collect the amounts paid in.

If the issue is not effected as a result of a {ailure to file an application for the regisiration of the increase of the share capital
within three months following the closing of the Pubiic Subscription or the decision of the Registry Court refusing to register
such an increase becoming valid, the Management Board of the Company will make an announcement thereof in the
"Gazeta Gieldy Parkiet” and the “Rzeczpospolita” daily newspapers and issue an instruction for the amounts paid in to be

reimbursed.

Reimbursement of the amounts paid in for series B Shares will take place in the form indicated by the investor in the

subscription form:

e transfer to a bank 2ccouni;

e lransfer to the monetary account of the investor managed by a brokerage enterpnse;

e in cash at the Customer Service Point which accepted the subscription for series B Shares, if the Customer Service
Point accepting the subscription provides front office services

Reimbursement of the amounts paid in for series B Shares will 1ake place within fourteen days following the announce-

ment regarding the failure to effect issue.

With respect to & reimbursement in the form of a bank transfer, the funds in respect of the reimbursement of the

amounis paid in for series B Shares will be sent to investors within 14 days from the announcement regarding the failure
to effect the issue to the account designated within the contents of the subscription,

1.24. Intents of the Issuer with Respect to Trading in series B Shares

Prormptly after the closing of the Public Subscription, the Company intends to underiake any and all actions provided for by
law the purpose of which is to introduce sernes B Shares to trading at the Warsaw Stock Exchange in the primary market.

1.25. The Agreement Set Forth in Art. 69 § 2 of the Law on Public Trading in Securities

ORBIS S A. has not entered, and does not intend to enter, into the agreement provided for in Ant. 69 8 2 of the Law on
Public Trading in Securities, under which securities Iin connection with the securities issued by the Company would be
issued oulside the territory of the Republic of Poland.

1.26. Principles for Distribution of series C Shares

1.26.1. Issue Agent Offering series C Shares in Public Trading

The series C Shares shall be offered in public trading by:

Cenirum Operacji Kapitalowych
8anku Handlowego w Warszawie SA
ul. Nowy Swiat 6/12
00-400 Warsaw

1.26.2. General Principles with Respect to Taking Up series C Shares

1.26.2.1. Purpose of Public Subscription for series C Shares

The purpose of the Public Subscription includes 226,375 series C ordinary bearer Shares with 3 nominal value of PLN 2.00
each.

The offer with respect to series C Shares 1s addressed to the emplayees of the Company, not entitled to purchase series
A Shares free of charge pursuant to the Act on Commercialisation and Privatisation of State-Owned Enterprises, whao
meaet the requirements set forth in the "Rules of Purchasing Shares by Employees of ORBIS S.A.".

1.26.2.2. Time-Limits of Public Subscription for series C Shares

The Public Subscription to series C Shares will be opened within one month following the date on which the Registry
Court issues a decision regarding the increase of the share capital of ORBIS S.A. by way of series B Share issue or a deci-
sion refusing to register the series B Share issue. The time-limits for the acceptance of subscription for series C Shares
will be announced pursuant to the procedure set forth in Chapter | Section 11 of (he Prospectus, in particular in the
"Gazeta Gietdy Parkiet” and the "Rzeczpospolita” daily newspapers.



1.26.2.3. Serias C Shares Issue Price

The issue price per one series C Share wil| be a fixed price and it will be egual to the issue price of series B Shares.

1.26.3. Procedure of Making Subscriptions for series C Shares

1.26.3.1. Persons Eligihle to Take Up series C Shares
The persons entitled to take up series C Shares are those who meet jointly the ollowing conditicns:
1. employment relationship with ORBIS S.A. has been established following 9 January 1991 and such persons are not entitled

10 a free of charge purchase of the ORBIS S.A. shares beonging 1o the State Treasury pursuant to Art. 36 in connection with
Art. 2 Section 5 of the Act of 30 August 1996 on Commercialisation and Privatisation of State-Owned Enterprises;

2. on the day the srares i the Company are admizied to public trading:
e they are in employment (pursuant to an employment contract) at the Company; or

e they are in employment (pursuant 1o an employment contract) at PBP "Orbis” Sp. z 0.0. or at Oruis Transpon
Sp. 2 0.0., and they have been taken over into PBP "Orbis” Sp. z 0.0. or to Orbis Transport Sp. z 0.0. from the Company;
or

e they are in employment (pursuant to a7 employment contract} at PH MAJEWICZ Sp. z 0.0. Hotel “Pod Orlem”, and
they have been taken over into PH MAJEWICZ Hotel “Pod Ortem” from the Company;

3. on the day the shares in the Company are admitted to public trading, they have a proven employment record of at least
1 year wit the Company and with the legal predecessors thereof.

Series C Shares will be offered pursuant to the principles described in the “Rules of Purchasing Shares by Employees of
ORBIS S.A.™.

1.26.3.2. Acting by Proxy

The persons entitled to subscrioe for series C Shares may submit subscriptions for series C Shares under the Public
Subscription through the iniermediary of proxies.

Ine person acting as a proxy is obligated to present the fcliowing documents at the Customer Service Point:

a) written power of attorney issued by the investor authorising the proxy 1o make a subscription for series C Shares and
containing the following data regarding the person of the proxy:

e with respect to domestic natural persons: first name, last name, address, series and numter of the identification
card or passport (as well as the country of the issuer of the passport), the PESEL number;

e wilh respect to domestic legal persons: company name, registered office, the REGON statistical number (if applica-
ble), excerpt from the relevam register (attached to the power of attomey).

If a proxy, which keeps a ban< account or a monetary account ard a securities account in BH, makes a subscription with the
Customer Service Poinl at Centrum Operacj: Kapitalowych, then - due to the existing obligation to update the documentation
in connection with having an account with Bank Handlowy - it may only provide the company name, registered office and
the accoun: number, as well as the information regarding the cranch of Bank Handlowy with which the account is kept.

e with respect to foreign natura’ persons: first name, last name, address, passport number, the country of the issuer of
the passport);

& with respect to foreign legal persons: company name, registered office, excempt from the relevant foreign register {attached
1o the power of attorney) cerified by a Polish diplomatic agency. a foreign branch of representative office of Bank Handlowy
w Warszawie SA o- a correspondent bank of Bank Handlowy w Warszawie SA. Such a certification is not necessary if the le-
gal person has its registered office in the country that is a party 10 an interstate agreement signed with the Renubiic of Po-
land regarding legal flow of business with abroad ard containing a waiver of the requirement for documents to be legalised.

If a proxy, which keeps a bank account or a monetary account and a securities account in BH, makes a subscription with the
Customer Service Point at Centrum Operacii Kapitalowych, then - due to the existing obligation to update the documentation
in connecticn with having an account with Bank Handlowy - it may only provide the company name, reg'stered office and
the account number, as well as the information regarding the branch of Bank Handlowy with which the account is kept;

o) information regard‘ng the Emplover as specified in Section 1.26.3.3.1 letter a. of t:e Prospectus
Tre proxy signs tre receipt of the relevant documents on beha.f of the Employee.

A power of attorney in the form of & notarial deed or with the principal’s signalure certified by a nolary is required for the
purpose of collecting a deposit certificate or overpayment.

The attention of Employecs Is crawn 1o the fact that a power of attorney requires to be drawn up in a correct manner and
that stamp duty must be paid thereon by way of affixing the stamp duty marks or the document of the power of attorney.

If a power of attorney is drawn up in a foreign language, it is required to be translated into Polish by a sworn translator.




The document of a power of attorney or a copy thereof will be kept at the Customer Service Point with which the
subscription has been made.

The number of the powers of attorney held is unlimited; the same applies to the nurnber of proxies.

1.26.3.3. Subscriptions for series C Shares

1.26.3.3.1. Procedure of Making Subscriptions for series C Shares

A subscrigtion for series C Shares should be drawn up in Polish, in three counterpants, one for the Employee. one for the
Customer Services Point accepting the subscription and one for the Company.

A subscription shiculd include the following information:
a) data regarding t:e Employee:

o first name and last name;

® address;

e address for correspondence (it is advisable that a tclephone number be provided — if applicable);

o series and number of the identity card or vassport (name of the state of the issuer thereof) and the PESEL number;
ol price per one series C Share;

¢) number and type of the series C Shares subject 1o the subscription (not {o exceed the number of series C Shares vest-
ed in the Employee pursuant to the "Rules of Purchasing Shares by Employees of ORBIS S.A.);

d) specification of the manner of payment pursuant to Section 1.26.3.4 of the Prospectus;
e} amount of the payment made in respect of series C Shares;

f) number and fulf name of the monetary account with a bank or brokerage house to which any funds are to be reim-
bursed 'n respect ol a failure to realise the subscription or an instruction for the reimbursement to be effected in cash at
the Customer Service Point with which the subscription was made;

g) representation of the Emoloyee in which he/she states that:

@ he/she has become familiarised with the contents of the Prospectus;

e he/she has become familiarised with, and accepts, the contents of the By-Laws of the Company;
h) Emp'oyee’s signature;
) signature of the person authorised 10 accept subscriptions and payments for series C Shares.

Submission of an incorrectly completed form of subscription or of an incomplete subscription for series C Shares shall
result in the invalidity thereof. Employees are responsible for incorrectly filled in subscripiion forms.

A subscription is unconditional, it may not contain any reservations and it is irrevocable within the time-limit during which
it remains binding.

When making the subscription for series C Shares, an Employee must present an identity card or passport at the
Customer Service Point accepting the subscription.

Subscriptions for series C Shares may be made in person or by a proxy with one of the Customer Service Points listed in
Appendix No. 2 to the Prospectus, or they may be made by letter* mailed to the following address:

Customer Service Point
Centrum Operacji Kapitatowych
Banku Handlowego w Warszawie SA
ul. Nowy Swiat 6/12; 00-400 Warsaw

A subscription by letter must be received at the address specified above no later than on the last day on which subscrip-
tions for series C Shares are accepted, and it should be marked on the envelope in the following manner:

"Subscription for series C Shares in ORBIS S.A"
* A subscripuon made by lener should be construed as a subscription sent by a registered letier or through the intermediary of a messenger against a confir-
mation of ihe receipt,
1,26.3.3.2. Procedure of Submitting a “Depositary Disposition”

At the time of making a subsc-iction for series C Shares, the investor or its proxy may submit an irrevocable "Depaositary
Disposition”, which enables the registration on the investor’s securities account of all series C Shares allocated 10 the
investor by the Issuer without the necessity to collect a deposit certificate at the Customer Service Point with which the
inves'c p'aced the subscription, and subsequently to present such a certificate tor confirmation at the brokerage house
keeping the investor's securities account.



Forms of the instruction prepared by the Oferer shall be made available by the Customer Service Points referred (o in
Appendix No. 2 to the Prospectius.

A "Depositary Disposition” should be completed in four copies, one for the Investor, one for the Customer Service Point
accepting the "Depositary Disposition” and two for the Issue Sponsor.

A form of the "Depositary Disposition” includes the following information:
a) data regarding the investor.

- sertes and number of the identity card or passport {(name of the state of the issuer thereof) and the PESEL number;
b} data regarding the proxy:

— with respect to a domestic individuals - series and number of ihe identity card or passport (name of the state of the
issuer thereof) and the PESEL number;

- with respect tc a domestic legal entities or organisational enuty without a legal status established pursuant to Polish
law — number in the relevant register and the REGON statistical identification number (if applicable);

- with respect 1o a foreign individuals - passport number, country of the issuer thereof;
- with respect to a foreign legal entities or organisational entity without a legal status established pursuant to the legis-
lation of foreign states - number in the relevant foreign register (if applicable);
¢) number and type of series C Shares;

d) name of the brokerage house as well as name and number of ihe securities account on which all series C Shares
sllocated to the investor by the lssuer are to be deposited;

e) clause with the fallowing wording: “please deposit all series C Shares allocated to me on my securities account”;

f) clause with the following wording: "I agree to notify in writing the Customer Service Poini wilh which | made the
subscription of any changes regarding my securities account”;

g) number of the subscription (the number of the proof of subscniption);

h) signatures: of the investor or its proxy and of the employee of the Customer Service Paint who accepts the subscription.

The investor shall bear any and all conseguences resulting frem completing the form of the “"Deposilary Disposition” in an

Incorrect manner.

1.26.3.4. Payments for series C Shares

Payment in respect of series C Shares must be made in full no later than at the Lime of making the subscription for seres
C Shares.

An amount equal to the product of ithe number of the series C Shares subscribed for and the issue price shall mean
a payment made in full.

Employees making subscriptions shall make payments lor series C Shares in Polish zloys to the subscription account
designated by the Customer Service Point accepting the subscription.

Employees making subscriptions by letter may make payments for series C Shares to the following account:
10301045-87647285
V O/BH w Warszawie
Payment in respect of: “Payment for ORBIS S.A. series C Shares”

A subscription for series C Shares submitted without the full payment made within the prescribed time-limit will be
deemed invalid.

If the payment for series C Shares is made in the form of a transfer, the Employee will present at the Customer Service
Point accepting the subscription the proof of having made the transfer. A copy of the transfer will be kept at the Customer
Service Point accepting the subscription.

A person making a payment at the Customer Service Point run by the bank in an amount exceeding PLN 20,000 will be
entered on file and the data regarding such a person will be kept for a period of five years in accordance with instruction
No. 16/92 of the President of the National Bank of Poland of 1 October 1992 {Official Gazetle of the President of the
national Bank of Poland No. 9/92).

Pursuant to resolution No. 396 of the Securities Commission of 9 November 1995, in the event that a justified suspicion

occurs that the funds of clients originate from crime or in connection with crime, the Securities Commission recommends

that the following be registered in all entities running brokerage enterprises:

1. each ane-time payment, with particular consideration given 10 payments made in cash or to instruclions to transfer an
amount in excess of PLN 20,000 (in words: twenty thousand zlotys);
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2. payments made in smaller amounts, with particular consideration given to cash payments made or instructions to transfer
placed over a short period of time, the total of which exceeds the amcunt of PLN 20,000 {twenty thousand zlotys);

3. each payment and instruction to transfer other than those referred to in Clauses 1, and 2, which are effected in the
circurmmstances manifesting that they are aimed at depositing funds originatec frcm crime or connected with erime.

1.26.3.5. Forms of Payments for series C Shares

Payments in respect of series C Shares may se made in the following forms:

e in cash; provioed that the Customer Service Point accenting the subscription provides front office services;
@ by transter of funds;

e using both of the forms specified above jointly.

Pursuant to Art. 3 Section 3 Clause 1) of the Act of 23 December 1988 regarding Economic Activity (Government Laws
and Regulations Gazetie No, 41, item 324, as amended), a business entity is under an obligation to have a bank account
and to accumulate as well as expend funds through the intermediary of said account in each instance when another busi-
ness entity is a party to the transaction and Lhe one-time value of the amount due or of the liability exceeds the eq..ivalent
of ECU 3,080; or the equivalent of ECU 1,000 with respect to the instances in which the sum total of the values of such
amounts due and labilities incurred dunng the preceding month exceeds ECU 10,000; coaverted into Polish zlotys in
accordance with tne buying rate of foreign currencies announced by the National Bank of Poland and applicable on the
last day of the month preceding the month during wiicn the financial operations are conducted,

1.26.4. Allocation of series C Shares

Allocation of series C Sharas will take place within 7 business days following the day on which the Public Subscription for
series C Shares closes, sutject to the principles set forth in the “Rules of P.rchasing Shares by Employees of ORBIS S.A.".

Subscriations for the numbers of series C Shares exceeding the number that the Empioyee is entitled to will be deemed
as subscription for a maximum number of series C Shares to which a given Employee is entitled.

1.26.5. Effecting series C Share Issue

Series C Share Issue will be offected if at least one series C Share is taken up and duly paid up and if the relevant court
reg'sters the increase ol the share capital.

Once it nas been ascertained tnat at least one series C Share bas been tazen up and duly paid up, the Management Board
of the Company will file an application with the Registry Court for the registration of the increase of the share capita'.

Following the registration of the increase of the share capital by way of a new share issue and upon the adoption by the
Management Board of the National Securities Depositary {Krajowy Depozyt Papieréw Wartosciowych S.A)) of a resolution
on accepting the series C Shares collective receipt in deposit, within 14 days the Customer Service Points will commence
the issuance of deposit certificates to the investors that series C Shares were allocaled to.

An investor that filed an "Instruction to Place series C Shares in Deposit” will not receive a deposit certificate at the
Customer Service Point with which the investor made the subscription, but only a certificate on the number of the series
C Shares sllocated to such an investor. Entering the series C Shares allocated to an investor 'n the securities account des-
ignated by the investor will take place within 14 business days following the day on which the Management Board of the
Nationz! Securities Depositary S.A. aaopts the resolution on the acceptance of the series C Shares collective receipt in
deposit. The information regarding the entering of the shares allocated to the investor in its securities account will be
transferred to the investor by the brokerage House xeeping the securities account pursuant to the principle of providing
information 10 clients adopted by a given trokerage house.

1.27. Legal Consequences of a Failure to Make Payment for series C Shares
Within the Time-Limit Prescribed

Expiration of the subscription is the legal consequence of a failure to make the payment for series C Shares within the
time-'mit specified in the Prospecius.



1.28. Subscription Order Binding Dates for series C Shares for Employees
The Employee shall remair bound by the subscription for series C Shares for a period not to exceed 3 months following
the date on which the Public Subscription for series C Shares closes.

The Employee will cease to be bound by the subscription as at the date of the announcement of a failure io eifect the issue.

1.29. Announcement of Failure to Effect series C Share Issue. Manner and Time-Limit for
Reimbursement of Amounts Paid In

Pursuant to the provisions of the Commercial Code, an issug is not siiected, provided that:
e within the duration of the Public Subscription for series C Shares a minimum of one share 1s not taken up,

e within three months following the date of the closing of the subscription, the increase of the share capital by way of the
series C Share issue is not filed for registration;

e decision of tne Registry Court refusing to registar the increase of the share capital becomes valid

If the issue is not effected as a result of a failure 1o file an application for the registraiion of the ‘ncrease of ihe share capi-
tal within three months following ihe closing of the Public Subscription or the decision of the Registry Coun refusing to
register such an increase becoming valid, the Management Board of the Company will make an announcement thereof in
the "Gazeta Gieldy Parkiet” and the "Rzeczpospolita” daily newspapers and 1ssue an instruction for the amounts paid in to
be reimbursed.

Reimbursement of the amounts paid in for series C Shares will take place in the form indicated by the investor in the sub-
scnption form;

e transier 1o a bank account;
e transier 1o the moneiary account of the Employee managed by a brokerage enterprise;

e in cash at the Customer Service Point which accepied the subscription for senes C Shares, if the Customer Service
Point accepting the subscriptici: crovides front otfice services.

Reimbursement of the amounis paid in for senes C Shargs will iake place within fourteen days following the announce-
ment regarding the failure o effect issue.

With respect to 2 reimbursement in the form of a bank transfer, the funds in respect of the reimbursement of the
amounts paic i~ for series C Sharas will be sent 10 investors within 14 days from the announcement regarding the failure
1o effect the issue to the account designated within the contents of the subscription.

1.30. Intents of the Issuer with Respect to Trading in series C Shares

Promptiy after the closing of the Public Subscription, the Company intends to underiake any and all aclions provided for
by law the purpose of which is to introduce series C Shares to trading in the primary market on the Warsaw Stock
Exchange.

1.31. The Agreement Set Forth in Art. 69 & 2 of the Law on Public Trading in Securities

CHBIS S.A. has not entered, and does rnot intend 1o enter, into the agreement provided for in Art. 69 § 2 of the Law on
Public Trading in Securities, under which securities in connectics: with the securities issued by the Company would be
issueo cutside the territory of the Republic of Poland.

2. INFORMATION REGARDING SHARES INTRODUCED TO PUBLIC TRADING OTHER
THAN THE SECURITIES SUBJECT TO OFFER

2.1. Characteristics of series A Shares Intended for Employees

Pursuant to the Commercialisation Act, the entiiled employees shall have a right to acquire, free of charge. up to 15% of
the shares in the Company held by the State Treasury subjeci 1o the terms and conditions set forth in the said Act.

The Company’s By-Laws shall specify the number of series A Shares made available, free of charge, 10 the entitled
aroups of employees. Detailed terms anc conditions, procedure, division ol employees into groups and the schedule of
distribution of the free of charge shares are set forth in the Ordinance of the Minister of the State Treasury of 3 April 1997
regarding Detalled Principles of Division of the Entitled Employees into Groups (Government Laws and Regulations
Gazette of 1997 No. 33, item 200), wilh respect of the establishmernt of the number of shares falling to each of the groups
and the procedure of the acquisition of the shares by these entitled to do so.



Pu-suant to the Act cr Commercialisation, the enutled errzloyees snal ne vested with a right to take up, free of ¢charge,
5,825,000 series A Shares, and the right to acquire serics A Shares anses upon the lzpse of three mont-s follow g the
sate on waich the State T-easury sells the first Shares subject to the general princip es, and it shall expre _pon the lapse
oi six rrerths fodow ng tae occdrrence of said right.

Ine series A Shares allocated free of charge may not become subject to tradi~g pnor to t~e lapse of two years following
the date of the ssle by the State Treasury of the firs: sc-'es A Shaces in zccordance with the general princip'as; provided
tnat the series A Shares accuied free of charge by persons in the positici:s of members of the Managercn. Board may
not become subject to tracing prior to the lapse of three years from said t'mao

Pursuant to an agreement entered inio winh the State Treasury, “epresenied by the Minister of t»2 S.ate ireasury, the anti-
ty serv'a'ng the process of making series A Shares available iree of chargs s Centrum Creracji Kauitatowych Banku
Hanzlowego w Warszawie SA, which, in consu tation with the Ma~ageme~t Boarc of the Cormrzany, wi set forth the date
and the place at which series A Shares will 5o r-ade available to the ertitied emp.oyees.

2.2. Characteristics of series A Shares Introduced to Public Trading
(Other than Those Subject to Offer)

The Seller - the Minister of the State Treasury - shall introduce 1o public trading 21.875,000 series A common bearer
shares with a nominal value of PLN 2.00 each, including:

- 1.875,000 shares (i,.e. 5% of the share capital of the Company) constituting the reprivatisation reserve of the State Treasury
established pursuanl to resolution No. 86 of the Council of Ministers of 4 October 1993 regarding Establishment of
Reserves of the Assets ol the State Treasury for Reprivatisation Purposes (“Monitor Polski” No. 52, item 482, as amended);

- 3,750,000 shares li.e. 10% of the share capital of the Company) will be allocated to reinforce the social benefits system
pursuant to Art. 56 of the Act on Commercialisation;

— 16,250,000 shares (i.e. 43% of the share capital of the Company) will remain in the possession of the Siate Treasury.

All Shares are bearer shares with no obligation Lo provide any additional benefits ang no privilege attached thereio.

Securities by Type Number Nominat Value Issue Price Premium Estimated Commissions  Proceeds
litems] [PLN] [PLA) over normal value and Costs of Issue from Sales
[PLN] {PLN] |PLN])
1 2 3 4 S 6 7

Senes A comirion
bearer stares *

Par unit® ] 2.00
Total seties A shares 21,875,000 43,750,000

¥ 8ggreqate procseds from the sale of senes A shares will be specified once the parcel of shares retained in the hands cf the State Tressury

2.3. Classification Evaluation (Rating)

According to the information in the possession of the Management Board of the Company, a classification evaluation (ral-
ing) has not been made and announced by a specialised institution with respect to the investment risk in connection with
the securities or with the creditworthizess of the Issuer.

2.4. Costs of Issue of series A Shares Being Introduced to Public Trading
(Other Than Those Subject to Offer)

The Seller and the (ssuer have not incurred any costs of introducing series A Shares in the Company to public trading
other than those specified in Chapter |l Section 1 {information regarding the shares offered in public trading).

2.5. Legal Basis of the Issue of series A Shares Being Introduced to Public Trading,
Excluding the Shares Subject to Offer

2.5.1. Decision Making Authority and Legal Basis of series A Share Issue

As at 17 December 1990, the Minister of Privatisation effecied, pursuant 1o Art. b Section 1 Clause 1 of the Act regarding
Privatisation of State-Owned Enterprises, the transformation of a state-owned enterprise under the name of Panstwowe
Przedsiebiorstwo “Orbis”, having i1s registered oifice in Warsaw, into ORBIS S.A., a One-Person Joint Stock Company of



the State Treasury {notarial deed drawn up in Warsaw — repertory A No. 1882/90). All shares in the Company, i.e.
7,500,000 of \he first issue shares, were taken up by the State Treasury.

The Company was registered on 9 January 1991 with the District Court for the capital town of Warsaw under the RHB
number 26134.

Pursuant to Art. 8 of the Act regarding Privatisaticn ot State-Owned Enterprises, the Company acceded to any and all
rights and obgations of Panstwowe Przedsiebiorstwo "Orbis”, having its seat in Warsaw.

2.5.2. Date and Form of Adopting the Decision Regarding series A Share Issue

The decisior regarding the issue of series A Shares was taken oy the State Treasury, the founder of the Company, repre-
sented by the Minister of Privatisation on 17 December 1990, pursuant to Art. b Section 1 Clause 1 of the Act regarding
Privatisation of State-Owned Enterprises. The decision regarded the transformation of & state-owned enterprise under the
name of Panstwowe Przedsiebiorstwo “Oruis”, having its seat in Warsaw, into ORBIS S.A., a One-Person Jo.nt Stock
Company of the State Treasury (notarial deea arawn up in Warsaw - Repertory A No. 1882/30). All shares in the Company,
i.e. 7,500,000 first issue shares, were taken up by the State Treasury.

Pursuant to Art. 8 of the Act regarding Privatisation of State-Owned Enterprises, the Company acceded 1o any and all
rights and obligations of Panstwowe Przedsiebiorstwo “Orbis”, having its seat in Warsaw.

Pursuant to the first By-Laws of the Company adopted by the Minister of Privatisation, the share capital of the Company
was paid up with the foundatier fund of the state-owned enterprise and the fund of the enterprise — the legal predeces-
sor of ORBIS S.A.; the leva! of the share capital of the Company was established at the level of 75,000,000 zlotys.

The relevant Sections of the first By-Laws of the Company:
“.Il. Share Capital
§7

[ The founding fund and the fund of the enterprise within the enterprise (...) shall in aggregate constitute the share capital
of the Company,
§8
. The share capital of the Company shall be 7,500,000 zlotys* and shall be divided into 7,500,000 shares with a@ norminal
value of 100,000 zZiotys each. The remaining portion of the share capital shall constitute the reserve capital.
. Afl shares specified n Section | shall belong, from the moment of the transformation of the enterprise (...) to the State
Treasury.
§9
I. The Company s shares shall be registered shares and bearer shares.
If. The first issue /s composed of series A shares, which constitute 90% of the total number of shares, and series B shares,
which constitute 10% of the shares.
. Series A shares are registered shares and they shall not be subject to conversion to bearer shares.
WV Series B shares are bearer shares and they may not be converted to the same series registéred shares.
(.0
* The amount of the share capital of the Cornpany and the nominal value of senes A Shares vvere expressed in PLZ (old Polish ziotys), 1.e. In the Jegal tender of

the Repubiic of Poland until 317 Decernber 1894, which had the form of notes and coins and which was equal to PLN 1/10,000

Pursuant to Resolution No. 3 of the Exiraordinary Ceneral Assembly of Shareholders of the Company of 27 June 1897, the
first issue is composed of series A common bearer shares that include the existing series A and series 8 shares.

Pursuant to Resolution No. 1 of the General Assembly of Shareholders of 27 June 1997, the nominal value of one share
was reduced from PLN 10.00 to PLN 2.00, therefore, the number of series A Shares was increased 10 37,500,000.

2.6. Pre-emptive Right to Take Up series A Shares Being Introduced to Public Trading,
with the Exclusion of Shares Subject to Offer

Pursuant 1o the Notarial Deed of 17 Dcuember 1980 [Repertory A No. 1882/20), drawn up in Warsaw be‘ore Pawet
3'aszczak, a Notary, series A shares were taken uc cy tne State Treasury ir connection with the sransformaticr of state-
-owned enterprise under the namc of Pafstwowe Przedsiebiorstwo "Crbis”, having its registered office in Warsaw into
ORBIS S.A. a One-Person Joint Stocx Company of the State Treasury.




2.7. Basic Factors Affecting the Issue Price of series A Shares Being Introduced to Public
Trading (Other Than Those Subject to Offer)

Series A Sna-es were 1ssued as a result of the transformatic~ o & statg-owned enterprise into a one-aerson joint stock
company of tie State Treasury The issue price was equal 1o the nominal price, i.e. io 10.00 zlotys oor one share.
{Pursuan: to resolution No. 1 of the General Assembly of the Shareholders of 27 June 1997, the nomr nz) value per one
share 15 2L\ 2 00).

2.8. Agreements Regarding Conditional Readiness to Take Up series A Shares Being
Introduced to Public Trading (with the Exception of Those Subject to Offer)

The requirement regarding the presentation of informaiion on insuring and underwriting the Share 1ssue czes not apply to
any other Shares than the Shares Subjec: 1z Offer.

2.9. Rights and Obligations with Respect to Holding series A Shares

The rights and obligations of the holders of series A Shares being introduced to public trading are the same as those
presented in Chapter Il Section 1.17 of the Prospectus.

2.10. Consent of Licensing Authority to File an Application for Consent to be Granted
to Introduce series A Shares in the Company to Public Trading

The filing by the {ssuer of an application for ihe consent to be granted to introduce the Shares to public trading does not
require the consent of the licensing authority. Ar obligation to obiain the consent of the licensing authority used to anse
pursuant to the provisions of the Ordinance ¢ the Council of Ministers of 26 July 1994 regarding Specification of
Situation in Which the Actions Listed in Art. 6 Sect'or * Clause ~ of the Act ¢~ Companies with Foreiga Panticipation Shall
not Require a Permit (Government Laws and Regulatio~s Gazette No. 92, item 428), issued pursuani to Art. 6 Section 2 of
the Act on Companies with Foreign Participation. Szid srovisions of law were waived as of 4 May 1996, in accordance
with the wording ot Art. 1 of the Act of 28 March 1996 rcgurding Amercing the Act on Companies with Foreign
Participation ana ¢ Amending Certain Oiher Acts (Government . aws and Reg.lations Gazette No. 45, ite™ "93).

2.11. Secondary Trading in Shares Being Introduced to Public Trading, Other Than
series A Shares

The (ssuer intends to introduce 21,875,000 series A Shares 1o the primary market at the Warsaw Stock Exchange.

2.12. The Agreement Referred to in Art. 69 § 2 of the Law on Public Trading in Securities

The Issuer has not ertered, and it does not intend to enter, into the agreement provided for in Art. 63 8 2 of the Law on
Public Trading in Sec.ir'ties under which securities wou.d 2e isstod in connection with the securiiies issued by the
Company outside t-e borcers of the Republic of Poland.



1. NAME AND REGISTERED OFFICE OF THE COMPANY

Full name (company name): ORBIS Spéika Akcyjna
Aboreviaied Name: ORBIS S.A.

Registered office: 00-928 Warszawa, ulica Bracka 16
Telephone: 826 02 71-79, 827 72 81-69
Statistical identification REGON number: 006239529

Tax identification NIP numaer: 526-025-04-69

The Company has 52 branches. The Company also has representative offices in Brussels, Paris, Rome and Vienna,

2. PURPOSE OF THE ISSUER’S ENTERPRISE

The purpose of ihe enterprise is described in & 6 of the By-Laws.

3. COMPANY’S LEGAL FORM

ORBIS S.A. is a joint stock company established and acting pursuarit to Polish law,

The Company was cstsblished as a resi i of the transformation of a state-owned enterprise under the name: Panstwowe
Przedsiebiorstwo “Orbis”, naving its seat in Warsaw pursuant io the Act of 13 July 1990 regarding Privatisation of State-
-owned Enterprises (Government Laws anc Regulations Gazette No. 51, item 288, as amended). The deed of transformation
of ihe state-owned enterprise into ORBIS S.A., a joint stock company, was drawn up in the form of a notarial deed on
17 December 1990 (Repertory A No. 1882/1930) by Pawet Biaszczak, a Notary, with Notarial Office No. *8 in Warsaw.

4. LEGAL BASES OF THE COMPANY’S ACTIVITIES

The Company conducis its businass pursuant to the provisions of the Commercial Code and the Act on Commercialisation
In the legal form set forth in these provisions with respect 1o a Joint Stock company, as well as pursuant to the Company's
By-Laws.

The Siate Treasury, represented by the Minister of Privatisation, was the founder of the Company.

5. REGISTRY COURT, DATA FROM THE REGISTER

The Company was entered in Section B under the RHB number 25134 of the Commercial Regisier kept by the District
Count for the capital town of Warsaw pursuant to a valid decision of the District Coun for ihe capital town of Warsaw,
XVI Business Department of 3 January 1931 (File No. XVI Ns Rej. B-7625/90).

6. HISTORY OF THE COMPANY AND ITS LEGAL PREDECESSOR

The Anicles of Association of Polskie Biuro Podrézy Orbis Spotka z ograniczena odpowiedzialnoscig (hmited hizbility com-
pany) were executed on 2 February 1920 in Lvov. Ziemsk! Bank Kredylowy Towarzystwo Akcyjne in Lvov and six natural
ocrsons were the founders of the Company. The Comaany was registerec in the Commercial Register on 26 April 1920,

initially, Orbis Spétka z 0.0. was conducting business orly in the scope of saies of railway iickets, overnight accommodation
reservations and organisation 07 tourism in the south-east of Poland.

In 1932, tie headquarters of the Company were relocated (0 Warsaw (registration on § January 1932 under the RHB Xl
number - 2360).

On 3 August 1933, 959% of shares in the Company were purchased oy Bank PKO S.A.

In tre years 1939-1945, the Company basically ceased conducting its business domesticzlly. Toward the end of the World
War Il, the Management Board of Polskie Biuro Podrozy Orbis Spélka z. 0.0. was transferred to London.

On 7 May 1945, the Council of M nisters of the Palish People's Repuulic made a decision on the establishment of "another”
state-owned enterprise under t~¢ name Polskie Biuro Podrdzy Orbis; the decision was approved by the Presidium of the
National People’s Council.



Pursuant to the mutual agreement between the authdrities of both of the aforementioned entities, a decision was made
to dissolve the company in accordance with the provisions of the Commercial Code. On 23 August 1946, a Meeting of
the Shareholders of the Polskie Biuro Podré2y Orbis Spoltka 2z 0.0. was held in London, at which it was resolved to ligui-
date the Company. Bank PKO S.A. commenced the fermal liquigation of the Company in the country. On 16 January 1947,
a notarial deed was drawn up regarding the sale by Bank PKO S.A. of the shares in PBP Orkis Spotka 2 0.0, The shares
were acquired in full by Polskie Biuro Podrézy Orbis, a state-owned enterprise. Polskie Biuro Podrézy Orbis Spdtka z o.0.,
having its seat in London, was liquidated.

Pursuant 1o a resolution of the Councl of Ministers of 28 September 1970, Zjednoczenie Przedsiebiorstw Turystycznych
Orbis was esiablished in place of P32 Orbis, a state-owned enterprise. This federation was composed of the following
entities: 23 Orbis hotel enterprises, Polskie Biuro Podrdzy Orbis, 13 Orbis information centres abroad ang Zarzad
Inwestycji Hoteli Turystycznych in Poznan.

Further organisational changes were implemented over the subsequent years.

As a result of the political system changes within the country, the state-owned enterprise Orbis was transformed into a
one-person company of the State Treasury under the name: ORBIS Snolka Akcyjna, having its seat in Warsaw. The
Cornpany was registered on 9 January 1991 in Section B under the RFEB n..mber 25134 in the Commercial Register kept
by the Districl Court for the capital town of Warsaw.

Therefore, ORBIS Spétka Akcyjna, having its seat in Warsaw, is the legal successor of a state-owned enterprise under the
name: Panstwowe Przedsigbiorstwo Orbis, having its seat in Warsaw.

In order to sell the shares of the State Treasury pursuant to a cuclic offer the Minister of the State Ireasury signed an
application to the Securities Commission for the Company's shares to be introduced to public trading.

7. COMPANY'S TIES WITH OTHER ENTITIES

There are subsidiaries oi the Issuer in existence:

- 3 domestic companies;

- 6 foreign companies.

Additionally, the Company has minority interests in:
- 10 domestic companies;

- 3 foreign companies.

8. TERM OF THE COMPANY
ORBIS S.A. was registered on 3 January 1981,

The Company was established for an unlimited term.

9. COMPANY’S CAPITALS AND FUNDS
As at 31 Deceniber 1998, the equity capital of the Company was PLN 633,249,100 and was divided in the following manner:

{PLN "000)
share capital 75,000.0
emercercy capiial 237.265.0
reserve capital under revaluation 295.406.8
net proht {or the current accounting year 25.580.7

As at 30 June 1997, the equily capital of the Company was PLN 643,166,700 and was divided in the following manner:

{PLN "000)
share capital 75,000.0
emergency capital 250,437.2
reserve Capital under revaluation 292,224 6
Net profit for 172 current accounting year 25,504 6

The Company's equity capital was established oul of the founding fund of the state-owned enterprise Panstwowe
Przedsiebiorstwo Orbis.

Pursuant 1o § 33, the Company establishes the share capital and the emergency capital.




The Company provides for making allowances to the emergency capital out of the profit achieved in the years 1992 2002,
The profit achicved in the aforementioned period is to be allocaied to invesimert exgeaditares.

The Company has also established the following:

- company’s social benefits fund (status as at 31 December 1996 - PLN 5,520,800, and as at 30 June 1997 — PLN
8,577,800);

award fund (status as at 31 December 1996 — PL.N 105,800, 2na as ar 30 June 1997 - PLN 1,144,800).

The Company may establish and cancel other special purpose funds during an accounting year pursuant to a resolution of
the General Assebly.

The General Assembly makes decisions regarding tne zoplication of the emergency and the reserve capitals. The emer-
gency capita, in an amount of one third part of the share capitsl may be used solely for the purpose of covering the
balance sheet losses.

Pursuant to § 35 of the By-Laws, the Company's profit may be allocated, in particular, for:

1) ellowances to emergency capital;

2) investments;

3) allowances to replenish the reserve capital established within the Company;

4} dividends for the Srareholders;

b) other purposes speciiied pursuant to a resolution of the appropriate authority of the Company.

Number‘and Type of Shares

As at the dale of the preparation of the Prospectus, the share capital is PLN 75,000,000.00 and is divided into 37,500,000
Shares, with a nominal vaue of PLN 2.00 each. These are series A Shares that cover 100% of the issue. Series A Shares
are bearer shares. The issue price of the shares was equal to the norninal value thereof.

The current nominal value of the shares has been established pursuant to a resolution regarding a decrease of the nomi-
nal value of the shares adopted by the Extraordinary General Assembly of the Shareholders on 27 June 1997 {Regertory A
No. 12197/97). The amendment of the Company’s By-Laws with this respeci was registered pursuant to a decision of the
District Court for the capital town of Warsaw, XVI Business Department, of 1 August 1997. Pursuan: thereto, the shares
were divided, as a result of which the existing nominal value of the shares, i.e. 10.00 zlotys was reduced to the amount of
PLN 2.00. Therefore, the share capital is currently composed of 37,500,000 shares, as opposed to 7,600,000 shares — as
per the statis prior to the reduction.

On the same day, the Exaraordinary General Assembly of the Shareholders also adopted resolutiors regarding the conver-
sion of the series A registered shares of the first issue and series B bearer shares of the first issue nto series A common
bearer shares.

Changes in the Share Capital and Number of Shares

With the tramsformation of the state-owned enterprise under the name: Panstwowe Przedsigbiorstwo Orbis, the founda-
tion fund and the fund of said enterprise made tp the equity capital of the Company. The share capital constituted
75,000,000 zlotys and was divided into 7,500,000 shares, with a nominal value of 10.00 zlotys each. Since the establish-
ment of the Company, all shares have been the property of the State Treasury. The remaining portion of t=¢ equity capizal,
not constituting the share capital, has made up the emergency capital of the Company.

At present, as a resut of the division of the nominal value of the shares, the share capital is composed of 37,500,000
Shares, with a nominal value of PLN 2.00 each.

At its meeting held on 27 June 1997, the Extraordinary General Assembly of the Shareho ders adopted resolution No,
cegarding the increase of the share capital of the Company. Said resoluticn was subsequently smended in full pursuant 10
resclution No. 3 of the Extraordinary Generzal Assembly of the Shareholaers adopted on 11 August 1997 (Repentory A No.
14833/37), which in turn was amended pursuant to resolution No. 1 adopted by the Extraordinary General Assembly of
the Shareholders at the meeting thereof held on 4 September 1997. Pursuant to said resolutions it was resolved that the
existing share capital be increased, by way of a public subscription, by the amount of PLN 17,047,250, i.e. up to the
amount of PLN 92,047,250 by ar issue of 8,523,625 series B common bearer shares, with a nominal value of PLN 2.00
each. The existing shareholders have been excluded from the pre-empiive right with respect to the new shares.

Resolution No. 4 of the Extraorcinary Gencral Assembly of the Shareholders of 11 August 997 (Repertory A
No. 14833/7), wrich has amended resolution No. 6 of the Extraordinary Genera’ Assembly of the Sharehclders of 27 June
1997 regarding the increase of the share capital, constitutes the legal basis of the issue of series C shares. Pursuant 1o
said resolution the share capital will be increased by way of a public subscription; provided that it is increased by an
amount no less than PLN 2.00 and not to exceed PLN 452,750, i.e. up to an amount in the range starting from PLN
892,047,252 10 PLN 92,500,000, by way of an issue of 1 to up to 226,375 series C common bearer shares, with a nominal
value of PLN 2.00 each. As in the case of series B share issug, the existing shareholders have been excluded from the
pre-emptive right with respect 1¢ the new shares.



Resoluticr: No. 5 adopied by the General Assembly at the meeting thereof ~c¢la on 11 August 1997, conlains a provision
regarding the ame-dment to the By-Laws specifying a new amouni of the share capital of the Company - following the
‘ncrease thereof. Provided that all series B and series C Shares to be 1ss.ded are taken up and fully paid up, zhe Issuer will
fiic an application with te Registry Court o~ the increase of the share capital of ihe Company to be registered.

Non-Monetary Contributions

The Company. with s current share capital In the amount of PLN 75,000,000.00, has been established as a result of
transformation of t-¢ stale-ow-ed ante nrise under the neme of Paristwowe Przedsigbiorstiwo ORBIS pursi.ant to the Act
on Privatisation. I accordance witn the jurisdiction of tre Supreme Couri and the unsprudence of the mz onity of tac reg-
Istry courts, as well as the position of the principles of 1aw, with such a coverage of the capital, the assets of the enter-
p-'se are not contributed by the State Treasury in the form of a non-monetary contribution but, pursuant to the provision
of t-e Act. such assets o7 the enterprise become the assets of the company.

Payment in Respect of the Share Capital
The share capital has been covered ana paid up niul.

Utility Shares

The Company has not issued any utility shares. The Company’s By-Laws do not provide for the 1ssue of ulility shares.
Terms and Conditions with Respect to Change of the Share Capital and Changes to Rights Attached to Shares

No provisions regarding a change 1o the snare capital are included in the Company’s By-Laws. Therefore, the provisions
of the Commercial Code shall apply i~ th s respect. Pursuant to Art. 431 of (he Commercial Code, 3 resolution of the
General Assembly of the Shareholders adopted by 8 majority of 75% of the votes cast is “equired to ameno the share
capital. Ant 431433 of the Commercial Code (increase of the share capital) and Art. 440 443 of the Commerciz Code
(reduction of the share capital) set forth the procedures with respect to an increase of the share capital and 1o a reduction
of the share capital, respectively.

§ 9 Secion 1 of the 3y-_aws states that bearer s~arcs shall noi be subject 1o ccversion into registered shares. The By-
-laws 00 not contain any olher provisions regarding an amendment in the rights attacnad to varnous types of shares.
Shareholders Holding At Least 5% of the Total Votes at the General Assembly of the Shareholders or At Least 5% of
Shares in the Company’s Share Capital

The State Treasury. represented by the Minister of the Staie Treasury holds 100% of the shares.

Agreements Regarding Changes in the Proportions of Shares Held by Shareholders

At present, the State Treasury is the sole Shareholder.

As at the date of the preparation of the Prospectus, the Company is not awa:c o7 any agreements regarding the future
changes in the proportions of the shz-es he'd. The first changes in the shareholding structure will take place as a result of
the purchase of series A Shares by way o: a public offer, the purchase of serias B Shares as a result of Public Subscription
and pursuant to the Act on Comrmercialisation by the Entitled Emp oyees, and as a result of the purchase of series B and
C Shares by Public Subscriptic:.

Contractual Ties Between the Company and the Sole Shareholder

During the latest two business years, no contraciual lies regarding the transier of rights or obligations have been in exis-
tence beiween the Company and the Staie Treasary.

Material Contractual Ties Between the Company, Subsidiaries and Dominant Entities and Enterprises Run by

Shareholders
There are entities that are tre Company’s subsigianes within the meaning of the Law on Public Trading. The following

coniraciual ties exisi beiween the Company and the subsidiaries:

1 Jease agreement entered into ¢n 1 January 1994 with Przedsigbiorsiwo Hoielowe MAJEWICZ Spotka 7 o.0., having its
seat in Bydgoszcz;

2. 8 agreemenis with Polskia Biuro Podrézy Orbis Spotka z 0.0., having its seat in Warsaw;
3. 8 agreements with ORBIS CASINO Sndlka z 0.0., having its seat ‘n Warsaw;
4. agreement with Orbis Transport Spoétka z 0.0., having 1ts seat in Warsaw.

The contractual ties, which are significant to the business operations of ORBIS S.A., between the Company and the
dependent entities of the State Treasury that is the Dominant Entity in relation to the Issuer, are listed in Chapter V Section
15 of the Prospecius.

Company’s Shares that are the Property Thereof or the Property of a Subsidiary Thereof
The Issuer does not hold its own shares. None of the Subsidiaries holds any shares of ihe Issuer.

10. FOUNDATION CERTIFICATES

The Company has not issued any foundation certificates. The Company's By-Laws do not provide lor the issuance of such
certificates.



11. SECURITIES MARKETS ON WHICH THE COMPANY’S SHARES ARE LISTED

To date, the Company’s Shares have not been and are not listed in any secunties markeis.

12. LISTING OF COMPANY’S SHARES IN SECURITIES MARKETS

To date. the Company’s Shares have not been and are not listed in any securities markets.




The following are the authorities of the Company: General Assembly of the Sharerolders, Supervisory Board and
Management Board.

1. GENERAL ASSEMBLY OF THE SHAREHOLDERS

Pursuant 10 § 22 of the By-Laws, the General Assembly of the Shareholders may confer as an orcinary or extraordinary
General Assembly.

An Ordinary Gerneral Assembly of the Shareholders shall be convened by the Management Board of the Company within
six months following the end of ar: accounting year. If the General Assembly of the Shareholders is not convened within
the prescribed time-limit, the General Assembly of the Shareholders shall be convened by the Supervisory Board,

An Extraordinary General Assembly of the Sharsholders shall be convened by the Management Board of the Comipany on
its own initiative or on a written application of the Supervisory Board, the members of the Supervisory Board elocted by
employees or on a written application of the Shareholders representing at least 1/10 of t=e share capita.. If, despite an
applicaticr having been filed, the Management Board fails to convene the General Assembly of the Shareholders within
the deacline, then the Supervisory Board or the members of the Supervisory Board elecied vy employees shali convene
the General Assemoly of Lthe Shareholders.

§ 29 of the By-Laws sets lorth the powers of the General Assembily.
Pursuant to § 24 of the By-Laws, the General Assembly of the Shareholders shall be held at the Company’s seat.

Resolutions in the matters set out in § 29 Sections 1-11 of the Company’s By-Laws shall be adopted by a simple majority
of votes.

Howaever, if the balance sheet shows a loss exceeding the sum total of the emergency capital and the reserve caprtals, as
well as one third part of the share capital, a resolution regarding the further existence of the Company shall be adopied by
the majority of 3/4 of votes (8 26 of the By-Laws).

The powers set out in § 29 Sections 2, 4, 5, 6, 7, 9, 10 of the By-Laws shall be exercised by the General Assembly on
application of the Management Board submitted together with an ogzinion of the Supervisory Board. An application of the
Shareholders regarding the matters set out in the Sections lisied ebove should be accompanied by an opinion of tne
Managerment Board and of the Supervisory Board.

Voting shall be open. A vote by ballot shall be orcered with respect to elections and when voting over applications for the
dismissal of members of the Company’s authorities or liquidators, or for holding them liable, as well as in personal
matters. In addition, a vole by ballot shall be ordered on application of even one of the participants entitled to vote.

Pursuant to 8 27 of the By-Laws, resolutiors regarding an amendment to the purpose of the Company’s enterprise shall
always be adopted in an open vote by roll call.

2. SUPERVISORY BOARD

Pursuant to & 16 of the By-Laws, the Supervisory Board shall be composed of 9 members. Two thirds of the composition
of the Supervisory Board shall be elected by the Generz' Assembly, and one third of the composition of the Supervisory
Board shall be elected by the employees employed at the Company’s enterprise. The :enure of the Supervisory Beard
shall be three years.

The Supervisory Board shall supervise the activities of the Company on an on-going basis.
§ 20 of the By-Laws sets forth the powers of the Supervisory Board.

The Supervisory Board shal elect a Chairman of the Supervisory Board and a Deputy Chairman, as well as a Secretary of
the Supervisory Board, if needed, from among its members.

The Supervisory Board shall heid ts meeting at least once in every quarter. The Chairman of the Supervisory Board or the
Deputy Chairman shall be obliged to convene a meeting of the Supervisory Board, also ¢n a written application of the
Management Board or at least one third of members of the Supervisory Board. In such an event, the meeting should be
held within two weeks following the time at which the application was filed.




As at the date of the preparation of the Prospectus, the following persons are members of the Supervisory Board of
ORBIS S.A:

Krzysztof Moczulski — Chairman of the Supervisory Board
Robert Kepinski - Deputy Chairman of the Supervisory Board
Maria Czerwinska - Secretary of the Supervisory Board
Wanda Dutkowska - Member of the Supervisory Board

Ewa Freyberg — Member of the Supervisory Board

Zbigniew Glapa - Member of the Supervisory Board
Bronistaw Kaminski - Member of the Supervisory Board
Stanistaw Rachelski - Member of the Supervisory Board

Janusz Rozdzynski - Member of the Supervisory Board

3. MANAGEMENT BOARD

The Management Board shall be composed of 3 to 7 persons. The Management Board shall be appointed by the
Supervisory Boarc. The lenure of the Management Board is three consecutive years. The Supervisory Board shall appoint
the President of the Management Board, and on an application of the President of the Management Board, the
Supervisory Board shall appaint the remaining members of the Management Board. The President of the Managernent
Board, a member of the Management Board or the entire Management Board may be recalied by the Supervisory Board
prior to the expiration of the tenure thereof.

Under the ‘eadership ot the President, the Management Board of the Company shall manage the Company and represent
it externally. The President of the Management Board acting jointly with a member of the Management Board, or two
members of the Management Board acting jointly, or a2 member of tne Management Board acting jointly witn a proxy
shall be authorised to make representations of will in tne scope of rights and obligations on behalf of the Company.

As al the date of the preparation of the Prospectus, the Management Board of ORBIS S.A. is composed of the following
PErsons:

Maciej Olaf Grelowski — President of the Management Board

Krzysztof Andrzej Gerula — Deputy President of the Managemeant Board
Andrzej Bobola Szutdrzynski - Deputy President of the Management Board
Ireneusz Andrzej Weglowski - Deputy President of the Management Board

Lidia Mieleszko = Member of the Management Board



1. DESCRIPTION OF ISSUER’S BUSINESS OPERATIONS

1.1. Basic Scope of Services Provided by Issuer

T2 basic scope of business operations 0" CR3IS S.A. inciudes tne provision of hotel ang catering services, together with
the auxiliary services, as well as the ranagement of hotel cuildings. ORBIS S.A. provides the services referred to above
through the intermeaiary of ils own hote. branches, which comprise 53 note. buildings (including one five-star hotel, six
four-star hotels and forly six three-star hotels) located throughout the territory of Poland. In addition <5 ‘e 53 hote s
referced to above and making uo the branches of the Company, ORBIS S.A. aisc manages one ihree-star ~otel locaieo in
Bydgoszcz (the "Pod Criem” RHotel), of which it is a joint owner.

The tables presented below co:tz.: a detailed list of the hotel buildings within the ORBIS S.A. network {as at 30 June 1997):
ORBIS S.A. Hotels - Category *****

HOTEL NAME TOWN ROOMS BEDS
{(year commissioned)

Victora (7976) Warsaw 363 5356
TOTAL 363 535

ORBIS S.A. Hotels — Category ®¥**

ROTEL NAME TOWN ROOMS 8EDS
{year commissioned)

Forum {1974} Warsaw 733 1.310
Ha icay :~n (1969) Warsaw 336 568
Forur {1988} Krakéw 277 535
Wers/zws (1081) Katowice 307 614
Jelenia Gora (1850} Jelenmia Gora 188 3244
Wroclaw (1960) Wroctaw 285 570

TOTAL 2,126 3,941



ORBIS S.A. Hotels - Category ***

HOTEL NAME TOWN ROOMS BEDS
{year commissioned)

Magura (1985} Brelsko-Biata 144 198
Motel (1983) Cieszyn 76 152
Motel (1983} Czeslochowa 78 156
Patria (1973) Czestochowa 102 174
lievelius (19781 Gdarisk 276 464
Novotel (1576) Gdansk 152 304
Posejdon {1976) Gdansk 148 286
Marina {1985) Gdansk 179 342
Gdynia (1983) Geynia 297 525
Prosna (1977) Lz2l'sz 110 183
Skalny {1976) Karpacz 149 298
Silesia (1871) Katowice 202 346
Solny (1976 Kotobrzeg 147 294
Cracovia {1965) Krakéw 334 509
Francuski (1812) Krakéw 42 77
Continentsl (1976) <gkdw 304 608
War da (19582) Krzkdw 80 172
Uniz 11971) Udiln 110 185
Grand (1888; Lod: 138 222
Mrongovia (1881) Mragowo 254 5h(
Beskia (1967) Nowy Sacz 74 134
Novotel (1975} Olsztyn 97 194
Petropol (1984} Plock 96 1683
Vierkury (1964) Poznan 314 444
“oznan (1978) Poznan 485 830
“olonez (1974) Poznan 407 811
Novotel (1975) Poznan i50 300
Grand (1927) Sopot 142 181
Aria (1975) Sosnowiec 22" 442
Arkona {1970} Szczecin 62 9
Neptun (1984) Szczecin 287 472
Reda (1976) Szczecin ‘50 300
Helios (1972) Torun 108 181
Kosmos {1969) Torun 70 108
Europe;ski {1962) Warsaw 238 343
Grand {1957) Warsaw 319 468
Novole! {1975) Warsavy 146 292
Solec {1973) Warsaw 140 278
Vera (1980) Warsaw 156 302
Manopol (1896) Wroclaw 68 131
Pangrama (1970) Wroclaw 110 185
Novotel (1975) Wioclaw 145 290
Motel (1981) Wroctaw 75 150
Kasprowy (1974) Zakopane 288 5§52
Giewont (1954} Zakopane 48 82
Polan {1969) Zielona Géra 78 105
TOTAL 7.1 13,675

Source: ORBISS.A

With respect to two hotels (Holiday Inn and Jelenia Géra), ORBIS S.A. is repaying leasing instalments. The envisaged date
of the full repayment of the instalmenis is as follows:

e Holiday Inn — last instalment in October 1997;

@ Jelenia Géra — last instalment in April 1998.
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ORBIS S.A. provides transport, motor repair and cusioms clearar~ce services and ¢onductes commercial operations as
well as provides storage services through the intermediary of its branch, “Zakiad T-anspodu” (Transport Facility) in Lédz.
Currently, due to the fact that the Transport Facility is undergoing preparation for resz e, the operations of the Facility are
primarily hmited to the lezse of surface area and the provision of motor repair services with respect to the IVECO car.

"Zak:ad Pralniczy” (Dry Cleaning Facility) in Poznan is also functioning withi:: the structore of ORBIS S.A., which provides
d-y-cleaning services io the Poznan hote's within the ORBIS network and o external clients,

The organisational structure of the Company also includes foreign non-commercial entities, such as ‘nformation Centres
in Tel-Aviv and Viennz and Representative Offices of the Company in Brussels, ~aris and Rome. “he .nformation Centres
focus on the implemertation of the commercial policy of the Company worked out for = civen market by conducting
canvassing, advertising ana information operations for the benefit of the ORBIS S.A. entities, with particular consideration
given to tournsts visiting Poland; the Representative Offices focus on conducting the act'vities promoting the hotel-catering
services re~de-ed by the ORBIS S A. hotc s and on represeniing the i1tarests of the Comzany,

2. ENVIRONMENT IN WHICH ISSUER IS FUNCTIONING - ISSUER’S POSITION
ON THE MARKET

2.1. Hotel-Tourist Sector World-wide and in Poland - Current Situation and Development
Projections

2.1.1. Tourism World-wide

The significance of tourism is growing world-wide from year to year. The tourist sector is gradually genecating larger
revenues and attracts an ever growing level of mvestments. According to the world experis in tournism, the world-wide
tourist industry will be developing over the next twenty years at an equal rate of several per cent per annum. The
suongest level of develospment in the coming few years is expected io take place in the countries of Asia and the Pacific.
and in the European market - in the countries of Eastern and Central Europe.

2.1.2. Tourism in Poland

The number of foreign tounsts is growing in Poland from year to year, including tourists from the couniries of Westemn
Europe and America. Over ihe last 5 years, the number of tourists grew by more than ten per cent, and the growth rate of
expenditures incurred by them was even higher. Accordirg to experts, Poland — in 1996 ~ was ninth on the list of countries
visited in terms of the number of foreign tourists, anc it was fifteenth with respect to revenues from foreign tourism.

The significance of domestic tourism is also growing. In the recent years, Polish people have been travelling more and
more frequenily ano their travels are characterised oy a growing number of overnight stays.

Further gradual growth is envisaged in both the number of and expenditures incurred by foreign tourists visiiing Poland in
the next few years.

2.1.3. Hotel Market World-wide

The world-wide hotel market is very competitive. Both the American and the European markets play the most significent
role, and although their share is gradually declining, the number of hotel rooms in Europe and in North and South America
still constitutes 80% of hotel rooms world-wide.

It seems that the regions in which hotel investments might be focused will be the countries of Asia, the Pacific, the
Republic of South Africa. and countries of Central Europe. The growth in investments in the hatel sector in Central Europe
may be expected primarily in the tourist class hotels.

2.1.4. Hotel Market in Poland

According to the GUS data (Chief Statistical Otfice), from 1990 to 1996, Poland registered a 41% growth in the number of
hotel rooms and a 55% growth in the number of hotels in general. The higher rate of growth in the number of hotels indi-
cates that mainly small hotels, with a number of rooms lower than the average, were established curing that period.

The share of foreign guests is gradually ceclining among the guests of Polish hotels — in 1996 they constituted 44% of
hotel guests, and In 1994 and 1995 49% and 46% of all guests, respectively. However, tne ‘cre'gn guests who visited
Poland in 1996 still constituted the majority among ihe clients of four- and five-star hotels.

Experts in the hotel trade evaluate that over the next few years the Polish hotel market will continue to develop. Examples
of other couniries indicate that the growth in demand in the hotel market is closely connected with the growih of the GNP
in a given country. Poland is one of those European countries where the GNP grows at a quick rate, and over the next years



this ratc ray be maintained at a similar level. This may be reflected in the growing demand in the hotel sector, which will
be affceted by the growing income of the puslic and a possibility to spend that Morey on iourist — hotel services.

2.2. Issuer’s Market Position

As ai 1 January 1997, ORBIS S.A. was 47th on Lhe iist of t~¢ worla’s argast hotel networks (rark ng published ir the
“Hoiels & Marketing” agazine — June 1997). In the Polish méarket, the Company ~as been and remains to be the tiggest
hotel network. According 10 the statistical data tor 1996  based on the number of overnight accommodation places —
ORBIS S.A had 31% shirs in the market of five-star hote s, cver 50% share in the market of four-stzr ctels and 39%
share in the ma-<et ol three-st2- hotels.

In many of t~e ocal markeis, ORBIS S.A’s posiiion wilh rospec: to the share in the ~otel base, is very strong. From
among the argest local hotel markets (Warsaw, Krakéw, Cdansk-Gdynia-Sopot, Poznarh, Szczecin, Katowice, Wroctaw,
L6dz), in as many as five cases the ORBIS ~c*zls have a minimu ™~ of 70% share in the market of hotels of a given calegory
{such a situation exists in Krakdw, Katowice and Wroclaw — I “he category of four-star hotels, and in Gdansk-Gdynia-
Sopot as well as in Poznan - in the category of three-siar hotels). Such a significant share of the ORBIS hotels in the local
markets proves a huge potential oi the Company and the possibility to maintain this strong position in the Polish hoiel
marketl.

The majority of the ~otels of ORBIS S A, are located in ihe main towns of Poland which constiiute business centres (such
as Warsaw, Krakow, Poznan, Gdansk-Gdynia-Sopot. Wroctaw, Kalowice, Szcrecin} as well as in iowns that are atiractive
from the tourist point of view (Zakopane, Xanacz, Kolobrzeg., Sopot. Gdansk, Mragowo), which give the Company an
advantage cver the competition.

3. MAIN MARKETS - ISSUER’S CUSTOMERS

3.1, Main Markets

The domestic market is the only market in which the ORBIS S.A. provides iis services (hotel-catering operations together
with the auxiliary services are conducted by the Company solely within the territory of Poland). Within this marxet, the rev-
enues generaied oy tre Issuer from sales in 1996, broken down by geographical region, were as follows:

Revenues from Sales of ORBIS S.A. in 1996 (PLN thousand)

Geogtaphical Towns making up Revenues Share
region the geographical region from sales {%])
region | Warsaw, Kaiisz, tédz, Plock. Terun 203.104 384
region |l Wroclaw, Czgstochows, Jeleria Cora, Katowice, Cieszyn, Krakdw, 170,995 324

Karpacz, Bielsxo-Biala, Nowy Sacz, Sosnowiec, Zakopane

region NI Gdansk, Gdynia, Sopot, Szczecin, Kolobrzeg 77,266 146
region IV Poznaf, Zielona Géra 56.044 106
region V Ols2tyn, Mragowo 13,331 26
region Vi Lublin ‘ 1727 14
Poland 528,467 100

Source' ORBIS S A. / CET analysis

Comment

Among other, PolCard Sp z 0 0. services the setfemant of accounmis in respect of payments made in the ORBIS hotels by foreign guests, by loraign credit
cards - in 1996, the value of such transzctions was PLN 82 million

Stays of loreign rounsts (individual and oroups) are mainly arrenged through the intermediary of PBP Orbss Sp. 2 0.0. (turnover 1n an amount ¢f approsimalely
PLN 31 mullion) and through the wtermediary of other Pohsh travel soenciss



3.2. Issuer’s Customers

The majonity of guests of the OR3IS hoiels are clients siaying there on business irips - their share in the total number of
hotel guests is at the level of approximately 65%. Compared with the structure of guests in the whole of the Polish hotel
market, ORBIS hote:s feature a positively greaier share of foreign guests - these guests accounted for approximately
67.3% of the total number of guests in 1995 {national average of 46%), and in 1996 — 63.3% {national average of 44%).

4. SEASONAL NATURE OF MARKETS

In view of the fact that approximately 98% of the sales revenues of the Issuer 1s generated by the hotel branches the
operations of which are closely connected with the way the teurist-business rafiic develops - a certain regularity is
noticeable that is related to the growth of the sales revenues of the Company in quarter |l and Il of the year, and a decline
in quaner | and IV of the year.

5. VALUE AND STRUCTURE OF ISSUER'’S SALES IN THE LAST THREE
BUSINESS YEARS

The table below shows the structure of sales of ORBIS S.A. broken down to organisauonal entities generating revenues
from sales:

Structure of Revenues of ORBIS S.A. by Sources of Generation Thereof

Revenues 1994 1995 1996
from sales PLN “000 % PLN '000 % PLN ‘000 %
hotel branches 341.863 88.9 432,822 983 520.404 98.5
Dry Cleaning facilny 0{* 00 1,958 05 2,552 05
Transport Facility 887(*%) 03 1,046 0.3 1,043 0.2
Managemenl Bosrd Office 2,823 08 4,298 09 4,468 0.8
Total 345,383 100.0 440,125 100.0 528,467 100.0

Source. ORBIS S.A.

Comrment,
(%) 1n 1994, the revenue of the Dry Cleaning Facility were includad mn the revenues of the Poznar ORBIS hotels
(41 1994, Motor Repairs Facilty was Junctiomng within the orgamsayon stucture of the Issuer, subsequently, it was incorporated in 1995 into the Transport

Faelty, in the table above, me revenues of the Transpon Facilty for 1994 include the revenues of the Motor Repair Facilnty.

Nearly 100% of the Issuer’s revenues originates from hotel branches whose main scope of operations includes ihe provision
of overnight accommodation services and catering services.

Structure of Hotel Branches Revenues (by activity conducted)

Revenues from sales 1994 1995 1996

(hotel branches) PLA "000 % PLN ‘000 Yo PLN ‘000 %
overright accommodation services 216,444 633 247392 571 295,870 569
catering services 81,155 237 145,145 335 178,139 342
telecommunications 10.745 31 14,208 33 15,077 28
lease of surface area 10,820 32 13,240 29 16.127 31
other services 8473 25 8.869 19 11,186 21
commercial operations 12,698 3.7 3,254 10 3,657 07
sales of malenals 1,122 0.4 833 02 448 01
other 206 0.1 81 0.1 0 0.0
Total 341,663 100.0 432,822 100.0 520,404 100.0

Source OABIS S.A

en
L |



In the analysis ol the structure of revenues generated by hotel branches, the dominant significance of overr'gh: accom-
modation services becomes clearly visible; the sharc of the catering services in the total sales revenues is also growing,
whic~ 15 -elated to the Issuer's creation of 3 new prod..ci within the catering services that is connected with the facilnating
and servicing of specia events (banguets, conferences, etc.).

6. SOURCES OF SUPPLY

The Issuer has no problems with respect to procarement in the materials, goods and services necessary to provide
overnight accommodation-catering services and the suaxiliary services.

All branches of the Company, in a8 majority of cases, secure their own supples in their own capacity, selecting their suppliers
independently. Four general agreements have been signed at the level of the Management Board for the delivenes of:

» porcelain tableware for hotels (with Zakiady Porcelany Stotowe| LUBIANA);
e glassware for hotels (with Huta Szkla Gospodarczege R_NA S.A);
e bathroom cosmetics for hotels (with LANWAR Cosmetics Sp. z 0.0.);

e slationery for hotels (with DUNI Poland Sp. z 0.0.).

7. COMPANY’S DEPENDENCE ON ONE OR SEVERAL CUSTOMERS AND SUPPLIERS

According to ithe information in the possession of the Management Board, the Issuer is not dependent on specific
customers or suppliers. Significant diversification both of the first group {customers) and the seconc group (suppliers)
excluges such a dependence - there is no single supplier or single customer whose share would exceed 10% 'n the value
of the materials. raw materials and services purchased in total and in the Company’s revenues ifrom sales, résoectively.

8. AGREEMENTS THAT ARE OF SIGNIFICANCE TO COMPANY’S BUSINESS
OPERATIONS

The basic operations of ORBIS S.A. are conducted pursuant o several types of agresmen:s. These include: license agree-
ments, agreements securing Lthe provision of services by tre Company, co-operation agreements with travel agencies,
insurance agreements, agreements for use of third parly gssets, as well as agreements for third party usc of the
Company'’s assets.

']

The first group includes a wide range of license agreements. The following fcur agreements from among those are of

material significance from the point of view of the Company’s operations:

— Agreernent with ".nter-Continental Hotels Corporation”
(relates to the "Forum” Hotel in Warsawy);

~ Agreement wilh “Forum Haotels International” — “International Hotels Corporaticn” Branch
(relates 1o the "Forum” HBotel in Krakéw):

- Agreement with “Inter-Continental Hotels Corporation”
{refates to the "Victona” Hotel in Warsawy);

- Agreement with S.0.E.H, NOVOTEL
(relates o the "Novotel” hotels in Gdansk, Olsziyn, Poznan, Warsaw and Wroctaw).

The second group includes agreements sect-ing the provision of ihe Comasny's services. These agreements are entered
into by the individual branches of the Company. Among other things, they relate to: hoial security, equipment mainte-
nance and repair, crovision of services by artists and musicians, management of bank accounts by banks, telecommuni-
cat'ons services, runring ot parking lots, fire protection, medical assistance, repair and building works, settlement of
accounis with respect 10 transactions carried cut using charge and credit cards, provision of dry cleaning services, sale of
specified products, promotions of the Company’s services. The naiure of the agreements referred to above is that of ser-
vices agreements or agreements for the performance of specific tasks. The services agreements are typically entered into
by ihe Corpany for an unlimited term with a possibility of the termination thereof upon 1 month nolice Agreements
securing the provision of services are not of material significance to the business operations of ORBIS S.A.

The third group of agreements incluces co-operation agreements with travel sgencies. These agreemenis are entered
into by Branches of ORBIS S.A. in the scope of services offered to clients by the individual hotels. They are divided into
the following two basic categories:

- agreementis entered with travel agencies;

— agreemenls for the provision of services.

Agreements with travel agencies (booking agreemients) should in principle be treated as framework co-operation agree-
ments, They regulate the principles of boaoking hotel places by travel agencies. Such reservations takes place in the form
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of an instruction carried out, eac™ time, by a travel agency. Each instruction requires to be made in writing; the consent ot
the other party is also necessary, .e. of the hotel. Such consent is referred to in a booking agreement as the “confirmation”.
Such instructions should be t-eated as agreements under which the co-operation under the framework agreement is
realised.

Agreemenits for the provision of services include the following:

- agreements for the provision by the hotel of its products to specified customers;

- co-coeration agreements in the scope of adveriising activities;

— agreements regarding the principles of settling guests' accounts using charge or credit cards.

Wiih respect 1o agreements governed by Polish law, in the scope that is not regulated thereunder, the provisions ol the
Civil Code apply, in particuiar, the provisions regarding services agrecments and the provisions regarding liabllity of ihe
persons running hotels and other facilities.

lhe fourth group includes insurance agreements. Insurance agreements entered into by the Company may be divided
into the following groups:
- insurance against third party liasility in respeci of the business activities conducted.
. DFODCT[\/ insura-"-ce;
insurance against acts of God;
employee group insurance:;
transport insurance.

The insurance agreemenis concluded by the Company comply with the requirements of law with respect to execution of
agreements of this type and are of a typical nature.

Another group of agreements includes agreements for use of third parly assets. Agreements for use of third party assets
entered into by the Company mostly relate to the use of real estaie owned by third parties for advertising purposes or for
the purpose of conducting caiering activities by the Company or for ‘ocating a car-park facility.

n the majority of cases, these agreements have ccen enterea into for an unlimited term or for a maximum term of 5

years The following are of material significance from te point of view of the operations conducted by the Company:

—two leasing agreements entered into with WARIMPEX, which relate to the "Holiday Inn” Hotel in Warsaw and the
“Jelenia Gora” Hotel in Jelenia Gora.

The nexi group of agreements includes agreements for use by other parties the Company's assets. The material signifi-
cante agreements from this group have:

— agreement with THF Hotel "Bristol” Ltd.;
—agreement with BP Poland.

9. CONCESSIONS AND PERMITS
Although the purpose of the Company’s enterprise includes activilies subject to concessions or permiis, the Company 1s
not car-y "g out such operations.

The Co~pany 18 the owner of real esiate as well as the perpetual us.‘ructor of land and the owner of buildings and fixtures
located thereon. Therefore, nussuznt to the Acl of 24 Marct: 1920 ¢~ Purchase of Real Estaie by Foreigners (unified text.
Govern~—enl Laws and Regulatior:s Gazetie of 1596 No. 84, irt™ 245), t-e purchase of shares in the Company by foreigners
i~ an amount exceeding 5C% of ihe s1arc capital shall require a permit of the Minister of the Interior. A purchase of
s~ares in a commercial Company in nrezch of the provisions of Art. 3e of \he szid Act shall be inva'id

10. ORGANISATIONAL STRUCTURE OF THE ISSUER’S ENTERPRISE

10.1. Company’s Management Authorities
The following are ihe principal decisicn making authonties of the Company:
e General Assembly;
e S..pervisory Board,
e Management Board of the Company composed of:
» President of the Management Board — General Director;
« three Depuly Presidents - Development Director; Director, Business-Financial Affairs; Marketing Director;

= one Member of the Management Board — Chief Accountant.
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10.2. Issuer’s Organisational Structure
The organisational structure of ORBIS S.A. includes the following entities:
e Company’s Management Board;
s Office of the Management Board, composed of the following:
* Depantment of the General Director;
* Development Department;

* Marketing Department, within ihe framework of which the non-commercial foreign entities are functioning (in Tel-
-Aviv, Vienna, Brussels, and Rome);

* Depariment for Business-Financial Affairs;
= Department of the Chief Accountani.

e 49 hotel branches managing 53 hotels, including 45 one-building branches and 4 two-building branches {the "Victoria —
Europejski” hoiels in Warsaw, the “Wroctaw - Monopol” hotels and Lthe "Novotel - Motel” hotels in Wroclaw, as well as
the “Kasprowy — Giewont” hoiels in Zakopane), plus one branch in the process of construction {in connection with the
construction of a hotel in Zamosd).

® 2 guxiliary facilities, including:
* Dry Cleaning Facility in Poznan;

« Transport Facility in £6dzZ.

10.3. Company’s Interests in Other Entities

As at 30 June 1297, ORBIS S.A. has interests in 13 Polish entities (ot which (hree are in liquidation) and in 3 foreign enti-
ties (of which cne is in liquidation}:

Issuer’s Interests in Other Entities (as at 30.06.1997):

ORBIS S.A.

Domestic Entities Foreign Enuties

J l

10 companies + 3 companies in liquidation 8 companies + 1 company in liquidalion

Comment.

Most of the comparies i which the Issuer has interests are inked with the tourist-hotel rerket However, laking into considerarion the scepe and the cornple-
mentary nature of the services in reélation to the senvices provided by the Jssusr, in the opinon of the Msnagement Board partcular attenton should be given
to Orbis Transpon Sp. z 0.0., m addiion o that given Lo the companies pertcipaling in the consolidation of the financial siatements of the QRBIS Capital Group,
16 PBP Orbis Sp z ¢ 6 and ORBIS CASINO Sp 2 0 6 The principsl scope of the acuviues of Orbis Transport Sp. 2 0.0. includes. passenger transport (including
reguiar licensed hing of commumcation to France, Great Britain, Belgum. the Netherlands, Germany, Swizerland, Greece), ransporst services and car e, car
parking services, molor coaches and trucks senvicing (authonzed agreement with Mercedes-8enz) as well as resale of car and spare parts. Orbis Transport has
56 motor coaches and 420 passenger cars The impormamt achievements of the cormpany include oblaining the Herz hicense for Uksaine and the establishment

of Interbus, 8 company organising inlernational ravel ticket ssfes network.

10.4. Organisation of Sales of Basic Services Provided by the Issuer

The basic scope of the Issuer’s operations is the provisicn of hotel services, including sales of overnight accommodation
(this activity constitutes 56% of the revenues generated by the Issuer). In order to maximise the volume of sales of
overnight accommodation services, ORBIS S A. uses several distribution channels:

a) Travel Agencies
Travel agencies are the most important link in the network of sales of ORBIS S.A. hotel services network; they provide
wide access to potential customers.




b) Central Reservations Systems

Since 1996, all ORBIS hoiels are included in the Central Reservaiions Systems - including: GDS (which are based on (he air-
line reservations systems — Global Distributions Systems) and CRS {hotels computer reservations systems); until 1996, anly
the ORBIS hotels that belong 1o international chains used to have access 10 thase systems pursuant (o license agreements.

¢) Proprietary Reservations System of ORBIS S.A.
Parallel to the inclusion of the ORBIS hotels to international systems of hotel places reservations, the iManagement Board
of the Company undertook efforts on the construclion of the Company’s own reservations system, During the construc-
tion of ORBIS's own reservations system the results of the works iniliated by the tourist depariment will be used, as and
when possible, with the aim of establishing a national reservations system; provided that the concept thereof and the
commercial conditions are acceptable to ORBIS S.A.

d) Internet

Internst and the electronic mail processed through it are becoming a medium of communication that is more and more
frequently and widely used world-wide. The ORBIS hotels have been entared in the Internet network in the form of the
“Orbis Hoiels Directory” catslogue, and they are available under the following address: http:/Avww.orbis.pl.

10.4.1. Marketing Activities

In order to maximise the sales in the scope of the overnight accommodation services referred to above, as well as in ihe
scope of the remaining services related to the overnight accommaodation services, the Management Board of the
Company has introduced two nation-wide markeling programmes:

e Orbis Corporate Program - implerentation of a rebale card the purpose of which is to increase the share of the ORBIS
hotels in the servicing of business traffic and 1o gain new customers; the programme was implemented in 1995; as at
the end of 1896, the register of the companies with the OCR rights included 635 entities;

e Orbis Gola Club - started up in 1995, the system of a nation-wide discount card relating to catering acliviues; the pur-
pose of implementation — increase of sales in the catering business; Club Hotel system is the international version of
this programme, in 1996, 10 ORBIS hotels were entered on this system.

11. HUMAN RESOURCES MANAGEMENT

11.1. Level of Employment
The level of employment at ORBIS S.A. over the recent years has been as follows:

Level of Employment {in number of posts) in the Years 1991-1996

14,000 13,571
12,631
13,000
12,000 11,676
——— 10,880
11.000 _J 10,471
| - 10,197
10,000 i

1991 1952 1993 1994 1995 1996

Source. ORBISS A

11.2. Employment Structure

In terms of the age criterion, the structure of employment at ORBIS S.A. has not undergone any significant change over
the latest few years. Employees in the highest professional activity age constitute the dominant group of the employees
of ORBIS S.A. (the age of more than 50% of the employees is in the range of 36-50 years).
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11.3. Professional Qualifications of Employees

A tendency has been noticeable over the last few years which has led to a growing number of people with university and
secondary education, in the total number of employees, being employed at ORBIS S.A. The current siructure of erv'cioy-
ment in this respect is as follows:

Employment Structure at ORBIS S.A. in Respect of Education (1996)

elementary

0,
basic lechnieal 22%

26%

university
7%

secondary
45%

Source’ ORBISS A

11.4. Forms of Employment Relationships

The basic form of an employment relationship is an employment contract entered into for an unlimited term. All permanent
employees of ORBIS S.A. are employed pursuant 10 an employment contract. Service agreements are concluded only occa-
sionally, with respect to the performance of ad-hoc works where there is no justitication for a conclusion of an employment
contiact. Those employed pursuant to services agreements are not included in the level of employment presented above.

11.5. Trade Unions

There are Internal trade union organisations active in the branches of ORBIS S.A., which arc represen:as by the following
extra-facility — within the meaning of Art. 241 of the Labour Code - trade union crganisaticas:

e NSZ7Z Solidarnosé — approximately 3.140 members;
e Federacja Zwiazkow Zawodowycn Pracownikow ORBIS — approximately 1850 members.
A small percentage of the lacility’s trade union organisations are not associated in the structures referred to above.

In aggregate, approximately 50% of t~c Company’s employees are members ol the Trade Unions

11.6. Remuneration System

Thanks to the net srofit dynamics being achieved over the last few years, the average remuneration at ORBIS S.A. has
exceedea the average national and seclor remuneration, and the rate of their growth has been ahead or equsl to the GUS
index with respect to the enterprises in the seclor ang the "hotels and restaurants” section thereof.

12. INFORMATION REGARDING RESEARCH AND DEVELOPMENT
AND IMPLEMENTATION WORKS

The irrplementaiion works of ORBIS S.A. are dividec Into four groups:
e those directly connaocted with the introduction of new management to0ols or works in support of this process;

e 1hose connectec with the marketing undenakings and programmies trat are underway, aimed at strengthening of the posi-
tive image of the company, stimulation of the sales growth, development of distribution channels, gain'ng return customers;

e those connected with the introduction of new information technology tools, supporting the reporting function and
exchange of data, as we: as enabling the expansion of the scope of development and research, enabling the bullding of
complex data bases;

@ those connected with ensuring the appropriate standard of equipment and of the quality of service at the hotels.

The amounts presented below relate to the investments incucred by the Office of 1n¢ Management Board as the entity
which designs and implements the indivioual undertakings. The data presented in te table do not include ihe invest-
ments incurred at tme level of the Company’s branches.



Expenditures Incurred for Implementation Works
1994 1995 1996
PLN 112,000 PLN 185,000 PLN 563,000

Source ORBIS SA

Comment
In accordance with the poson of the Management Board of the Company, these data should be vested as estimated dala, (he costs connected with the

implementation of some of the underiakinigs presented above are difiicult 1o estimate

13. ISSUER’S MAIN INVESTMENTS IN THE YEARS 1994-1996

13.1. Capital Investments

As at 30 June 1987, the Company holds shares in 22 companies, of which 13 are domestic companies and 9 are foreign
companies. Among these, four companies are in liquidation {i.e. Polorbis Spdika z 0.0., having its seat in Prague — Czech
Republic: Tarpan — in liquication Spotka z 0.0.; Mrongovia Holiday Centre — in liquidation Spétka 7 0.0.; Walewice - in liqui-
dation Spodlka 7 0.0.). Three domestic companies and six foreign companies are the Company's subsidiaries.

The following Investmenis were made during the last three accounting years, i.e. in the ysars 1994, 1995 and 1996:
e Hotel “SANA" Centrum Rekreacyjno-Szkoleniowe S.A,, having its seat in Polanica Zdrdj at ul. Gérska 2 (RHB 2096);

e Folskie Siuro Podrozy Orbis Spétka z 0.0., having its seat in Warsaw at ul. Bracka 6; the company was registered with
the District Court in Warsaw on 15 June 1993 under the RHB number 37048.

13.1.1. Source of Capital Investment Financing

All capital investments made in the years 1994-1996 were financed 100% out of the Company's own resources.

13.2. Investments in Tangible Components of Fixed Assets

During the last three years of the functioning of ORBIS S.A., repair-modernisation and investment works have been imple-
mented on a wide scale.

Investment in Tangible Components of Fixed Assets (PLN thousand)

Fixed Assets Purchase Fixed Assets Modernisation
1994 1995 1996 1994 1995 1996
hotel branches 7.540.7 20,307.8 21,744 4 39499 12,163.6 15578 8
Transport Facility 258 54.2 0.0 0.0 0.0 00
Dry Cleaning Facility 0.0 1152 2223 00 246 1924
Management C4ice 1767 3504 6113 4104 2131 131.7
Total 7,743.2 20,827.6 22,578.0 4,360.3 12,401 3 15,802.9

Source ORBIS S.A

In the scope of the investment programme, the following fixed assets were purchased:
e liscal tills;
e computer equipment and software;

e catering equipment and fittings, including but not limited to: dish-washers, mini-bars, industrial refrigerators, coffee
machines, waiters' trolleys;

e telepnune switchboards;

e furrit.re “or residential premises

e meuns of franspontation;

e equipment lor i ulti-functional rooms;

@ television sets.



The modernisation programme included primarily:

e residential premises {rooms, bathrooms, halls);

e common premises, including: reception halls, restaurants and multi-functional rooms;
e fire detecting installations;

e reptacement of windows:

e replacement of lifts;

& boiler rooms, heat distribution cenires 2na installations: heat, ventilation, air condilioning, gas 21a water installations.

13.2.1. Sources of Financing of Investments in Tangible Components of Fixed Assets

o 1994 — own resources — 100.0%, credits and loans — 0%
@ 1395 — own resources - 100.0%. credits and loans — 0%

® 1996 - own resources - 96.7%, credits and ioans - 3.3%

14. BANKS MANAGING ISSUER’'S CURRENT ACCOUNTS AND SERVICING
THE ISSUER

Current accountis of the Issuer are managed by Bank Handlowy w Warszawie SA — co-operaticn agreemeant with Bank
Handlowy was signed for an unlimited term.

Until 31 Marck 1997, Bank Handlowy SA has opened current accounts for most of the Issuer’s branches. However, due 10
the fact that the network of the Bank branches does not correspond with the network of the Issuer’s branches, ihe
following branches of ORBIS S.A. have their current accounts outside Bank Handlowy SA:

e "Jelenia G4ra” in Jelenia Gora (Bank Zachodni S.A. - Branch in Jelenia Géra);

e "Skainy” in Karpacz (Bank Zachodni S.A. - Branch in Jelenia Gora, atfillate - Karpacz);

e “Solny” in Kolobrzeg (Powszechny Bank Kradylowy SA — Branch in Kolobrzeg):

e "Beskid” in Nowy Sacz (Bank Przemystowo-Handiowy — Branch in Nowy Sacz);

e "Kasprowy - Giewont” in Zakopane (Bank Przemysiowo-Handlowy Branch in Zakopane);

e Zakiad Transponu in L6d? (Powszechny Bank Gospodarczy — Branch in £éd?).

The Managemeni Board assumes that by the end of 1297, all branches of the Issuer will have their accounts with Bank
Handlowy SA.

The scope of banking services exceeding the management of current accounts includes:

e management of a consolidated account {Bank Handlowy w Warszawie SA);

® brokerage services (Centrum Operacji Kapitatowych Banku Handlowego w Warszawie SA);

e deposit accounts {Bank Handlowy w Warszawie SA, 8iG Bank SA, Bank Wschodnio-Europejski S.AL);
e social benefits account (Powszechny Bank Kredytowy SA).

15. CREDITS, LOAN AGREEMENTS, WARRANTIES AND GUARANTIES

15.1. Loan/Credit Agreements to Which Issuer is a Party

15.1.1. Loan/Credit Agreements Under Which Issuer is the Borrower

1. Loan Agreement {No. 5/0rb/66703-5518-18-27/82), entered into on 23 June 1992 with Bank Turystyki S.A. in Warsaw, in
an amount of ATS 32,357,609.45.

2. l.oan Agreement (No. 24/0ib/66804-5518-18-1/92), entered into on 3* Dcecember 1992 with Bank Turysiyki S.A. in
Warsaw for an aggregate amount of 13,136,113.83 zlotys (of wrich “0,853,07/.° 3 zlotys has been used).

3. Loan Agreement entered into on 23 February 1994 with the Minister oi Finance, representing the Siate Treasury, in an
amount of 18,700,000 00 zlotys.

4. Loan Agreement entered into on 31 October 1995 wilh the Minister of Finance, acting on behalf of the State Treasury,
in an amount of PLN 21,860,000.00.

8. Preferential Speciz Purpose Loan Agreement {(No. 19/1896/G-27/0Ara/-/P), entered on 31 July 1936 with the Voivadship
Fund for the Protection of the Environment and for Water Management having its seat in Nowy Sacz, in an amount of
PLN 80.000.00.



6. Loan Agreement (No. 47/96/P/C®), entered into on 9 September 19986 with the Voivodship Fund for the Protection of
the Environment and for Water Managemenit, having its seat in Lublin, in ar, amount of PLN 150,000.00.

7. Preferential Credit Agreement (No. 123/96/M-25/0A-EK/LK2/738), entered into on 6 November 1996 with Bank Ochrony
Srodowiska S.A, in Warsaw, in an amount of PLN 65,000.00.

8. Loan Conversion Agrcemen! (No. 68/0rb/69618-5518-78-1/96), entered into on 27 December 1896 with Bank
Wschodnio-Europejski S.A. The conversion is with respect 1o loan agreement (No. 3/20), entered into orn 12 January
1990 with the Commission for Youth Affairs and Culture, in an amount of 122,716,077.12 Austrizn Shilings.

15.1.2. Loan Agreements Under Which Issuer is the Lender

1. Loan for "Silnowa” Spélka z 0.0., having its seat in Wilkasy. in an amount of 270,000.00 zlotys. The agreement was not
concluded in written form.

2. Taking over tne debt agrecment entered into on 28 March 1994 between ORBIS S.A. and Przedsigbiorstwo Hotelows
"MAJEWICZ Spotka z 0.0., having its seat in Bydgoszcz, in an amount of 3,261,883.3 zlotys.

15.2, Guaranties/Warranties to Which Issuer is a Party

1. Guaranty (No. RGG2/06/708137) issued by Bank Handlowy w Warszawie SA to Creditanstalt Bankverein Wien to secure
leasing charges under leasing agreement (the "Holiday Inn” Hotel in Warsaw), entered into on 23 December 1986 with
Wearimpex Handelsaktiengesellschaft and assignment agreement of b June 1987, as well as the lener of credit opened
by the Company with Creditanstsll Bankverein Bank on 10 June 1987, in an amount of ATS 17,814,571.20. The guaranty
is valid until 31 December 1997.

2. Guaranty {(No. KG62/06/708295) issued by Bank Handlowy w Warszawie SA to Creditanstali Bankverein Wien to secure
leasing charges under leasing agreement (the “Jelenia Géra” Hotel in Jelenia Géra), resulting frem an agreement
entered into on 23 December 1987 with WARIMPEX — Leasing — Aktien — Gesellschaft, and an assignment agreement
of 23 December 1987, as well as the letter of credit opened by the Company with Creditanstalt Bankverein Barx on 23
December 1987, in an amount of ATS 5,689,358.50. The guaranty is ve'id until 30 June 1998,

3. Guaranly issued by the Company to Civil Aviaticn Authority, in an amount 243,0600.00 GB® as the security granted
Issuer’s subsidiary — Polorb's Travel Ltd., having its seat in London. The guaranty is valid until 31 December 1998.

4, Guaranty of 22 September 1995 granted to Association Professionele de Soiidarité du Tourisme, in an amount
550,000.00 FRF for unlimited period of time as the security for Issuer’s subsidiary — SPTOV - Polorbis, having its seat in
Paris.

5. Guaranty of 14 December 1992, in the amount of the degree of share capital {200,000.00 SEK) issued for unlimited period
of time to ORBIS RESOR AB in Stokholm.

6. Warranty for obligations by virtue of guaranty (No. 1316) issued by PBK SA, having its seat in Warsaw to ORBIS CASINO
Spotka z 0.0., as Lhe secunty on behalf of the Stale Treasury, in the amount of 700,000.00 zlotys.

15.3. Loan/Credit Agreements to Which Issuer’s Subsidiaries are a Party

Status as al 30 June 1997.

Credit agreements, loan agreements enlered into by Polskie Biuro Podrézy Orbis Spétka z o.0.:

1. Investment Credit Agreement {No. 200165/108/1997), entered into on 30 January 1997, with Polski Bank Inwestycyjny S.A.
Branch in Ciechanéw, in an amount of PLN 1,130,000.00.

2. Investment Credit Agreement (No, 200165/8/1997), entered into on 24 January 1997, with Polski Bank Inwestycwnv SA.
Branch in Ciechanéw, in an amount oF PLN 500,00C.00.

3. Investment Crecit Agreement (No. 200165/285/1996), entered into on 5 March 1996, with Polski Bank Inwestycyjny S.A.
Branch in Ciechanodw, in an amount of PLN 1,400,000.00.

4 nvestment Credit Agreement (No. 200165/286/1996), entered into on 5 March 1996 with Polski Bank Inwestycyjny S.A.
3ranch in Ciechandw, in an amount of PLN 950,000.00.

Credit agreements, loan agreements entered into by Orbis Transport Spétka z 0.0.:

1. Foreign Exchange Credit Agreement in the form of a credit line (No. 96/009), entered intc on 3 April 1996 wit~ Bank
Polska Kasa Opieki S.A. IV Branch in Warsaw, in an amount of 1,428,500.00 German marks, which corresponds o PLN
2,490,598.75 (in accordance with the DEM median rate of exchange applicable at the Bank on the date of the execution
of the agreement).

2. Foreign Exchange Credit Agreement in the form of a credit iine (No. 96/10), entered into on 10 Aprl 1996 with Bank
Polska Kasa Opieki S.A. IV Branch in Warsaw, in an amount of 2,000,000.00 German marks, which corresponds to PLN

65



3,492,000.00 (in accordance with the DEM median rate of exchange applicable ai the Bank on the date of the conclu-
sion of the agreement).

3. Foreign Exchenge Renewable Credit Agreement, in the form of a credit ine (No. 96/18). entered nto on 26 July 1996
with Bank Poiska Kasa Opieki S.A. IV Branch 1n Warsaw, in an amount of 7,500,000.00 German marks.

Credit agreements. loan agreemenis entered inio by “Silnowa" Spétka z 0.0.:

1. Loan Agreement {No. 38/R/65403-56518-18-1/93), entered into on 23 April 1997, with Bank Turystyki S A . in an amount
of PLN 100,000.00.

15.4. Guaranties to Which Issuer’s Subsidiaries are a Party

Guaranties to which ORBIS RESOR AB, having ils seat in Stockhein, is 8 party:

1. Guaranty {No. 5212-53-009-66) issued by Skandinaviska Enskilda Barken on 19 February 1987, to Kammarkollegiet
{Central Management of Public Vaiues), as a security required from tour-operators and vendors of tnps of a foreign tour-
operator. The guaranty was issued pursuant io the Act regarding Guaranties when Purchasing Trips. The gusranty
amount s 100,000.00 Swedish crones. The guaranty was issued for an unlimited term.

2. Guaranty (No. 5212-53-019-03) 1ssued by Skandinaviska Enskilda Banken on 17 January 1991, to Kammarkollegiet
(Central Management of Public Values), as a security required from tour-operators and vendors of trips of a foreign tour-
operator. The guaranty was 1ssued pursuant to the Act regarding Guaranties when Purchasing Trips. The guaranty
amount is 100,000.00 Swedish crones. The guaranty was issued for an unlimited term.

16. COMPANY'S REAL ESTATE

16.1. The Following Hotels and Real Estate on Which Hotels are Located
are in the Company’s Possession:
1. the "Hotel Solny”, Kofobrzeg. © . Fredey i Koltataja,
aggregate surface area of the land 1s 821 m’, the real estate consiitutes the property of the Company;
2. the Hotel "Pod Ortern”, Bydgoszcz, ul. Gdadaska No. 14,
aggregate surface ares of the land is 2,285 m?, the real estaie constiidtes the property of the Company;
3. the "Magura” Hotel, Bielsko-Biala, ul. Zywiecka No.93

aggregate surface area of the land is 8,650 m?, which is held in perpetual usufruct by the Company; buildings and
fixtures constitute the property of the Company;

4. the Cieszyn “"Motel”, Cieszyn ul. Motelowa No. 21

aggregate suriace area of the land is 19.475 m?; the land is held by the Company in perpetual usutruct; buildings and
fixtures constitute the property of the Company;

. the "Hevelius" Hotel , Gdansk ul. Heweliusza No, 22

ch

aggregate surface area of the land 1s 9.065 m?; the land is held by the Company in perpetual usufruct; buildings and
fixtures constitute the property of the Company:

6. tne "Marina” Hotel, Gdansk, ul. Jelitkowska

aggregate surface area of the Jand is 44,636 m?; the land is held by the Company in perpetusl usufruct; buildings and
fixtures constitute the propery of the Company;

7. the "Novote.” Hotel, Gdansk, ul. Pszenna No, 1

aggregate surface area of the land is 11,383 m’; ihe land is held by the Company in perpetual usufruct; buildings and
fixtures constituie the property of the Company;

8. the "Poseidon” Hotel, Gdansk, ul. Kapliczna No. 30

aggregate surface area of the land is 22,121 m*; the land is held by ihe Company in perpetual usufruct; buildings and
fixtures constitute the property of the Company;

9. the "Gdymia” Hote!, Gaynia, ul. Armi Krajowe| No. 22

aggregate surface ares of the 1anc is 19,232 ri?; the land is t'cid by the Company in perpetual usuiruci; bulldings and
fixtures constitute the property of the Comzzny:

10. the “Prosna” Hotel , Kalisz, ul. Gérnoslgska No. 51, 53/55

aggregate suriace area of the land is 7.578 m?; ihe land is held by the Company in perpetual usutruct; buildings and
fixtures constitute the property oi the Company;
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12.

13.

16.

18.

18.

20.

21.

22

23.

24.

25.

26.

27.

the “Skalny” Hotel, Karpacz. ul. Konstytucji 3-go Maja

aggregate surface area of the land is 47,827 m?; the land is held by the Company in perpetual usufruct; buildings and
fixtures constitute the property of the Company;

the “Silesia” Hotel, Katowice, ul. Piotra Skargi

aggregate surface area of the land is 78,845 i’ the land is held by the Company in perpetual usufruct; buildings and
fixtures constitute the property of the Company;

the "Warszawa" Hotel, Katowice, ul. Rozdziehskiegs No. 16

aggregate surface area of the land is 25,091 m?; the land is held by the Company in perpetual usufruct; buildings and
fixtures constitute the property of the Company;

. the "Solny"” Hotel, Kotobrzeg, ul. Fredry No. 4

aggregate surface area of the and is 18,122 m?; the land is held by the Company in perpetual usufruct; buildings and
fixtures conszsitute the property of the Company;

. the "Continen:al” Hotel, Krakow, ul. Armii Krajowej No, 11

aggregate surface area of the land is 29,105 m’; the land is held by the Company in perpetual usufruct; bulldngs and
fixtures constitute the property of the Company;

the "Cracovia” Fotel, Krakéw, Aleja Marszatka F Focha No. 1

aggregate surface area of the lana is 17,448 m?; the lana is held by the Company in perpetual usufruct; buildings and
fixtures constitute the property of the Company;

. the "Forum” Hotel, Krakéw, ul. Konopnickiej No. 28

aggregate surface area of the land is 40,466 m?; the land is held by the Company in perpetual usufruct; buildings and
fixtures constitute the property of the Company;

the “Francuski” Hotel, Krakéw, ul. Pijarska No. 13

aggregate surface area of the Jand is 808 m?; the [and is held by the Company in perpetual usufruct; suildings and fix-
tures constitute the propeny of the Company;

the "Wands" Hotel, <rakdéw, Aleja Armii Krajowej No. 15

aggregate suriace area of the land Is 30,578 m?; the land is held by the Company in perpetual usufruct; buildings and
fixtures constitute the property of the Company;

the "Unia” Fotel, Lub®n, Al. Raclawickie No. 12

aggregate surface area of the land is 7,405 m?; the fand is held by the Company in perpetua usufruct; buildings and
fixtures constitute the property of the Company;

the "Grand” Hotel, Lédz, ul. Sienkiewicza No. 7-9 and ul. Piotrkowska No. 72

aggregate surface area of the land is 6,589 m’; the land is held by the Company in perpetual usufruct; buildings and
fixtures constitute the property of the Company;

the "Mrongovia” Hotel. Mragowo, ul. Gizycka No. 6 and ul. Tymni<i No. 3b

aggreqate surface area of the land is 101,399 m”; tne land is he.d oy the Company in perpetual usufruct; bu'ldings and
fixtures constitute the propenty of the Company:

the "Beskia” Hotel, Nowy Sacz, ul. Limanowskiego No. 1

aggregate surface area of the land is 4,875 m?; the land is held by the Company in perpetual usufruct; buildings and
fixtures constitute the property of the Company;

the “Novotel” Hotel, Olsztyn, ul. Sielska No. 4a

aggregate s.rface area of the land is 28,365 m?; the land is held by the Company in perpetual usubruct; builaings and
fixtures censtitute the property of the Company;

the “Petropol” Hote!, Pfock, ul. Jachowicza No. 49

aggregate surface area of the land is 5,465 m?; the land is held by the Company in perpetual usufruct; buildings and
fixtures constitute the property of the Company;

the "Merkury” Hotel, Poznan, ul. Roosevelta, ul. Stowackiego, ul. Zwierzyniecka

aggregate surface area of the land is 14,074 m’; the lanc is held by the Company in perpetual usufruct; buildings and
fixtures constitute the property of the Company;

the “Novotel” Hotel, Poznan, ul. Warszawska No. 64/66

aggregate surface area of the land is 39,676 m?; the land is held by the Company in perpetual usufruct; buildings and
fixtures constitute the property of the Company;



28.

29.

30.

31.

32.

33.

34.

35.

36.

37.

38.

39.

40.

41.
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44,

the "Pciones” Hotel, Poznan, A'ejz Niepodlegtosc: No. 36

aggregale surface area of the land is 12,846 m?; the land is held by the Company in perpetual usufruct; buildings and
fixtures constitute the property of the Company;

the “Poznan” Hotel, Poznan, ul. Andersa No. 1

agaregate surface area of the land is 9,286 m?; the land is held by the Company in perpetual usufruct; buiidings and
fixtures constitute the property of the Company;

the "Grand” Hote!, Sopot, ul. Powstancéw Warszawy No. 12/14

aggregate surface area of the land is 11,849 m’; the land is held by the Compa-iy In perpetual usuiruct; buildings and
fixtures constitute the property of the Company;

the “Aria” Holel and Motel, Sosnowiec, ul. Kresowa No. 5/7

aggregate surface area of the land is 35,527 m?; the land is held by the Company in perpetual usufruct; buildings and
fixtures constitute the property of the Company;

the “Arko=a” Hotel, Szczecin, ul. Panienska No. 1¢

aggregate surface area of the land is 3,368 nv*; the land is held by the Company in perpetual usufruet; buildings and
fixtures constitute the property of the Company:

the "Neptun” Hotel, Szczecin, ul. Magjki No. 18, 18a

aggregate surface srea of the land is 9,661 m?; the land is held by the Company in perpetual usufruct. buildings and
fixtures constitute the property of the Company;

the "Neptun” Hotel, Continental Building, Szczecin, ul. 3-go Maja No. 1

aggregate suriace area of the land is 984 m?; the land is held by the Company in perpetual usufruct; buildings and fix-

the “Reda” Hote', Szczecin, ul. Cukrowa No. 2

aggregate surface are of the land is 23,945 m?; the land is held by the Company in perpetual usufruct; buildings and
fixtures constitute the property of tre Carmpany;

the “Helios” Hotel, Torun, ul. Kraszewskiego No. 1-3

aggregate surface srea of the land is 8,173 m?; the land is held by the Company in perpetual usufruct; buildings and
fixtures constituie the property of the Company;

the "Kosmos” Hote', Torun, ul. Rybaki No. 1, ul. Popieluszki No. 2

aggregate surface area of the land is 5,982 m?; the land is held by the Company in perpetual usufruct; buildings and
fixtures constitute the property of the Comgany;

the "Forum” Hotel, Warszawa, ul. Nowogrodzka No. 24/26

aggregate surface area of the land is 7.295 m?; the land is held by the Company in perpetual usufruct; buildings ana
fixtures constitute the property of the Company:

the “Grand” Hotel, Warszawa, «!. Krucza No. 28

aggregate surface area of the land is 4,582 m’; the land is held by the Company in perpetual usufruct; suildings and
fixtures constitute the property of the Company;

tne "Novotel” Hotel, Warszawa, ul. 2wirki ) Wigury and ul. 1-go Sierpnia

agagregate surface area of the land is 14,340 m*; the land is held by the Company in perpetual usufruct; buildings and
fixtures conslitute the property of the Company;

the “Solec” Hotel, Warszawa, ul. Zagérna No. 1

aggregate surface area of the land is 7,171 m?; the land is held by the Company in perpetual usufruct; buildings and
fixtures constitute the property of the Company;

thie "Vera" Hotel, Warszawa, ul. Bitwy Warszawskiej 1320 roku No. 16

aggregate surface area of the land is 14,588 m?; the lanc s hela by the Company in perpetual usufruct; buildings and
fixtures constitute the property of the Company;

the "Novotel” Hotel, Wroctaw, ul. WyScigowa No. 35

aggregate surface area of the land is 23,771 m?; the land is held by the Company in perpetual usufruct; puileings and
fixtures constitute the property of the Company;

“Molel” Hotel, Wroctaw, ul. Lotnicza No. 151

aggregale surface area of the lana is 20,372 m’; the land is reld by the Company in perpetual usufruct; buildings and
fixtures censtitute the property of the Company;
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the "Panorama” Hotel, Wroctaw, Plac Dominikanski No. 8

aggregate surface area of the land is 4,861 m?*; the land is held by the Company in perpetual usufruct; buildings and
fixtures constitute the property of the Company;

the "Wroclaw — Monopo!” Hotel, Wrogtaw, 1. Powstancow Slaskich No. 5

aggregate surface area of the land is 24,703 m?; the land is held by the Company in perpetual usufruct; buildings and
fixtures constitute the property of the Company;

the "Monaopol” Hotel, Wroclaw, ul. H. Modrzejewskie) No. 2

aggregate surface area of the land is 1,947 m’; the lanc is ~eld by the Company in perpetual usufruct; buildings and
Fxiures constitute the property of the Company;

the "Wroctaw — Monopol” Hotel - office building, Wroctaw, ul. Wita Stwosza No. 15a

aggregate surface area of the land is 460 m*; the .and is held by the Company in perpetual usufruct; buildings ang
fixtures constitute the property of the Company:

the "Kasprowy” Hotel, Zakopane, u'. Polana Szymoszkowa No. 1

aggregate suriace area of the land is 148,537 m?; the land is held by the Company in perpetual usufruct; buildings and
fixtures constitute the property of the Company;

the "Rzymianka” Hotel, Zakopane, ul. H. Modrzejewskiej No. 18

aggregate surface area of the land is 764 m?; the lana is held by the Company in perpetual usufruct; buildings and
fixtures constitute the property of the Company;

the "Polan” Hotel, Zielona Géra, ul. Staszica No. 9a

aggregate surface area of the land is 25,802 m?; the land is held by the Company in perpetual usufruct; buildings and
fixtures constitute the property of the Company;

the "Victoria” Hotel, Zamo$é, ul. Peraca No. 39, 41 and ul. Kollgtaja No. 2, 6

aggregate surface area of the lend is 1,981 m?; the land is held by the Company in perpetual usufruct; buildings and
fixtures constitute the property of tne Company;

the "Motel” Hotel, Czestochowa, Al. Wojska Polskiego No. 281/291

aggregate surface area of the land is 29,740 m?; legal status of the real estate is not regulated;
the “Patria” Hotel, Czestochowa, ul. Ks. J. Popieluszki No. 2

aggregate surface area of the land is 11,913 m?; legal stalus of the real estate is not regulated;
the "Hevelius” Hotel — administratics: building. Gdarnisk, ul. tagiewniki, ul. Rybaki Gérne, ul. Heweliusza No. 24
agaregate surface area of the land is 1,924 1n?; legal status of the real estate is no? regulated,
tne "Cracovia” Hotel - oftice building, Krakdw, ul. Pijarska 11

aggregate surface area of the land is 316 m?; legal status of the real estate is not regulated;
the “Victoria” Hotel, Warszawa, ul. Krolewska No. 1

aggregate surface area of the land is 8,841 m?; legal status of the real estate is not regulated;
the "Europejski” Hotel, Warszawa, ul. Krakowskie Przedmiescie No. 13

aggregate surface area of the land is 5,330 m?; legal status of the real estate is not regulated;
the “Bristol” Hotel, Warszaws, ul. Krakowskie Przedmicécie No. 42/44

aggregate surface area of the land is 3,585 m?; legal status of the real estate is not regulated;
the "Giewont” Hotel, Zakopane, ul. Kosciuszki No. 1

aggregate surface area of the land is 1,594 m?; legal status of the real estate s not regulated.

16.2. In Addition, the Following Real Estate are in the Company’s Possession:

1.
2.

3.

Tamow, ul. Krakowska

agaregate suriace are is 431 m?; the Company owns 1/3 of the real estate;
London, 173 The Vale London NW11

The Company is the owner of the real estate;

London, 67 Cumbrian Gardens NW2

The Company is the owner of the real estate;



4. the "Hevelius” Hotel — car park, Gdansk, ul. Rybaki Gorme
aggregate surface area is 550 m?
The Company is the perpetual usufructor of the real estate;
5. £6dz, ul. Zniwna No. 10/14 (Transport Facility)

agoreqgate surface area of the land is 23.926 m?, the Company is the perpetual usufructor of the real estate; buildings
and fixtures constitute the property of the Company;

6. Poznan, ul. Swielego Wincentego No. 12 (Dry Cleaning facility}

aggregate surtace area of the land is 7,310 m*; the Company is the perpetual usufrucior of the real estate; buildings
and fixtures constitute the property of the Company;

7. Bydgoszcz, ul. Modrzewiowa No. 9

aggregate surface area of the land is 1,393 m?; the Company is the berpetual usufructor of the real estate; buildings
and fixtures constitute the property of the Company;

8. Gdansk, ul. Chlebnicka No. 1

aggregate surlace area of the ‘and is 62 m’; the Company is the perpetual usufructor of the real estate; bu’dings and
fixtures constitute the property of the Company:

9. Konin, ul. Kosmonautéw No. 14

aggregate surface area of the land is 1,475 m?; the Company is the perpetual usufructor of the real estate; buildings
and fixtures constitute the property of the Company;

1C¢. Leszno, ul. Tama Kolejowa-Nowotki

aggregate surface area of the land is 5.620 m?; pursuant t¢ an agreement of 16 April 1997, the Company sold the
perpewal usufruct right to the land and the ownership titie to bu.ldings and fixtures;

11. Lubin, ul. Odrodzenia No. 3a

aggregate surface areas of the land is 141 m?; the Company is the perpetual usufructor of the real estate; buildings
and fixtures constitute the property of the Company;

12. Pisz, ul. Okopowa Nc. 3a

aggregate suiface area of the land is 326 m’; the Company is the perpetual usufructor of the real estate; buildings and
fixtures constitute the property of the Company;

13. Pulawy, ul. Centralna No. 10

aggregate surface area of the land is 3,175 m*; the Company is tne perpetual usufructor of the real estate; buildings
and fixwures constitute the property of the Company;

14. Szczeein, ul. Potudniowa No, 7

aggregate surface area of the land is 12,956 m*; the Company is the perpetual usufructor of the real estate; buildings
and fixtures constitute the property of the Company;

15. Swinoujécie. ul. Bolestawa Chrobrego No. 9

aggregate surface area of the land is 961 m?; the Company is the serpetual usufructor of the rea! estate; buildings and
fixtures constitute the property of the Company;

16. Swinoujscie, ul. Bohaterow Wrzeénia No. 24/25
aggregate surface area of the iand is 632 m?; the Company is the perpetual usufructor of the real estate; suild'ngs and
fixtures constitute the property of the Company;

17. Warsaw, ul. Bracka No. 16
aggregate surface area of the land is 1,287 m?; the Company is the perpetual usufructor of the real estate; buildings
and fixtures constitute the property of the Company;

18. Warsaw, ul. Marszatkowska No 142
aggregate surface area of the land is 796 m?*; the Company is the perpetual usufructor of the real estate; buildings and
fixtures constituie the property of the Company;

19. Warsaw, ul. Wspdé na No. 70
aggregale surface area of the land is 376 m?; the Company is the perpetual usufructor of the real estate; ouildngs and
fixtures constitute the property of the Company;,

20. Warsaw, ul. topuszanska No. 47

aggregate surface area of the land is 21,5556 m*; the Company is the perpetual usufrucior of the real estate; buildings
and fixtures constitute the property of the Company;
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21. Warsaw, ul. Nowogrodzka No. 27

aggregate surface area of the land 1s 2,230 m?; the Company is the perpetual usufructor of the reg” cstate; buildings
and fixtures constituie the propedy of the Company;

22. Wioclawek, ul. Rolna No. 3

aggregate surface area of the land 1s 2,793 m’; the Company is the perpetual usufructor of the real estate; buildings
and fixiures constituie the propenty of the Company;

23. Wroctaw, u) rysowa
aggregate surface ares of the land is 9,080 m?; the Company 1 t~¢ pcreetval usufructor of the real estats;
24, Wroctaw, ul. Powstancow Slaskich No. 5

aggregate surface area of the land 1s 3,643 m?*; the Company is the pe-petual usufructor of the real esiate; buildings
and fixtures constitute the property of the Company;

25. Zywiec, Ul. Rynek No. °8

aggregate surface area of t1e lano is 402 av’; the Company is the perpetual usufructor of the real estate; buildings and
fixtures constitute the property of the Company;

26, Zamosé, ul. Koltatsja

aggregate surface ares of the land is 203 m?; legal status of the real estaie is not regulated;
27. Ketrzyn, ul. Westerplatte No. 1

aggregate surface area of the land is 400 m?; legal status of the real estaie 1s not regulated;
28. Poznan, ul. Prusimska No. §

legal status of the ‘eal estate is not regulaied;
29. Tychy, u.. Zawadzk'ago No. 7

legal status of the real estaie is not regulated:
30. Zegrze-Rybaki

aggregate surlace area of the land is 16,637 m?; legal siatus of the real estate is not regulated.
31. Krakdw, ul. Pijarska No. 11

aggregaie surlace area of the land is 316 m?; legal slatus of the real estate is not regulated.

16.3. Co-operative Right is Vested in the Company to the Following Premises:
1. Bialystok, ul Zabia No. 20
aggregaie sudace area of the land is 104 m?; acquired pursuant to an allocation decision;
2. Racibérz, ul. Nowa

acquired pursuant to an allocation decision,

16.4. Real Estate in the Company’s Possession Pursuant to Lease Agreements:
1. Bialystok, ul. Zabia No. 20
agagregate suriace area of the land 1s 104 m?; lease;
2. Gliwice, ul. Bohaterow Getta Warszawskiego No. 9 and ul. Zwyciestwa No. 56
agaregate suriace area of the premises 1s 268.7 m’; rental;
3. Kedzierzyn-Kozle, ul. $W|e;czewskiego No. 4
aggregate surface area of the premises is 206.24 m?; rental;
4. Lugslin, ul. Gazowa and ul. Krochmalna

aggareqate surface area of the land is 3,028 m’; usufruct.

17. INFORMATION REGARDING PENDING PROCEEDINGS

17.1. Bankruptcy, Composition, Settlement and Liquidation Proceedings Against Issuer

As at 30 June 1997, there were no bankruptey, settlement., composition or liquidatic »roceedings pending agairs: the
Issuver.
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17.2. Bankruptcy, Composition, Settlement and Liquidation Proceedings Against
Issuer’s Subsidiaries

Liquidation proceedings are pending against 4 entities in which the Issuer :as an interest. The aggregate amount of the
receivables claimed by the Issuer under these proceedings is N 93,854 .40,

17.3. Proceedings to Which Issuer is a Party

As at 30 J_ne 1997, the Issuer was a parly o the following proccecings:

- 52 bankructcy proceedings, witn the receivables claimed by the Issver in an agaregaie amount of PLN 1.351,359.77

- 20 court settlement and proceedings and bank compositions proceedings with the receivables claimed by the Issuer in
a~ aggregate armount PLN 101,031.57,

— 17 domestic actions tunaer which an aggregate amount of PLN 515,852.72 1s clai'ned against the (ssuer;

-1 foretgn action under wnich an amount of PLN 12,858.00 is claimed against tre Issuer.

17.3.1. Court Proceedings Within the Country in Which Issuer is the Plaintiff

As at 30 June 1997, the Issuer was a party io 330 court proceedings under which the aggregate value oi the purpose of
the aispute amounted to PLLN 1,102,933.71

17.3.2. Administrative Proceedings

As st 30 June 1997, ihe Issuer was a pariy io 16 administrative proceedings.
The proceedings described in Section 17.1-17.3 of this Chapter have no final imponance for Company's economic activity

12.4. Information Regarding the Arrangements with the Bureau for the Protection
of Competition and Consumers

Within the position taken in the letter of 3 January 1991 (Ref. PA 1-412/1040/31/EK), the Anu-monapoly Office did not raise
any objections to the transformation of Pafstwowe Przedsiebiorstwo ORBIS into 2 one-person company of the State
Treasury pursuant 10 Art. 11 of the Act of 24 February 1930 on Counteracting Monopolistic Practices (Government Laws
and Regulations Gazette of 1995 No. 80, item 405, as amended).

18. DATA REGARDING THE ACTIVITIES OF ORBIS CAPITAL GROUP

According to the status as at 31 December 1996, the following entities make up the ORBIS Capital Group tha:, pJrsuant
to the Act on Accouniing, was subjec: 16 consolidation:
e [ssuer (ORBIS S A ) - as the dominant entity;
e Polskie Biuro Podrézy Orbis Sp z 0.0. (PBP Orbis Sp. z 0.0.) — a subsidiary (subject io full consolidation) - concurrently,
this company is a dominant entity in relation 1o the following companies:
» Polskie Biuro Podrézy S.A. (subsidiary of PBP Orbis Sp. z 0.0.);
« Amadeus-Stan Polska Sp. z 0.0. (entity afiiliaied with PBP Orbis Sp. z 0.0.);
e ORBIS CASINO Sp. z o.0. - affiliated entity {subject to consolidstion by use of the ownership titles method).

18.1. Purpose of Activities of the Capital Group

Members of the ORBIS Capital Group conduct activities primarily in the domain of services connecied with the hotel-

-catering market, tounst market and the gaming ma-<et.

e ORBIS S.A. (Issuer - the dominant entity within the Capital Group), operales in the market of hotel-catering services;
services Lhat include, primarily: sale of overnight accommodation places, catering services and auxiliary services provid-
ed in full in the Pol'sh market;

e Polskie Biuro Pocrézy Orbis Sp. z 0.0., descnbed in detail in Chaoter V, Section 18.8 (subsidiary of ORBIS S.A ), together
with 2 subsidiary and an affifiaie, provides i1s services within the tourist market; the scope of ihe services rendered
mainly includes t-e lollowing:

¢ foreign tourists visiting the country;

*» Polish tourists travelling abroad;

= in~country tourism;

s services for travellers /sale of lickets/;

= complex servicing of business trips of instilutional clients;
« transoori services.



e ORBIS CASINO Sp. z 0.0., described in detail in Chapier V Section 18.8 (an entity afiiliated with ORBIS S.A.), conducis
its operations in the scope of gaming in casinos and gaming halls.

The share generated from the provision of the pariicular services in the sales volume of the ORBIS Capital Group is as follows:
Revenues of the Capital Group in 1996 (PLN thousand)

revenues share %
services con~ected with the holel-catening ~a-<at 497,582 75.0
services connected with the tounst markel 161,663 24.5
other services 2790 05
total 662,035 100.0

Source' ORBISS.A.

18.2. Capital Group’s Market Position

e Detalled information regarding the marxet position of the dominant entity within the Capital Group (ORBIS S.A.) are
contained in Chapter V Section 2 of this Prospectus.

e The position of PBP Orbis Sp. z 0.0. in the tourist marke? is measured by the long-term tradition ang reputation of the
trademark, and reliabity earned over many years of the company’s presence In the market-place. Due 1o that, despiie
tierce competition, in the opinion of the Management Board, PBP Orbis Sp. z 0.0. is the leader (both in terms of the
revenues and of the number of the customers serviced) in the Pclish market in the scope of organising visits to Poland. Its
share In the market of foreign out-going tourism, measured by the number of the cusiomers serviced, is — according o
ihe estimates of the Management Boarc - at the level of 20%, while its share in the market of domestic tourism reaches
10 - 15%. In addition, PBP Orbis Sp. z 0.0. holds approximately 20% of the market relaied 1o the comprehensive servicing
of business trips, as well as approximately 20% share in the market related to travel services (role of an intermediary In
the sale of travel tickets).

® ORBIS CASINO Sp. z 0.0., also being a member of the ORBIS Capiial Group. and operating in the market of services
related to gaming, has at its disposal the largest network of casinos in Poland. The Company 1s the owner of 7 casines
out of a total 23 operating in Poland. Additionz..y, the company conducts its activities in two gaming rooms with gaming
~achines, including the largest saloon in Poland = both in terms of the number of the gaming machines operated, and
in terms of the generatec revenves. The biggest competitors of ORBIS CASINO Sp. z 0 0. include: Casinos Poland and
Queens Casinos, with five casinos each.

18.3. Primary Markets of the Capital Group

The domestic market I1s the meain market oi the ORBIS Capital Group - in 1998 it generated approximately 98% of the
volume of sales of the Capitsl Group.

18.4. Seasonal Nature of the Capital Group’s Sales

The seasonal nature of the sales of the ORBIS Capitat Group corresponds with the seasonal nature of ithe sales of ORBIS S.A.
linformation contained in Chapter V — Section 4 of the Prospectus). There are two factors which have an impact on such
a situation:

e in accordance wiih the conso idates financia stateme~ts  the revenues of the Issuer (ORBIS S.A)) constituie nearly
80% of ithe revenues generated from sales of the Capi<al Croug;

e the same element, i.e. tounst-business iraffic, is the main factor that determines the scuscral nature of the sales of
both the Issuer and the enure Capital Group.



18.5. Value and Structure of the Capital Group’s Sales
Sales revenues of the ORBIS Capital Group by product strueture {PLN thousand)

Sales Revenues: 1995 1986

sales of products and services 435,942 656,224
sales of goods 3,488 5316
sales of malenals 695 495
Total 440,125 662,035

Souwrce” Consolidated finsncial statements of tie CRBIS Capital Group

Comment.

Due o the methods of consolidation apglied, the revenues of the ORBIS Capital Group presented in the table above do nor reflect ihe revenues generated
from sales by the mdividual membasrs making up the Group

The revenues cof the individual members of the Capital Group are shown in the table below:

Revenues of the individual members of the Capital Group {(PLN thousand):

Sales Revenues 1895 1996

ORBISS A 440.125 528.467
PBP Orbis Sp z o 0. 114 875 126.977
Polsk:e Biuro Podidzy SA{") 17,652 42.818
Amaceus-Swart Pals«a Spz 0.0 (*) 3.097 6,087
ORBIS CASINO Sp zo 0 -(*%) 176,022
Total 575,749 880,371

Source: Nata obraned from the members of the ORBIS Capital Group

Comrment.

(Based on the reports fromn the audit of the consolidated financidf statements of ORBIS S.A. and Folskie Biuro Podrozy Orbis Sp 20 0)
("} These Companises are subject 10 consolidation when prepennyg ihe consolidated hnancial staternents of PBF Orbis Sp 2 0 0.

(**) ORBIS CASINO Sp z 0.0. was not included under the consohdated tinanciel statement of the ORBIS Capital Group for 1895

18.6. The Capital Group’s Sources of Supply

Due to a significant diversification of the sources of supply of the necessary services, natorials and goods, the ORBIS
Capital Group has no problems with -csoecs 20 procurement within the scope of the operaticas conducted.

18.7. The Capital Group’s Dependence on One or Several Customers and Suppliers

The specific nature of the services rendered by the ORBIS Capital Group excludes any potential of 1he Group becoming
dependent on one or several suppliers or customers.

18.8. Characteristics of the Individual Members of the Capital Group Subject
to Consolidation

18.8.1. Polskie Biuro Podrézy Orbis Sp. z o.0.

Polskie Biuro Podrdzy Orbis (PBP Orbis Sp. z 0.0.) 15 a imited liability company, having its seal in Warsaw. The following
are its "main shareholders: ORBIS S.A. - 51.92%, Beton Sial S.A. - 26.05%, INWOR Sp. z 0 0. - 6 49%. The majority of the
remair ‘ng shareholders are natural persons with small shareholdings not exceeding 1.5%.

1. Basic Goods and Products of the Entity
PBP Orbis Sp. z 0.0. provides services 1n the following scope:

e domestic tourism, including: holiday stays, excursions, conferences, trade fairs, summer holiday camps, winter holiday
camps. "otel reservations, functions;

e tourists’ irips ahroad, including: own offer, sale of (he product of other touroperators {agency services), acting as an
intermediary with respect to obtaining passpons and visas, insurance;
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e v:sits of “oreign tourisis to Poland, including: holiday stays, tours around Poland, conferences, hunting trips, speciahst
veniures (e.g. bicycle rides, evenis for bird watchers, horse riding, ele.);

e travel servicesftickets sales;

e “Business Travel Service” Programme ~ comprehensive services for grous busingss trips;

e transport, including: coach hire and car nire;

s financial activities, including: purchasing and sale of currencies and travellers cheques services.

2. Environment in Which the Entity Operates

In accordance with the statistcal data of the Depariment for Analyses and Development UKFIT, there are approximately
4 thousand travel agencies currenlly operaiing in the Polish market, the majority of which are independent promoters of
trips abroad, visits of foreign tourists o Poland and domestic holidays.

Despite fierce competition, the position of PBP Orbis Sp. z 0.0. is determined by the tradition of long standing, good repu-
tation and reliability. The long-term prescnce of the entity in the international arena 1s also of significance, both in terms of
contacts and in terms of the contracis entered into.

In the scope of foreign tourists’ visits to Poland, PBP Orbis Sp. z 0.0. is undo.btedly the leader with respect o organising
visits to Poland (both in terms of the revenues and in terms of the number of the customers sewviced). (n the scope of
trips abroad — the share in the markel measured by the number of the customers serviced, is at the level of 20%, while in
the scope of domestic tourism — in the range of 10-15%.

Warsaw and the Warsaw Voivodship constitute the potentially largest market with respect to the services connecied with
comprehensive servicing of business trips; the share of PBP Orbis Sp. z 0.0. in this market oscillates around the 20%
mark. On the national scale, this entity is one of the most viable partners in the scope of the services for business trips,
and due to ihe fact that it has offices in all major towns, the share in this market is estimated to be 20%.

In the scope of the operations related 1o travel services ana ticket sales, the market share of PBP Orbis Sp. z 0.0. is
approximately 20%.

Foreign travel agencies which, thanks to very dynamic marketing activities and extremely attractive prices offered to
clients {resulung from incomparably larger cctracts), have been successfully capturing the Polish market, pose serious
competition wit1 respect 1o services related 1o tr.ps abroad.

Domestic competiiion, with professional and ciiective travel agencies developing their activities, should also be reckoned
wiih.

3. Main Sales Markets

The majority o* the services offered by PBP Orbis Sp. z 0.0. 15 addressed to the Polish market Nevertheless, within the
operations of this enlity there is a domain of activities related to the organisation oi foreign visits to Poland - in this
respect, the foreign marketis ace only sales markeis for the services ofered.

4. Seasonal Nature of Sales Markets
A high season, i.e. the period from May to September, as well as 3 low season - the remaining months of the year is
noticeable in the area of the operations of PBP Orbis Sp. z 0.0., l.e. in the tourist market in Poland.

5. Value of Sales for the Years 1994-1996
Sales revenues in the last three years were as follows:

e 1994 r. — PLN 104,889 thousand.
e 1985 r. — PLN 114,875 thousand;
e 1986 . — PLN 126,977 thousand.

6. Entity’s Sources of Supply
e in the scope of domestic tournsm

The prod.st is practically in its entirety based on the vackaging of intermediate products leased or rented from outside
contractors (hotels, restaurants, transport, etc.). This type of operations generate 80% of the financial resulis achieved.
The other 20% is generated from the sales of the products of outside travel agencies.

e in the scope of trips abrcad

The majcaty of the p aces sod (47%) are a resut of the entity’s own tour-operator actwvities. The praducis of PBP S.A.
consiitute an ecuaw sigrficant sortic~ (32.5%) o’ the piaces i Lourist veniures sold; participants of the TUI ventures
constitute 7.5%, while 5.6% of own customers represents the offer of the PBP Orbis Sp. z 0.0. licence.

e in the scope of foreign tourists visiting Poland.



The following are the partners of PBP Orbis Sp. z 0.0. in this area:
» ORBIS S.A. hotel (approx. 70% of the total hotel and catering base wsed);
* hotels and boarding houses of other enterprises;
» domestic companies with international links serviced under commissions received from First Business Travel
International;
» various business entities supplying services on the basis of which tourist programmes are established.
e in the scope of travel services
The operaticns of PBP Orbis Sp. z 0.0. are based entirely on the agency principles - various transport agents are the sup-
pliers of travel tickets.
e in the scope of Business Travel Service
PBP Orbis Sp. z 0.0. co-operates with domestic ana fareign companies, with foreign reservations offices and systems
engaged in cusiness services, with transpert companies and agents, airports, hotels, insurance companies, etc.
e in the scope of transport
The entity is the owner of 27 coaches which cover 50% of the need for the organisation of the company's own tourist

ventures, and of over /U cars for hire under the “rent a car” system, which covers 60-0% of the entity’s own needs. The
"rent a car” operations are conducted under the HERTZ trademark pursuant to sub-licensing agreements.

7. Entity’s Dependence on Customers and Suppliers

PBP Orbis Sp. 7 0.0. i$ no* dependent on one or several suppliers in the scope of the operations conducted by it — termi-
nation of co-operation wit~ any of them does not aftect the entity’s activities. The fact that PBP C-his Sp. z 0.0. has close
commercia links with ni. merous companies results fror zn informed choice within the framework of commercial interests.

Due 1o a significant dispersion of its customers, the entity is not desendent cn any of them in particular.

18.8.2. ORBIS CASINO Sp. z 0.0.
ORBIS CASINO Sp. z 0.0. is a limited liability company, having its seat in Warsaw. ORBIS S.A., Zjednoczone Przedsiebiorstwa
Rozrywkowe S.A. {27 S.A.) and Finkorp Sp. z 0.0. are the shareholders of the company with equal shareholdings.

1. Basic Goods and Products of the Entity

ORBIS CASINO Sp. z o.0. is primarily engaged in the activities related to gaming in casinos and gaming rooms. Catering
operations constitute only a marginal business that is of a supplementary nature in relation 10 the basic activities.

The entity’s revenues generated from gaming conslitute approximately 89% of tne total sales revenues, while catering
operations constitute a mere 1% of the total sales revenues.

2, Environment in Which the Entity is Operating

Among the companies engaged in the area of gaming, ORBIS CASINO Sp. 7 0.0. awns the largest number of casinos.
The company is tne owner of 7 casinos from among the total of 23 such establishments operating in Poland. ORBIS
CASINO Sp. 2 0.0. & 50 conducts its activities in two games saloons, including one that is the largest in Poland, both in
terms of the number of the gaming machines operated anc in terms of the reverues generatec.

Among the 7 companies the basic operaticns of which are based on running casinos, ORBIS CASINO Sp. z 0.0. is The
second in terms of the revenues generated afier Casinos Poland, which owes its advantage in the market to the casino in
the Marrictt Hotel.

The biggest competitors of QRBIS CASINQ Sp. z 0.0. include: Casinos Poland, referred to abiove, which has at its disposal
casinos located in five towns, including Warsaw and Krakéw; in these towns they are in direct competition with the casi-
nos of ORBIS CASINO Sp. z 0.0. and Queens Casino — a company that owns a network of five such establishments.

The other companies, including: Cas‘no Polonia, Casino Centrum, Se-Ma Casino, Jackpol, are not serious competitors of
the entity due to their location, level of the services offered and the standard of equipment.

The share of ORBIS CASINO Sp. z 0.0. in the revenues of all entities engaged primarily in conducting activities in the
scope of gaming Is at the estimated level of approximately 26-28%.

3. Main Sales Markets
ORBIS CASINO Sp. z 0.0. is conducting its business within the territory of Poland in the following towns:

e Warsaw - casino at the "Victoria” Hotel:

e Warsaw - games saloon at the "Grand” Hotel;
e Szczecin - casino at the "Nepiun” Hotel;

e Sopot - casi~o at tne "Grand” Hotel;

e Krakéw - casirc at the "Forum” Hotel;

e Zakopane — casino at the “"Giewont” Hotel;
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o Lublin - casino at the "Unia” Hotel;

e Katowice -~ casino at the Warszawa™ Hotel,

e Plock - games saloon at the "Petropol” Hotel,
The company is not engaged in export operations.

4, Seasonal Nature of Sales Markets

Although gaming 1$ not subyject io seasonz’ changes, typically the fourth quarter of ihe year fealures slightly higher sales
revenues compared to the other three quarters.

5. Value of Sales for the Year 1994-1996

In 1994, sales rever:ues were PLN 33,762 thousand; in 1995 1. - PLN 42,612 ihousand; and in 1996 — PLN 176,022 thousand.

The significant growth of revenues in 1996 compared to the preceding years results from the new method of calculating
revenues from gaming introduced by the Minister of Finance on 1 January 1996,

6. Entity’s Sources of Supply
ORBIS CASINO Sp. z o.0. iImpons equipment used in the casinos from the manufacturers recognised as the best in the sector
- mainly from the USA (gaming machines), Great Britain (roulette table and wheels, gaming machines, playing cards and chips),

The entty 1s also making purchases from the domestic manufacturer of gaming machines - ZPR S.A

7. Dependency of the Entity on Customers and Suppliers
ORBIS CASINO Sp. z 0.0. 15 not dependent on one or several suppliers and customers.

18.9. Characteristics of Issuer’s Subsidiaries Not Subject to Consolidation

18.9.1. Domestic Entities

Orbis Transport Sp. 2 0.0.

Orbis Transport Sp. z 0.0. is a limiied liability comipany, having its seat in Warsaw. Its shareholders are: ORBIS S.A.
- 65,19%, Beton Stal S.A- 26.56%, INVOR Sp. z ¢.c - 1.92%, CHROBOT - REISEN Zurich - 0.7 %. The remaining
shareholders are naiura persons with a shareholding ot 2 maximum of 0.5% each.

1. Basic Goods and Products of the Entity

The company provides services In the scope of shortterm and long ierm rental of cars (420 units) in 13 Jocations in
Poland {mainly in big towns). Since the beginzing of 1887, it has commenced car leasing activities - conducted under
a licence agreement with Henz International (rent a car) and Hertz Leasing.

The entity runs coach wansport on international lines and Is the largest licensed coach transport agent in Poland. It has 56
coaches in iis disposal.

The company rents coaches domesiically and abroad., mainly to Orbis Travel (BZTP — Biuro Zagranicznej Turystyki
Przyjazdowey), taka, Rainbow, Quo Vadis and pilgrimage offices. It also runs an authorised Mercedes coach service sta-
tion, sells second hand passenger cars withdrawn from Hertz rental agencies and runs a car pa-< for foreign coaches.

2, Environment in Which the Entity Operates

in the scope of passenger cars rental, the company is operating among five other tirms listed below which are domestic
entities carrying a licence of large foreign entities. They inciude:

—Jupol-Car Sp z 0.0, Avis licence - 1000 cars;

- Car-pol Sp z 0.0., Budgeit licence — approximately 200 cars;

— Inierbest ‘97 Sp. z 0.0., Eurcpcar licence — approximately 200 cars;

— Filcar Sp. z 0.0. and Global Sp. z 0.0., Eurodollar licence - each company has approximately 100 cars.

'n terms of coach transport services, the company is competing in the international markets with firms such as Pekaes
Bus Sp. z c.0., Europa Express, Comfort Lines, Eurctrans.

In the scope of rental of coaches, the entity’s biggest partner is Orbis Travel (Biuro Zagranicznej Turystyki Przyjazdowej),
which utilises most of the vehicles intended faor this purpose under an agreement.

3. Principal Sales Markets
With respect to car remal, the structure is as follows:

o reservations from the Hertz international system constitute 30% of rental;

e 30% of rental originates from the Orbis Travel network, ncluding the ORBIS S.A. companies conducting their business
abroad;

e balance of the rental originates from domestic customers directly approaching the company, as well as from foreign
companias operating in the sectors neighbouring with the tourist sector;



e with respect to the canvassing of business, the largest foreign markets of the company include: USA and Canada,
Germany, France, Scandinavia, Great Rrizain;

e rental is also present in the following towns; Warsaw, Gdansk, Szczecin, Krakdw, Poznan, Lublin.

Interbus Sp. z 0.0., a specialist company, as well as foreign companies of ORBIS S.A. are conducting sales and canvassing
in the scope of coach transport. The company is also servicing coach lines to 50 town in- 11 European countries, including,
but not limited to: Belgium, the Czech Republic, France, Greece, Spain, the Netherlands, Germany, Switzerland, Great
Britain and, on a seasonal basis, to ltaly and Austria.

4. Seasonal Nature of Sales Markets
Due o Lhe fact that the company is operating i the market connected with tourist traffic, seascnal chenges are clearly
visible holiday period. i.e. the third quarter generates tae biggest sale revenues.

5. Value of Sales in the Years 1994-1995
The sales revenues in the last three years were as follows:

e 1394 — PLN 18,191 thousand;
e 1995 - PLN 22,881 thousand;
e 1886 - PLN 28,580 thousana.

B. Entity’s Sources of Supply
The following entities are the main suppliers of the entity:

e with respect 1o passenger cars — Renaul: Polska SARL {50% of supplies) and General Motors Sp. z 0.0. (30% of supplies);
e with respect to coaches — Sobieslaw Zasada Centrum S.A. (100% of supplies).

7. Dependency of the entity on Customers and Suppliers
Despile a very close co-operation between the entity and the suppliers listed below, Orbis Transport Sp. z 0.0. is not
dependent on any of them - this is an informed choice in accordance with the commercial interest of the company.

The main partners of Orbis Transport Sp. 7 0.0. are: Orbis Travel (8.6% share in the total sales of Orbis Transport Sp. z 0.0.
in 1996) and Hertz International (12.4% share i~ the total sales).

PORT "Silnowa” Sp. z 0.0.

This is a limited liability comnzny, having its scat in Wiikasy. ORBIS S.A. is the sole shareholder with 100% share in the
company. This entity was established in 1889; it conducts its operations in the area of tourist services based on the base
it owns in Wilkasy.

1. Main Goods and Products

Tne company is engagec in the provisior of overnight accommodation, catering and related services. The company’s
nase includes: Brda type bungalows, 3 brick hotel buildings, restaurant. Activities in the scope of water sports equipment
rental, horse riding are also available on the site.

2, Environment in Which the Entity is Operating

The company conducts its activities competing with numerous resorts and hotels in Wilkasy and in the Masurian Lakes,
However, due to the results of the repair — madernisation works under way, the share of the company in the servicing of
1the tourist traffic is growing.

3. Principal Sales Markets

The company sells its services in the Polish and German markets. There is also a group of guests from the Netherlands,
Belgium, Denmarx. Individual tourists and groups visiting the country for travelling reasons. conferences, and training
courses are the main customers of the company.

4. Seasanal Nature af the Sales Markat

The business of the company is of a seasona nature. The biggest occupancy levels and the largest revenues are
achieved by the cormnpany in the period from June to August.

5. Value of Sales in the Years 1994-1996

In 1994, the company achieved sales revenues of PLN 644 thousand; in 1995 — PLN 781 thousand and in 1996 — PLN
1,040 thousand.

6. Entity’s Sources of Supply

The company is supplied by local suppliers of raw materials and consumables necessary for conducting its operations.

7. Dependency of the Entity on Customers and Suppliers
Nor existent,

18.9.2. Foreign Entities

SPTOV Polorbis
A limited liability company, having its seat in Paris. ORBIS S.A. holds 99.9% of the shares in the company. Polorbis was
established in February 1991. It mainly engages in organising trips and individual stays, as well &s groups.



1. Basic Goods and Products

The company operates in the area of services for the tourist market. The orimary services provided by ihe entity may be
classified as tour-operating activ'ties and agency business. These include: reservations of roo™s i hotels, reservations of
transcort means, issuance o° shioping documents, reservations of places in passenger mezns of transport, sales of package
tours and related products (folders, maps, guides).

2. Environment in Which the Entity is Operating
The company is operaling in a strongly competitive markst among numerous other companies engaged in the servicing
of tounst traffic in Paris.

3. Principal Sales Markets

The company sclis its services in the French market. Due to the specific nature of its aclivities and the strong competition,
it is difficult to 1alk about a stable and st-ictly defined sales market. Both the individual tourists (sighi-seeing trips, busi-
ness trps) and tne organised groups of tourists interested in visiting Poland, primarily for sighi-seeing purposes, are the
custemers of the company. The sale ol services is gradually expanding, covering the servicing of the tourist raffic, busi-
ness trips from Poland to France.

4. Seasonal Nature of the Sales Market
The sales in the segment of holiday trips are of a seasonal nature (mainly during the holiday months of the year). With
respect 10 other segments of the company’s activities it is not noticeable.

5. Value of Sales in the Years 1994-1996
In 1994, the company achieved sales revenues in the amount of PLN 2,545 thousand; in 1935 - PLN 3,360 thousand, and
in 1996 — PLN 2,379 thousand.

6. Entity’s Sources of Supply
The company purchases component services from PBP Orbis Sp. 2 o.0. {Biuro Zagraniczinel Turystyki Przyjazdowsj) and
from the ORBIS S.A. hotels, creating the final product and ottering it in the French market.

7. Dependence of the Entity on Customers and Suppliers
The company is dependent on its main suppliers, 1.e. ORBIS S.A., as well 35 on Orbis Spotka 2 .0.0.

Comment;
Sales revenues for the years 1994-1896 were calculaled 1n accordance with the arithietic mean exchange rates

Polorbis Reiseunternehmen GmbH

A limited liability company, having its seat in Cologne. ORBIS S.A. has 100% shareholding in the cc~:peny. It was estab-
‘shed in “973, and is engaged in organising individual trips and group holidays.

1. Basic Goods and Products

The company conducts its operations in the area of tounsl services. The mamn services that it provides may oe classified
as tour-operating aclivities and agency operations. These include: reservations ol hotel rooms, issuance of shipping
docu ments, reservations o’ places in passenger means of trarspc-t, rental of passenger means of transpon, sale of
package holidays and of procicts related thereto (folders, maps, guides).

2. Environment in Which the Entity is Operating
The company is conducting its business in a highly competitive market and is one of the numerous entities engaged in
the servicing of the (ourist traffic in Germany.

3. Principal Sales Markets

The company sells its services in the German market. Due 1o the specific nature of its activities and the strong competition,
it is difficult to talk about a stable and strictly defined sales market. I~dividual tounsis (sight-seeing tours. holidays trips,
business trips}, as well as organised groups of tourists interested in visitng Poland for sighl-seeing and holiday purposes,
are the customers for Lhe company’s services.

4. Seasonal Nature of Sales Market
Seasonal fluctuations do not affect the sales of the company’s services n such segments as sighl-seeing tours and busi-
ness t~.us. Only the holiday 1rips segment reflects the seasonal changes, wincre sales are bigger dunng the holiday period.

5. Value of Sales in the Years 1994-1996
In 1894, the company achieved sales revenues in the amount o* 2. N 12,052 thousand; m 1995 - PLN 10,546 thousand,

and n 1986 - 2 N 9,453 thousand.

6. Entity’s Sources of Supply

The company purchases its componert services and package trips from PBP Orbis Sp. 2 0.0. (Biuro Zagrar.csre, Turystyki
Przyjazdowe)), as well as services providco by the ORBIS S.A. hotels.

7. Dependency of the Entity on Customers and Suppliers
The company Is dependent on ils suppliers: PBP Orbis Sp z 0.0. and ORBIS S A. {the sole shareholder in the company.

Comment
Sales revenues for the years 1994-1996 were calculaied 1n accordance with the arthmetic mean exchange rates
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Orbis Polish Travel Bureau Inc.
A joint stock company, having its seat in New York. ORBIS S.A. holds 72% of the shares in the company. It was estab-
lished in 1937, and is engaged primarily in organising individual and group trips and hol.day stays.

1. Principal Goods and Products

The purpose of the activities of the company is based on the provision of tourist services. The main services that are
offered by the company include: reservations of rooms it hotels and other facilities offering overnight accommodation,
reservations of transpon, issuance of shipping documents, rental of passenger means of transpor, sales of package holi-
days, individual tours and products related to tourist’s trips (folders, maps, guides). All services provided by the company
may be classified as tour-operator’s activities and agency business.

2. Environment in Which the Entity is Operating
The company is operating in the environment of developed competition, among numerous firms engaged in the servicing
of the tourist traffic in New York, including the tourist traffic the target of which is Poland.

3. Principal Sales Markets

The company sells its services in the American market. Due to the specific nature of the activities and extensive competi-
tion, L is impossible to talk about a stable and strictly defined sales market. Both the individual customers (sight-seeing
tours, business trips, nolidays) and the organised groups of tourists interestea in visiting Poland, mainly lor sight-seeing
purposes, are the customers of the company. One of the segments of ci.stormers for the services provided by the compa-
ny is the Polish community in the USA.

4. Seasonal Nature of the Sales Market
The changes of seasons affect the compary ir: the segment of holiday trips. With respect to other segments of the com-
pany’s operations, the changes of seasons ao rot have any impact.

5. Value of Salss in the Years 1994-1996
In 1994, the company achieved sales revenues in the amount of PLN 22,075 thousand; in 1985 - PLN 27,975 thousand,
and in 1996 - PLN 25,143 thousand.

6. Entity’s Sources of Supply
The company purchases component services as well as package tours from PBP Orbis Sp. z 0.0. (Biuro Zagranicznej Turystyki
Przyjazdowsj); it also plays the role of the intermediary in the sales of package tours designed by PBP Orbis Sp. z 0.0.

7. Dependency of the Entity on Customers and Suppliers
The company is dependent on its main supplier, i.e. PBP Orbis Sp. z 5.0. (Biuro Zagranicznej Turystyki Przyjazdowey).

Comment:
Sales revanues for ihe years 1994-1996 were calculated in accordance with the anthmetic mean exchange rates.

Polorbis Travel Ltd.
Alimited liability company, having its seat in London. ORBIS S.A. is the holder of 99.9% of the shares in the company. The
company was estaglished in 1977, and it engages mainly in tour-operating activities and agency operations.

1. Basic Goods and Products

The company conducts its operations in the area of tourist scrvices. The main services provided by the company include:
reservations of rooms in hotels and other facilities offering overnight accommodation, reservations of the means of trars-
port, issuarce of shipping documents, reservations of places In passenger means of transport, rental of passenger
means of transport, sale of package tours and related products {folders, maps, guides).

2. Environment in Which the Entity is Operating
The company is operating in the conditions of strong competitions, among numerous firms encagec in the servicing of
the (ourist business in the territory of Great Britain.

3. Principal Sales Markets

The company sells its services in the British market. Due to the specific nature of the activities and extensive competition,
it is ‘/mpossibie to talk about a stable and strictly defined sales market. Both the individual customers (sight-seeing tours,
business trips, nolidays) and the crganised groups of tourists interested in visiting Poland, mainly for sight-seeing purpos-
es, are the customers of the company. The sales of the company’s services is also gradually expanding towards other
geographical area, coverng the servicing of the traffic of tourists, businessmen, educational trips and business travels
from Poland to Great Britain.

4. Seasonal Nature of the Sales Market
The changes of seasons affect the company in the segment of holiday trips. With respect ic otier segments of the com-
pany’s operations, the changes of seasons do not have any impact.

5. Value of Sales in the Years 1994-1996
In 1994, the company achieved sales revenues in the amount of PLN 12,769 thousand; in 1995 - PLN 13,318 thousand,
and in 1896 - PLN 15,2486 thousand.




6. Entity’s Sources of Supply
The company purchases componeént services as well as package tours from PBP Orbis Sp. z 0.0. (Biuro Zagranicznej
Turystyki Przyjazdowey); it also purchases services from the ORBIS S.A. hotels.

7. Dependency of the Entity on Customers and Suppliers
The company is dependent on its suppliers, i.e. PBP Orbis Sp. z 0.0. (3iuro Zagranicznej Turystyki Przyjazdowej.} and
ORBIS S.A.

Comment
Sales ravenues for the years 1995 1996 were calculated in accordance with the arithmetic mean exchange rates.

ORBIS RESOR AB

A joint stock company, having its seat in Stockholm. ORBIS S.A. is the holder of 100% shares in the company. The
company was established in 1974 as NORBIS AKTIEBOLAG, and in 1983 - as ORB!S RESOR AB. It cenducts its activities
in tour-operating and agerncy services.

1. Principal Goods and Services

The compzny conducts its operations in the area of tourist services. The main services provided by the company include:
reservations of rooms in hotels, reservations of the means of transport, issuance of shipping documents, reservations of
places in passenger means of wransport, sales of sea-ferry tickets and airlines tickets, sale of package tours and individual
holidays as well as other products related to tourists’ traffic (folders, maps, guides}, sale of insurance policies.

2, Environment in Which the Entity is Operating
The company is operating in the conditions of strong competition.

3. Principal Sales Markets

The company sells its services in the Swed'sh market. Due to the specific nature of the activities and extensive competi-
tion, it is impossible to talk about a stable and strictly defined sales market. Both the individual customers (sight-seeing
tours, business trips, =clidays) and the organised groups of tourists interested in visiting Poland, mainly for sight-seeing
purposes, are the customers of the company.

4. Seasonal Nature of the Sales Market
The changes of seasons have a significant impact on the operations of the company. This mzly applies to the summer
period and the trips to Poland connected with it.

5. Value of Sales in the Years 1994-1996
In 1994, the company achieved sales revenues ir the amount of PLN 6,972 t~cusand®; in 1985  PLN 7,014 thousand** ,
and 'n 1996 - PLN 7,84C <housand™™*.

6. Entity’s Sources of Supply
The company purchases component services from PBP Orbis Sp. z 0.0., ano ‘1o the ORRIS S.A. hotels, creating the
final product which is offered by it in the Swedish market.

7. Dependency of the Entity on Customers and Suppliers
I'~¢ company is dependent on its supplier, i.e. ORBIS S.A., wnich is the sole shaehn!der in the company.

Comments:

* Sales revenues for 1994 were calculated in accordance with the exchange rete table of the National Bank of Poland (median rate of exchange) of
30 December 1994,

** Sales revenues for the years 19951996 were calculated in accordance with the arthmetic mean exchange rates.

Polorbis Praha S.r.o.

Alimited liability company, having its seat in Prague. ORBIS S.A. is the holder of 95% of the shares in the company. The
company was established in 1991, It was mainly engaged in the organising and selling of travels. The scope of the activities
of the company included agency services. Pursuant 10 a resolution of the Meeting of the Shareholders of 30 December
1993 was placed in liquidation as of 1 January 1994.



1. EVALUATION OF ISSUER’S FINANCIAL RESOURCES MANAGEMENT

Evalvalion of ORBIS S.A. financial resources management was carried out based on ihe "3 cwing criiena: profits and
orofitability; assets of -2 Company and effectiveness of the application thereof; c.r-eni ratio and structure of the
Company’s sources of “Linds.

Profits and Profitability

Since "G95, the Company has been sign~icanty improving its financial res.’ s, "ho real increase of sales revenues is
reflected in the significant net profit growth. I'~e fact that the rate of net prolit growth has been quicker than the growth
of sales revenues should also be positively eve uated (Table VI.1).

Table VI1.1. ORBIS S.A. Net Profit Growth

1995 1996
sales revenues growin 27 6% 20 1%
inflation 27.8% 18 9%
ner profic growl’: 82 2% 28.7%

Source COK BH based on the financial statemernts of ORBIS S A and e GUS data

The growth of revenues has been primarily linked with the growing occupancy rate in the ORBIS S.A. hotels. Concurrently,
the increase of prices for the services provided by the Company has been limited due to: {i) increased competition in the
hotel market; (i) practice of establishing prices by ORBIS S.A. with western partaers in German marks at least one year in
advance; and (iii) large share of fixed costs in the structure of 10tal costs.

lhe BOE ard ROA profitability ratios show a stabe growing tendency despite the fact that Lhey are below the level of
inflation. The smazll return on equity (ROE) results from the fact that the Company is financing fixed assets from
shareholders’ funds. This also has a negative impact on the ROA level. On the other hand, the growth in the level of
profitability on operating activities and sales should be positively evaluated {Table V1.2).

Table V1.2. Salas, Assets and Equity Profitability Ratios

1984 1995 1996
operating acliviies orofitability ralio 7.7% 9.7% 10.4%
aross profit ratio 8 8% 8 5% 10.4%
net profit ratio 2% 4.5% 48%
ROA 27% 27% 34%
ROE 35% 32% 4 0%

Source COX BH

Shareholders’ Funds and the Application of Funds
Due 10 the struciu-c of :nc Company’s assets (a significant share of wn'ch are tangible fixed assets), the growth in both the
level o* the equity to sa.es ratio and asseis turnover was primarily linkec (¢ the greaier utilisation of the hotel base { izvle VI.3).

Table V1.3. Assets as a proportion of equity or sales of ORBIS S.A.

1994 1995 1996
tangible fixed assels 65.9% 77.2% 77 8%
current assets as a percentage of totsl assets 24 2% 17.8% 18 3%
total assels {in PLN) 401,863,000 732,931,000 748,142,000
assets turnover 086 0.60 0.71
fixed assets to sales rato 120 075 0.88
current assets 1o sales ratio 3.54 337 3.85
day's sales In accounts receivable 28 28 25

Source COK BH based on the financia! statements of ORBIS S A




As at the end of 1996, the increase in assets was only 2.1% compared to the end of 1995. Therelore, in real terms, the
Company showed a decline in the balance sheet va ue. This results from the fact that the entire financial effort of the
Company was cnannelled to tre development or moaernisation of the already existing hote’ base. However, it should be
noted thal this data does not include the repayment under the leasing agreements with respect to the Holiday Inn and the
Jelenia Gora hotels.

Current Ratio
The enterprise features a high level of solvency (Table VI.4). The current ratio, as well as the quick and the cash ratios are
at a very high level.

Table V1.4. Liquidity Ratios

1994 1995 1996
current ralio 3.82 428 3.21
quick ratio 3.20 371 2,77
cash to liabilities ratio 213 256 154

Socurce COKBH

Structure of Sources of Financing
The equity funds consiitute the basic source of financing the assets. The leve! of the Compzny's debt to equity ratio is
high (caputal structure ratio).

Table VL5. Financial Ratios

1394 1995 1996
equity Lo habilites ratio 352 5.14 567
equily to fixeo assets percemage 108% 104% 105%
liapilities (0 current assets percentage 90% 21% 81%
percentage of liaollities to total assets 2i.92% 16.23% 14 93%
genera’ financral ratio 1.18 1.14 1.30

Source COKBH

The continually improving financial situation and equity situation of the enterprise is confirmed by the growth in t=e level
of the general financial ratio ana by decline of liat:ities in the balance sheet structure.

Notes

ROA return on assets in a given period

ROE return on equity in a given period. Equity includes retained net profit

Ogperating activities profitability ratio profit on operating activity to sales reverues in a given period

Gross profit ratio gross profit in relation to sales revenues in a given period

Net profit ratio net profit i relation to sales revenues for a given period

Assets turnover sales revenues in relation to total assets as at the end of a given period

Fixed assets 10 sales ratio sales revenues in relation to fixed assets as at the end of a given period

Current assets to sales ratio sales revenues / current assels

Day’s sales in accounts receivable status of accounts receivable in a given period in re.ation to net sales revenues
in such a period * number of days in the period

Current ratio current assets 10 short-term liabilities as at the end of a given period

Quick ratio current assets less inventory to shortterm liabilities as at the end of a given
period

Eauity to liabilities ratio equity / liabilities

Equity to fixed assets ratio equity / tixed assets

Liabilities to current assets ratio liatifties / current assets

Cash ratio cash / current liabilities




2. EVALUATION OF POTENTIAL TO ACHIEVE THE ISSUER'S INVESTMENT
OBJECTIVES

The investment nrogramme for the next few years prepared by the Issuer includes both the investment in 1angible
components of fixed assets, and equity investments, although the majority of funds will be allocated to invesiments in
tangible components of fixed assets.

By the end of 1997, the Issuer will allocate an aggregate amount of PLN 65.7 million to investments, of which:
o PLN 60.5 millien - to modernise the existing hotel base;
e PLN 1,5 million - to invesiments in new notels (notel investment in Zamosd);
o PLN 3.7 million - to equity investmenis, including:
* PLN 2.5 miilion - related 10 the increase of capital in the existing companies:
e PLN 1.2 million PLN - investments in new companies.
In the opininn of the Management Board, the investments implemented by the end of 1987 will be financed from equity Tunds.

in 1988, the Issuer intends to commence the implementation of a five-year intensive investment programme in
connection with further modernisation and development of the existing base of accommodation facilities. Expenditures
related to equity investments will, in 1998, constitute a marginal value of the p'araed outlays.

In 1998, the Issuer plans to implemeant an investment programme with an aggregate value of PLN 224.9 million, with the
assumption of the following structure of expenditures:

e PLN 18B.9 million — modernisation of the existing hotel base;

@ PLN 35 million - investment in new hotels;

e PLN 1 million — equity investments in new companies.

In accordance with the position of the Management Board of the Company, investments to be implemented in 1298 will
be funded from the following sources:

e ec.lity funds — 37%;

e revenues generated from share issue — 63%.

The projection of the financial results for the coming three years pregarea by the issuer, including the orojection of cash

flow, allows for a statement that, in the event that the share issue is effected, the Issuer shou.d have no problem with the
financing of the investment programme,

3. EVALUATION OF BASIC FACTORS AND EXTRAORDINARY EVENTS AFFECTING
ISSUER’S OPERATIONS

Starting in 1895, ORBIS S.A. has been significantly improving its financial results. As at the end of 1995, the net proi. of
the Company showed & growth of 80% compared to the profit generated in the corresponding period of 1994, =2na as at
the end of 1996 the ret profit was greater than the 1995 profit by approximately 29%. This situation resulted from an
increase of sales revenues which was guicker than the costs incurred in connecticn with the operating activities.

Such a dynamic growth in revenues was con~ected with both the increased occupancy rate and the increase in prices for
the provided services. The impact of price increases had greater influence on the firiancial result of the Company in 1994
than in the subsequent years {1995 and 19986). The limited possibilities of price increases in those subsequent years were
related to the growing competition in the market.

The actions undertaken by the ORBIS S.A. notels resulted in the increase in the occupancy level. These actions included,
but were not lim'ted to, the following:

e .mplementation by the hoels of a fully informed commercial policy and dynamic marketing activity due to the
application of new tools of enalysis;

e continuous improvement of the standard of the services provided, including, but rot limited to, improvements restilting
from the preparation and implementation of the “Standards of services and equipment” in all hotels;

e expansion of the scope ¢! services offered for the purposes of adapting the hotels’ service programme 10 the
continually changing needs o the guests;

e systematic improvement of the technical condition of buildings as a result of the repair-modernisation works carried out.

The slower increase in costs in relation to revenues is connected with, among other things, the fact that the fixed costs,
whose level is not directly related to the level of occupancy in the hotels, constitute the majority of the costs incurred by
the Company. Therefore, the improved occupancy level noted in the Company’s hotels over the last few years has
primarily affected tne growth of revenues, and not the growth in costs.



During the previous three years of operations of ORBIS S.A., a series of events occurred which had a material impact on
the acuvities of the Company:

e The years 1993-1895 constituted a particularly important period in the operations of the Company when a deep
restructinng process was carried out At its first stage (July 1993), the tourist and transpor! activiues were spun ofl
from the organisational structure of the Company by way of establishing two new companies; Polskie Biuro Podrézy
Orbis Sp. z 0.0. and Orbis Transport Sp. z 0.0. At the subsequent stage, hotel branches were subjected to restructuring
{one-building branches were created from the majority of mult-building units). This constituted the basis for the change
In the orinciples of the functicring of the Company in the scope of planning, management accounting, reporting and
analyses.

s ORBIS S.A is paying charges in respect of hotel leasing: the "Holiday Inn" Hotel and the "Jelenia Géra” Hotel, these
charges are a significant burden on the financial result achievea by the Company. The charges in respect of the leasing
of the said two hotels were as fo' ows:

» 1994 - PLN 28,162,609.90;
« 1995 - PLN 33,569,025.88;
* 1996 - PLN 35,500, 160.80.

Repayment of the leasing instalments will end in October 1997 (with respect to the "Holiday Inn” Hoiel) and in April
1998 (with respect to the "Jelenia Gors" Hotel).

8 On 31 December 1996, the ‘oreign exchange loan contracted by the Company in 1990 was converted into a PLN joan.,
The conversion agreement was entered into with Bank Wschadnio-Europejski S.A acting cr behal? of the Minister of
Finance as the representative of the State Treasury. The then outstanding amount of ATS 109,888,479.44 (Austrian
Shillings) was converted into PLN in accordance with the following rate of exchange: ATS 1.00 = PN 0.2447 This
allowed for the insialments ga.d to be freea fre™ exchange rate fiuctuations,

e In 1994, the Company paid the amount of PLN 1,786.262.7 in respect of the obligatory tax on other than standard
payments of rembneration {in August 1994, it was converted Into a sanction payment).

@ ORBIS S A. contracted two loans from the Ministry of Fina~ce (within the budgetary funds of the state) intended for the
repayment of leasing Instalments; the first of these (oars, in the amount of LN\ 18,700,000 was contracted on 23
February 1994, and the other, in the amount of PLN 21,860,000 was contracted on 31 October 1995; the repayment of
both loans was deferred - the first loan will be subject to rcczyment dunng a period from * La~uary 1999 to 1 August
2005, and the second - during a period from 1 February 1997 to 1 August 2003.

® There are modern‘sation and renar works being carried out in the majorty of notel buildings that temporarily exclude
some of the residential premises from use in tha individ:.al hotels; such exc'usions. with the exception of the Victoris
Hotel in Warsaw, do not matenz ly affect the financial res..: achieved by the individuz branches.

4. INTERNAL AND EXTERNAL FACTORS OF MATERIAL SIGNIFICANCE
TO THE DEVELOPMENT OF ISSUER’S ENTERPRISE AND PROSPECTS
FOR BUSINESS DEVELOPMENT

4.1. Internal and External Factors of Material Significance

Intermal Factors of Material Significance to Issuer‘s Development
in the opinion of ihe Management Board of the Company, the following should be noied among the factors that have
a material impact on ORBIS S.A.:

e the largest. on the national scale, hote potential and the sirong position related to it in many of the local markets which
are important from the point of view o tourism and business;

® having a generally known and recognised trademark and irade name that are easily ideniified domestically and abroad;
@ achievement of 3 streg position in the domestic market;

® maintaining a stabfe, favourable financial situation of the Company and, therefore, retaining a celiable image among
financial inslitutions:

e having resl estate located in very attractive parts of [arge towns in Poland;
e having an experienced and well qualified personnel;

e strong majority position held in the “daughter” companies which provide sarvices of a complementary ~ature in relation
10 the hotel-catering services; due 10 that a possibility of close co-operation appears in a triangle: “07c.s  tour
operators - transport;



o use of the methods and tools in support of management that comply with the current international standards;
o design and application of quality and service standard systems;
e {lexible pricing policy in comacis with clients.

In addition, in order to ensure the correct functioning ¢i the Issuer, the Management Board pays attention 10 the
necessity to:

o restructure employment system and remuneration system;

e increase the dynamics of marketing activities;

e continue to develop the qualilications of the employees;

e implement new, more effective mechanisms of controlling the standards;

e expand, within the organisational structure, entities for the realisation of an intensive modernisa:ion programme;

e further develop computer tools (including Iintegrated information technology sysiems) supporting the managemeint
function.

External Factors of Material Significance to Issuer’s Davelopment

e Favourable prospects of the development of tourisi-business traffic should be mentioned amang the most significant
exiernal factors affecting the Issuer’s situation. Experts envisage that during the coming few years, the level of increase
of tourists visiting Poland should have a tendency to grow.

e Together with the growing numbers of foreigners visiting Polens. zn \nc-case in their expenditures is expected, which
might have an impact on increasing the revenues generated by the entities conducting therr activities in the hotel-
-catering services market.

e The development of competition in the form of the systematically appearing new hotels since 1990 conslitutes an
undoubted threat to the Company. In this respect, the biggest significance is that of the hotels built with the
participation of foreign operators who, most frequently, are large hotel chains. These are managed using the latest
methods and technigues, and the equipment in these hotels, as well as the interior decoration and utility programmes,
correspond with the current trends in the European hotel market.

e It is the belief of the Managerment Board that the significance of the newly established, smaller hotels should not be
ignored due to the fact that in many towns the impact of competition from them starts being noticeable. These primarily
are business centres, training centres, holiday health resorts, which have so far been partially closed and which are
currently making their renewed premises available to the public and offering services at a relatively high level and at
correspondingly competitive prices.

e Since the beginning of the 1990's, a strong development of compstition in catering has been noted in various market
segments: from “fast-food” catering to the best quality restaurants. This forces hotels ¢ be innovative in the running of
catering facilities and to exvand their offer by organising special events, provision of catering services and organisation
of banquets.

4.2. Prospects for the Development of Issuer’s Business Activities

In accordance with the position of the Management Board, the mission of ORBIS S.A. is to achieve a position o*
2 financially strong holding grous, linked in terms of capital with entities conducting their business in the wourist market {in
the area of hotels, lour-operation, transport) and those related 1o them (recreation and entertainment, hotel real estate,
and office buildings).

In the scope of the hotel operations, the mission of the Compary over the coming years is to maintain the position as the
largest operator in the market of three-star and four-star hotels as well as securing a significant position in the market of
two-star hotels in Poland. The plans for a more distant future {after the year 2010) a:s0 envisage entering the markets of
the countries neighbouring with Po’and.

ORBIS will seek to develop the network of hotels so that in the year 2007 it is present in all towns of Poland with
a population exceeding 100,000 or where tourist attractions in the area generate a significant need for hotel services. The
Management Board assumes that a noticeable development of hotel operations will te<e place with the establishment of
a network of motorways along which the infrastruciure for motor travellers wil appear.

In the area of tour-operating, the Management Board envisages mantaining the controiiing shareholding in PBP Orbis
Sp. z 0.0., the largest Polish organiser of tours. The strengthening of the synergy between hotels activities and 1ourist
activities that is connected with it should have a favourable impact on the financial results achieved in the future by both
companies. The Management Board will also be seeking to maintain the position of an active investor in Orbis Transport
Se. 2 0.0. The resulting complementary nature of the operations within the triangle: tour-operator — hotel — transport,
coupled with the co-ordination of goals and plans of the acrtivities of all three companies, should bring the expected
benefits.



Iri the light of the mission of ORBIS S.A. defined in this manner, the strategic goal of ORBIS is the development of a hotel
network based on its own buildings and those used in the future pursuant to agreements concluded, as well as the
diversification of the invested capital by starting up activities other than hotel business, including activities that are related
or complementary to hotel services (entertainment and recreation, construction and management of coffice buildings,
capital investments in connection with the insurance mar<et, banking market, the servicing of credit cards).

The objective set forth above will be implemented by GRBIS S.A. with respect 10 the existing base by way of modernising
the hotels. This should ensure improvernient of the auslity of the product, increase of competitiveness and, as a result,
growth of the market share.

With respect to the expansion of the hotel network the Maragement Board is planning to commence in 1999 the
implementation of motel constrictior orogramme. In 2ccaroance with the development programme, a network of
approximately 12 motels located closc ‘o motorways and other points of intense traffic should be established in the years
1999-2002.

In addition 10 motels, the Management Board includss in the investment plans the construction of two three-star hotsls
located in town centres in which ORBIS has no presence to date. The completion of this task is envisaged to take place in
the years 2000-2002. The Management Board also projects the purchase of a three-sta- hotel, the development of the
Novotel Hotel in Warsaw and completion of the investment in Zamosg.

in addition to the investments implemented independently, the Management Board is also considering a possibility of
joirt participation in the construction of new hotels, mainly two- and tree-siar ones.

With respect to the development of the hotel network, in addition to the construction and purchase of new buildings, the
goals of the Company will be achieved by preparing a parcel ot offers in the scope of franchise agreements, lease
agreements and agreemeants for the provision of management services. This will apply both 10 the already existing hotels
and to the newly esiablished locations, including those completed by externa!l entities with a potential participation of
ORBISS.A.

5. ISSUER’S FINANCIAL RESULTS PROJECTIONS FOR 1997

The financial result projection of ORBIS S A, {(for 1997). in accordance with the assumptions of the Management Board, is
as follows:

Projection ot Financial Results of ORBIS S.A. —in PLN min {nominal prices including inflation)

Specification 1997 (plan)
sevenues from sales of goods and services 633
costs of qoods and services sold 563
profit on sales 70
gross profit 70
income tax 36
net profit 34

Source. ORBIS S.A. Mapagement Board

Cormment
(') the “mcome tax” em includes the provision for costs not charged (o révenues generated and the obligatory encumbrance of profil to the benefir of the State Treasury in

an amount of 15% of the profi.

Sales projections and financial result projecticns for 1997 have been preparcd with consideration given to the results for
the period from January 1997 - June 1997 and are based on the following assumptions:

e maintairing the current rate ot development in the tourist-hotel sector, i.e. primarily maintenance of the growing
tendency with respect to the occupancy tevel;

e improvements on the actions alreagy .nderaker with the aim of increasing the profits compared with previous years
have been laken into consideration, including, in particular, additional effects occurring wilh the compietion of the repair-
modernisation works carried out in 1996 with respect to a portion of the hotels and those arising from the intensification
of marketing activities and making the commercial policy more flexible;

e impact of the projected occupancy, average price of room-hights, number of rooms operated, on the sales revenues
from overnight accommodation and catering services;

® existence of a direct connection between the growth of the occupancy rate and the results of the catering aclivities and

the remaining services provided by the holtels; the planned growth in the occupancy rate should cause a growth of
sales in catering. at least with respect to breakfasts and in the scope of telecommunications services;
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® with respeci to catering - expansion of catering activities;

e growlh of revenues connected with the servicing of raining courses, conferences, banquets, etc. — this segment will
play an ever increasing role in the generation of profits by hotels;

e continuation of aciivities oriented to further rationalisation of opergting costs related to the operalional acuvities
conducted and to improvement of efficiency, prmarily by continued imglementation of cost control mechanisms and
rationalisation of employment;

e continuation of repair and modernisation works in some of the branches, which means an increase in the cosis of
operation of real estate, replacement of small compenents of equipment and additional purchases of consumables;

e increase in marketing costs above the raie of inflation far the purpose of continued expansion of the customer base and
securing repeat business;

» reduction of the costs of sales of goods and services in 1937 owing to the end of the repayment ol instalments In
respect of the leasing charges related to the “Holiday Inn” Hotel:

® prudent estimates with respect to inflation in 199/ at the favel of 15%;
e arowth in the o**icial prices of power - by 17%;

e when planning the prices for 1997, the rate of adjustment to the PLN/DEM exchange rate that was adopted was 0.76%
per month.

The projecied results allow ORBIS S A to count on 32.8% ncrease in the net orofit in 1997 compared to the previous
year.

6. EVALUATION AND PROJECTIONS OF ISSUER REGARDING THE OPERATIONS
CONDUCTED BY THE CAPITAL GROUP

Dala and evaluations contained in Clause 7 relate to the Capital Group composed of the entities, the financial statements
of which have been subject to consolidation and are presented in Chapter VIl of this Prospectus. The Capital Group of the
Issuer is composed of the following entities: ORBIS S.A., Polskie Biuro Podrozy “Orbis” Sp. 0.0., in which ORBIS S.A.
holds 51% of shares, and ORBIS CASINO Sp. z 0.0 . in which ORBIS S.A. holds 33,3% of shares. The remaining
subsidiaries and affiliated companies, in which ORBIS S A. holds in excess of 20% oi s~ares were not subject to
consolidation as at 31 December 1996, pursuant to Art. 56 Section 2 of the Act on Accounting.

6.1. Evaluation of the Management of Financial Resources of ORBIS Capital Group

Evaluation of the management of financial resources of the ORBIS S.A. Capital Group was carried outl based on the
following criteria- profits and profitability, equity of the Capital Group and effectiveness of its application, current ratio and
siruciure of the sources of financing of the Capital Group.

Profits and Profitability

Curing the year endes 31 December "898, the sales of the Capital Group grew by over 50%, of which the nei sales of
ORBIS S.A. cerstituted 79.82% of the total sales volumre. The slower growth in the costs of products and services during
the same e oG was reflectes i the high gross profit percentage. On the other hang, the three-fold growth in the costs
of overheads of the Capits G-oup had a negative impact on the decline in the operating activit'es profitability percentage
and in the net profit percentage.

Tahle VL.6. Profitability Ratios with Respect to Issuer’s Capital Group

1995 1996
operaling activities orofitability percenlage 9 66% 787%
gross prolil percertage 18.33% 22 68%
net profit percentage 4.58% 363%
ROA 275% 3.36%
ROE 3.29% 4.12%

Source. COK &i! based on the consclidated nancial statements of ORBIS S.A for 1995, 1996

Return on assets (ROA) and return on equity {(ROE) of the Capital Group keep showing a growing tende-cy, although they
still remain below the rate of inflation.



Equity of the Capital Group and the Utilisation Thereof

“he tangible tixed assets cominate in the oatance sheet structure of assets (Table VI.7), which results from the nature of
tre acuvities conducted by the Capital Group and the equity domination of ORBIS S.A. therein. In 1996, a significant
improvemnent ook place i the turnover ratios, which was connecied with (he increased return on equity of the Group.

Table VL.7. Assets as a proportion of equity of ORBIS S.A.

1995 1996

langible fixed assets 77 11% 76 07%
current assets 17 78% 20%
total assets 733,929 775380
assels wrnover 0.80 085
fixed assets to salss ratio 0.75 1.0
current assets 1o sales qatio 337 4.26
days’ sales in accounts receivable 2242

Source. COK BH based on the financiz! statements of OFRIS SA.

Current Ratio

The deacline in the current ratio of the Capital Group resultec from the growth in the current habilities in cannection with
the credits contracted. During the year ended 31 December 1996, the share of current liabilities to total liabilities
increased from 25,6% up to 42,6%. Nevertheless, the [iquidity ratios remain at a very *'gh level. The cash ratio of the
Capital Group is therefore at a very high level {Tabie V1.8).

Taple V\.8. Liquidity Ratios

1995 1996
current 1atio 4.28 29
quick ratio 3N 284
cash talio 2.56 136

Source COKBH

Structure of Sources of Financing

The structure of liabilities of the Capital Group has not undergone any fundamental change. Equity funds remain to be the
basis of financing the assets. The aggregate share of (iabilities in the years 1295-1996 was at the level of 16%. The
Group's leve! of equity in relation to the liabilities of the enterprise is also high (capital structure ratio).

Tabte VL.9. Finsncial Ratios

1995 1996
equity to habities ratio 51b 507
fixed assets 1o current assets ratic 4,53 3914
equity to fixed assets percentage 103% 104%
liabilities 1o current assels percentage 91% 81%
sercentzge of fabllities 1o total assets 16 21% 16.11%
general financiai ratio 1.14 1.30

Source COK BH

6.2. Evaluation of Investment Objectives of the Capital Group
The planned investments of the ORBIS S.A. Capitai Group until the end of 1397 are as follows:
® 3ggregate investment of the Capital Group - PLN 77.0 million, of wrich:

* investments by the Issuer (the dominant entity) - PLN 85.7 million;

« investments by the remaining participants in the Capital Group PLN 11.3 million.




On the scale of the entire Capital Group, equity funds, and to a small extent credits, wi'l ccastitute the sources of
financing the investments referred to above.

The investments planned for 1998 are as follows:
e aggregate investments of the Capital Group — PLN 235 millicr, of which:
v investments by the Issuer {the dominant entity) - PLN 224.9 million;
* investments by the remaining participants in the Capital Group - PLN 10.1 mi.ion.

Such a significant growth of investments in 1998, compared to 1997, results from the commencement by the dominant
entity of an intensive investment programme related to the improvement cf the hotel product that is planred for 1998.

The sources of financing the investments to be implemented by the ORBIS S.A. Capital Group will be: proceeds from the
ORBIS S.A, snare issue — 60%. equity funds of the Capital Group ~ 38%, and external sources in the form of credits — 2%.

Taking into consideration the tact that in the years 1997-1998, the share of the Issuer's investments in the planned
investments of the Capital Group is 87% and 95% respectively, the evaluation of the possibilities of implementing the
investments of the Capital Group is coherent with the evaluation of the implementation of the investments of ORBIS S.A.
{Chapter VI Section 2).

6.3. Evaluation of the Main Factors and Extraordinary Events Affecting the Operations
of the Capital Group

The growth in sales of the Capital Group in 1996 was over 50% greater than in 1995; of that almost 80% was represented
by the sales of the dominant entity within the Capital Group, i.e. ORBIS S.A. Therefore, the {actors affecting the revenues
of the Capital Group to a large extent correspond with the factors affecting the revenues of ORBIS S A (these factor are
described in Chapter VI Section 3).

The boom in the tourist market has also had z par: in the growth of revenues that, in addition 10 the hotel-catering market,
are generated by the ORBIS Capital Group within the scope of the tourist market.

Such dynamically growing revenues of the Capital Group were accompanied by the increase of the costs of operating
activities, which was reflected in a slight decline in the operating activities profitability ratio during the period of time in
questicr.

(n addition to the extraordinary events, which are presented in Chaoter VI Section 3 and which concernad the activities of
the Issuer, the following also affected the operations of the Capial Group:

e The spin-off in 1993 of PBP Orbis Sp. z 0.0. from the organisational structure of ORBIS S.A. and the establishment of an
independent business entity had an impact on the necessity for the newly incorporated entity 1o incur, in the
subsequent years, significant investments on designing the development strategy and preparation of a marketing
programme of the company which would allow for its independent functioning in the market. The newly established
entity was unger-invested, and the development of competition required introducing by PBP Orbis of new techno ogies
and techniques of selling the services. Therefore, the process of restructuring the company was initiated whicn was
spread over time.

o Enjoyment of investment allowances by PBP Orbis Sp. z 0.0. in the years 1995-1996 in connection with the export sz'es
(pursuant 1o the Ordinance of the Council of Ministers of 25 January 1394 regarding Allowance from income for
Investment Expenditures and Reduction of Income Tax); in connection with the above, the company realised a premium
on investment expenditures, reducing the amounts paid in respect of income tax.

# Significant reduction in the level of employment which tock place in PBP Orbis Sp. z 0.0. over 1995 and 1996. In these
years, \he average level of employment (counted by full-time positions} was reduced by 16% and 7% respectively, while
the average remuneration grew by 38% and 33% respeclively.

e The amendment to the Act on Gaming and Mutual Betting which irt-couced a progressive 1ax on the turnover of the
gaming centres in place of the 45% line tax.

e Commissioning by ORBiS CASINO Sp. z 0.0. of three new casinos in 1994,

6.4. Internal and External Factors of Material Significance to the Development
of the ORBIS Capital Group, with Consideration Given to Its Development Strategy

The majcrity of the externa. factors of material significance 10 the development of the ORBIS Capital Group correspond
with the factors of materisl significance to the development of the Issuer presented in Chapter VI Sectig 8; in addition,
the foilowing are the factors that are of materaal significance 1o the development of the entire ORBIS Capital Group:

e legal regulations in the scope of tourist sector and the sector related to gaming;

e perception of Poland as an economically stable and secure state;



e development of Lhe economic actvity in the country in relation to the growing necus 7o servicing of business waffic.
The following are the main internal facic:s that are of "ate-al significance 1o the development of the Capital Group:

e consistent realisation of the investment programme, including the utilisation of the 18x investment allowance on
exports;

s improvements in the management of companies making up the Capnal Group:

e designing of a more effective manner of product distnbution;

e conduc: of intensive works on the continual impravement of marketing programmes of the individual members within
the Capizai Group;

& annancement of interna! motivational mechanisms for the purpose of ensuring a growth of sales,

inclusicn of the elements referred to above in the developmert t.ans of the Capiial Groun will allow it to maintain the
leading position in the hotel-tourism services market and in the scope of ihe provision of services in connection with
Qaming.

6.5. Projections of ORBIS Capital Group Financial Results for 1997

The projections regarding sales revenues oi the ORBIS Capital Group was prepared based cn the existing internal and
external inter-relations concerning the sectors in winch the Caprtal Group is funclioning. 7he projecied level of sales was
estimated with consideration given to the assumed infiation at the level of 15% in 1997

The projected sales revenues of the entities subject to consolidaticr that are making up the ORBIS Capital Group are as
follows:

Projected Sales Revenues of Entities within the ORBIS Capital Group
That were Subject to Consalidation [PLN millions}

1997 share
sales revenues %
Individual members of the Capital Group
- ORBIS S.A. 633 63.0
- PBP Orbis Capital Group 20 195
- ORBIS CASINO Sp.z 0.0 180 17.5
Total 1,014 100.0

Scucce Plans and Projections of the Indmidual Members of the ORBIS Capual Grovp

e ———



1. AUDITOR’S OPINION ON THE EXAMINATION OF THE CORRECTNESS
AND RELIABILITY OF FINANCIAL STATEMENTS FOR THE YEARS 1994-1996

This opinior is addressed to the present and prospective purchasers of the shares in the Joint Stock Company, the
Supervisory 3oard and the Management Board of ORBIS S.A.

We *ave audited the financial statements for the years 1994-1996, comprising:

- Be'ance Sheet as at 31 Dec. 19384, showing total assets end 'iabilities of PLN 447,909,400,

- Profit and Loss Accour for the year ended 37 Sec.1994 ind.caling the net profit in an amount of PLN 10,908,800;
— Balance Sheet as at 31 Jec. 1995, showing total assets and liabiliies of PLN 732,930,800;

- Profit and Loss Account for the year ended 31 Dec. 1995 indicating the net profit of PLN 19,871,800;

- Additional Information and Cash Flow Statement ‘c- the year 1995;

- Balance Sheet as at 31 Dec. 1996, showing tcta' assets and liabilities of PLN 748,142,100;

— Profit and Loss Account for the year ended 31 Dec. 1996 indicating the net obrofit in an amount of PLN 25,580,700,

- Additional Information and the Cash Flow Statement for the year 1996.

The adda of financial statements has been canried out ir comp.iance with:

— provisions of the Act of 19 Oct. 1991 on Auditi~g ansg Publishing of Financial Statements and Auditors and their Self-
-government (Dz.U, No. 111, item. 480 and of 1897, No. 21, item 85};

- provisions of the Act of 29 Sept. 1994 on Accounting (Dz.U. No. 121, item 591};
- provisions of the Act of 13 Oct. 1994 Auditors and their Self-government (Dz.U. No. 121, item 592);
- interim standards for auditing financial statements issued by the National Board of Auditors;

- professional standards applicable in carrying out the duties of an auditor issued by the National Board of Auditors.

We are of the opinio~ that the financial statements were prepared in compliance with the following provisions:

~ Ordinance of the Minister of Finance of 15 Jan. 1991 on Accounting Principles (Dz.U. No. 10 item 35, as amended) -
with respect to 1994;

- Act of 29 Sept. 1994 on Accounting (D7.J. No. 121, item 591) — with respect to 1995-1996,

—Ordinance of the President of the Kepuolc of Poland of 27 June 1934 — Commercial Code (Dz.U. No. 57, item 502, as
amended) — with respect 1o 1994-1996;

- Order of the President of the Securities Com™ission dated § April 1995 regarding the Scope of Additional Information
Provided in Financial Statements of Srt‘ties, Otner than Bar«s, Issuing Securities Admitted to Public Trading or Applying
for such Admiission (M.P. No. 21, item 257).

Financial Statements incorporatec i~ the Chapter of the Prospectus entitfed “Financial Statements” were presented in
compliance with the requiremerts of §14 of t~¢ Regulation of the Council of Ministers dated 11 Oct. 1994 reqarding the
Detailed Co~diticrs to be FuMfiled by an Issuing Prospecius and an Information Memorandum (Dz.U. No. 128, item 631
and No. 126 of "998, itc~ 297).

All numeric data included in the Chapter “Financial Statements” has been presented in PLN.

We are of the opinion that the finznc'al statemenis drawn up ‘or the years 1994-1996 and presented herein, show a true
and fair view of the results of business activity in said periods and the actual state of assets and finances of ORBIS S.A,

ORBIS S.A. was estab"shed by way of a transio mation of Polskie Biure Podrézy Orbis, a state eaterprise, pursuant 10
An. 11 of the Act of “3 July 1990 on the Privatisation of State-Owned Enternrises. ORBIS S.A., a joined stock company, has
been operating since 9 Ja-. 1991, pursuant to the By-laws drawn up in the form of a notarial deed dated 17 Dec. 1990.

The Registration of the Company in t“e District Court in Warsaw was effected on 9 Jan. 1991, under RIMB No. 25134,
As of that day, the assets, receivables and liabilities of Polskie Biuro Podrézy Orbis were transferred to ORBIS S.A.

e e e e e i s et o . i e Lo e T e - = N




The shares in ORBIS S.A. were taken up by the State Treasury.
This Opinion has see~ drawn up by the following auditors:

1) Krysiynz Stepieh cntered in the cegistar of auditors under No. 8300/2307,
residing in Warsaw, at ul Grzeszezy<a 4/52, posial code 02-122;

2) “1alina Wysocka entered in the register of auditors under No. 4494/4042,
residing in Wersaw, at U, Wolinska 6/3, postal code 03-699;

acung on behalf of ~“INANS-SERVIS Zespé! Doradcéw Finansowo-Ksiegowych Spoika 7 0.0, with its sea‘ ‘n Warsaw, at
ul. Swietokrzyska 20, pos:al code 00-002, c-tered in the register of entities authorised to £ugit financial statements under
no. 205.

Warsaw, 5 May 1997

Management Board of

Krystyna Stepien FINANS-SERVIS
ul, Grzeszezyka 4/52, 02-122 Warsaw Zespoi Doradcbw Finansowo-Ksiggowych
Auditor reg. no. 8300/2307 Spotka z 0.0. in Warsaw
Deputy President President
Wiadysiawa Mic-alczewska Janina Guntzel

RHalina Wysocka
u. Wolinska 6/3, 03-69¢ Warsaw
Auditor reg. no. 4494/4042

2. SOURCES OF INFORMATION AND THE OPINIONS OF AUDITORS

The Financial Statements presented in the Prospectus refer 10 ihe following accounting periods:
from 1.01.1994 through 31.12.1994

from 1.01.1995 through 31.12 1395

from 1.01.1986 through 31.12.1996.

They were drawn up based on the following sources of information:

1) Financial Statements for the above-mientioned periods drawn up by the Management Board of ORBIS S.A. - in
comphance with the following provisions:
- Ordinance of tre President of the Bepublic of Poland dated 27 June 1934, Commercial Code {Dz.U. No. 57, item 502.
as amended).

- Ordinance of the Minister of Finance dated 15 Jan. 1991 regarding the Accouniing Principles (Dz.U. No. 10, item 35, as
amended);

— Acl of 23 Sepi. 1894r on Accounting (Dz.U No, 121, tem 591);

- Ordinance of the Minister of Finance dated 27 March 1992 regarding the Components of Assets Regarced as Fixed
Assets, Intangible and Lega! Assets, the Principles and rates of their Depreciation, the Procedures and Szies for the
Updating of the Fixed Assets Valuation (standardised text D7.U. No. 104 of 1994, item 508);

- QOrdinance of ithe Minister of | irance dated 20 Jan. 1995 regarding the Depreciation of Fixed Assets, Intangible and
Legal Assets and the Updaiing of the Fixed Assets Valuaticn (Dz.U. No. 7, ltem 34, as amended);

- Order of t'e President of the Securities Commission dated 5 April 1995 regarding the Scope of Additional Infc-™mation

Provided in “inancial Statements of Entities, Other than Banks, Issuing Securities Admitted 10 Public Trading or
Applying for such Adrrission (M.P No. 21, tem 257).

2) Resolutions of the General Assembly of Shareholders of the Company on the approval of the above-mentioned
Financial Staitements and profit distribution.



2.1, Financial Statement for the Year Ended 31 December 1994
The financial statement of ORBIS S.A., with its seat in Warsaw, for the year 1994 was audited by:

a) Krystyna Stepien entered in the register of zuditors under No. 8900,
residing in Warsaw, at ul. Grzeszczyka 4/52, postal code 02-122;

b) Halina Wysocka entered in the register of auditors under No. 4494,
residing in Warsaw, at ul. Woliska 6/3, postal code 03-639;

acting on pehalf of FINANS-SERWVIS Zespot Doradcdw Finansowo-Ksiegowych Spdlka z 0.0., with its seat in Warsaw, ar
entity authorised to audit, entered in the register of entities authorised to aucit financial statements kept by the Nationzi
Board of Auditors under No. 45,

The opinion on the Financial Statement audited includes the following concius'ons:
The audit was carried out in compliance with:

1) provisions of the Ordinance of the President of the Republic of Poland dated 27 June 1934 - Commercial Code (Dz.U.
No. 57, item 502, as amended);

2) provisions of the Ordinance of the Minister of Finance dated 15 Jan. 1981 on Accourting Principles {Dz.U. No.10,
item 35, 2s amended),

and in conformity with the principle of continuity and completeness. It provides a true and fair view of the Company’s net

financial result for the year 1994 as well as the state of the Company’s assets and finances as at 3t Dec. 1994,

Warsaw, 27 March 1995

Krystyna Stepie” FINANS-SERVIS

Auditor reg. No. 8300 Zespdt Doradcow Finansowo-Ksiggowych
Spdlka z o.0.

Halina Wysocka Deputy Prasident President

Auditor reg. No., 4494 Zdzistaw Paryzinsk Stanislaw Koc

The Financial Statement for the year 1994 was approved by the General Assembly of Shareholders of ORBIS S A. held on
31 May 1995,

2.2. Financial Statement for the Year Ended 31 December 1995
The Financial Statement of ORBIS S.A., with its seat in Warsaw, for the year 1935 has been audited by the following persons:

a) Krystyna Stepien
entered into the register of auditors under No. 8900/2307,
residing in Warsaw, ul. Grzeszczyka 4/52, postal code 02-122;

b} Halina Wysocka
entered into the register of auditors under No. 4494/4042,
residing in Warsaw, ul. Wolinska 6/3, postal code 03-699,

acting on behalf of FINANS-SERVIS Zespot Doradcow Finansowo-Ksiegowych Spotka z 0.0.. with its seal in Warsaw, an
entity authonsed to audit, entered in the register of entities authorised to audit financial statements kept by the National
Board of Auditors under No. 205.

The opinion on the Financial Statement audited includes the following conclusions:

We are of the opinion that in al' its material aspect the Financial Statement was drawn up in compliance with the
accounting principles set forth i the Act of 29 Sept. 1394 on Accounting (Dz.U. No. 121, item 591) applied consistently,
based on correctly kept accounting records.

The form and contents of the Financial Statement comply with the applicable legal provisions, the Company’s By-laws
and provide in a fair, clear and cemplete manner all the material information of material significance for evaluation of
profitability and financial resuft of business activity conducted in the year ended 31 Dec. 1995, as we! as the status of the
Company'’s assets and finances as at 31 Dec. 1995,

Warsaw, 28 March 1996

Krystyna Stepien FINANS-SERVIS

Auditor reg. No. 8900 /2307 Zespot Doradedw Finansowo-Ksiegowych
Spéika z 0.0.

Halina Wysocka Deputy President Deputy President

Auditor reg. No. 4494 /4042 Janina Glnlze) Zdzislaw Paryzinski

The Financial Statement for the Year 1995 was approved by the General Assembly of Shareholders of ORBIS S.A., held on
16 May 1996.

Fra—. ——— e = TN s i e — N ——



2.3. Financial Statement for the Year Ended 31 December 1996

The Financial Statement of ORBIS S.A., with its seat in Warsaw, for the year 1996 was audited by:

Andrzej J. Konopacki, entered into the register of auditors under No. 1750/287, residing in Warsaw, at u'. Jasna 8/23,
acting on behalf of Price Waterhouse Polska Spdika z 0.0., with its seat in Warsaw, an entity authorised 10 audit, entered
in the register of entities authorised to audit financial statements kept by the National Board of Auditors under No. 2186.

The opinion on the Financial Statement audited includes the following conclusions:

The audit was carried out in compliance with the provisions of Chapter VIl of the Act of 29 Sept. 1924 on Accounting
{Dz.U. No. 121, item 591} and generally accepted professional standards applicable in carrying out the duties of an
auditor 'ssued by the National Boara of Auditors. Said standards require that tiic sudit be plasned and carried out in
a manne: providing satisfactory assurance as to whether the financial statement audited is free of any material
misstatement. The auditing procedure included examination, on a test basis, of t-e evicence supporting the amounts
and disclosures in the financial statement, as well as the evaluation of acco..nting po.ic'ass applied and significant
accounting estimates made by thc Management Board and the evaluatic~ of the manner of th¢ overz!l presentation of
the financial statement. We are convinced that the auditing procedures u-denaxen provide s.*ficie~t casis for the audit
opinion expressed herein.

We are of the opinicr that the Financial Statement, in all of its material aspect, was drawn up in compliance with the
accounting principles set forth in the Act on Accounting applied consistently, based on correctly kept accounting records
and it provides, in all of its material aspects, a true and fair view of the state of the Company’s assets anc finances as at
31 Dec. 1996, the financial result and tme cash How situation for the year ended on said date. The form and contents of
the Financial Statement comply with the applicable legal provisions and the Company’s By-laws.

We have familiarised ourselves with the report on the Company's activity in said financ'al year, which report has been
appended to the Financial Statement, and we recognise the information incl.ded thercir as consistent with the sta:e of
the Company’s assets and finances as well as with its financial result presented in the Financial Statement.

Woarsaw, 4 April 1997

Andrzej J. Konopacki George A. Johnstone

Auditor reg. No. 1750/287 on behalf of
“ricc Waterhouse Polska Sp. z 0.0.
LI Emi’i Plater 28, 00-688 Warsaw




3. FINANCIAL STATEMENTS OF ORBIS S.A. FOR THE YEARS 1994, 1995 AND 1996

3.1. Balance Sheet

No.

ITEM

ASSETS

B N

& Lo = =

lt.

FIXED ASSET™S:

Intangib ¢ ¢nd iegal assets
Tangible hxed assets

Financial fixed assets
Long-term accounts recervable

CURRENT ASSETS
Inventory

Accounts recelvable
Securities for resale
Cash

DEFERRED CHARGES AND ACCRUALS

TOTAL ASSETS

LIABILITIES

~N O BN -

EQUITY

Share capital

Accounts receivable on share cap®3a
Capital surplus

Reserve capital from revaluation
Other capital reserves

Retained earnings

Net prolit {or (he current linancial year

PROVISIONS

LIABILTIES
Long-term liabilities
Shon-term liabilities

ACCRUALS AND DEFERRED INCOME

TOTAL LIABILITIES

31.12.1994

287,541,800
826.700
264,979,900
21,801,700
133,500

97,450,600
15,807,700
27,071,100

208.000
£4,363.800

16,870,200

401,862,600

310,380,100
75.000.000

219,433,300
4,806,200

141,800
10,908,800

88,077,700
62.577.600
25,500,100

3,394,800

401,862,600

31.12.1995

$89.670,400
1.423.800
$65,982.500
22,257,100

130,472,700
17,515,800
34,635,900

453.800
77.867,200

12,787,700

732,930,800

611,911,100
75,000,000

227,56(.800
289,651,300

{172,900)
19,871,800

118,883,400
88,521,100
30,462,300

2,036,300

732,930,800

31.12.1996

600,338,100
1.835.300
581,985,300
15,517,700

137,277.500
19,071,200
36,387,600
16,037,800
65,780.900

10.526.500

748,142,100

633.249.100
75.000.000

237.265,000
285.406.800

(3.400)
25.580,700

994,800

111.693.200
58,988,700
42.704,500

2,205,000

748,142,100




3.2. Profit and Loss Account

No.

\
Vil

vill.

X
XL
Xl

XV

XV,
XV

XVIL

XVill
XIX

XX

ITEM

NET REVENUE ON SALES OF GOODS AND PRODUCTS
Net revenue on sales of goods and materials
Net revenue on sales of products

COSTS OF GOODS AND PRODUCTS SOLD
Value of goods and materials sold
Manufacturing cost of products sold

GROSS PROFIT {LOSS) ON SALES
COSTS OF SALES

OVERHEADS

OTHER OPERATING REVENUE
OTHER OPERATING COSTS
OPERATING PROFIT {LOSS)

REVENUE ON SHARES IN QTHER ENTITIES, in that;
from subsidiaries
from afiiliates

REVENUE ON OTHER FINANCIAL FIXED ASSETS, in that
from subsidiaries
from affiliates

OTHER FINANCIAL REVENUES
FINANCIAL COSTS
PROFIT (LOSS}) ON BUSINESS ACTIVITY

EXTRAORDINARY PROFIT OR LOSS
Extraordinary profit
Extraordinary losses

GROSS PROFIT {LOSS)
INCOME TAX

OTHER OBLIGATORY PRO* " BEDUCTIONS
(INCREASE OF LOSS)

NET PROFIT {LOSS)
NET PROFIT PER SHARE

NUMBER OF SHARES

1994

344,835,800
8,549,600
336,286,200

286,560,000
4,761,500
281,808,500

58,275,800
10,012,500
19,123,100
1,415,800
3,898,200
26,657,800

3,281,400
475,000
1.368.000

39,201,200
38,939,400
30,201,000

(14,300}
4,300
18,600

30.186,700

14,841,500

4.436.300
10,908,800
1.450

7.500.000

1985

440.125,600
4,183,100
435,942,500

359,436,300
2,280,400
357,155,900

80,689,300
12,803,200
24,248,800
4,536,000
5,661,200
42.508.100

820,800
87,800
733.000

74,280,200
79,983,500
37,650,300

(62.600)
186,500
266,100

37,580,700

15,458.900

2,250,000
18,871,800
2,650

7.500,000

1996

528,467.400
4,215,400
524,252,000

427,583,600
1.935,800
425,647,800

100,883.800
16,597,400
28,809,900

5,879,400
6.,468.400
54,787,500

795,200

795,200

74,244,600
75,081,500
54,745,800

(17,8001
120,400
138,200

54,728.000

24,533,100

4.514,200
25,580,700
3410

7,500,000

w
~l



3.3. Cash Flow Statement for the Year 1994

A, FINANCING SOURCES REVENUES

INTERNA.

Balance sheet profit
Depreciation
Deferred income

el

Other internal revenues

EXTERNAL
5. Contracting loans and .oag-term credits

TOTAL FINANCING SOURCES REVENUES

USE OF FINANCING SOURCES REVENUES
Deductions from prolit for employees
Investment outlays

Long-term loans granted

Incresse i deferred charges and accruals
Otner use

os N oo

TOTAL USE OF FINANCING SOURCES REVENUES

SURPLUS IN FINANCING SOURCES REVENUES
Change in inventory

Change in receivables

Change in liabilities

[l e

Change in cash and securities

TOTAL CHANGES

1994

39,498,300
10,908,800
21,406,400
2,318,900
4,864,200

20,204,800
20.204.800

59,704,100

6.144.700
26,468,200
2,325,000
7,042,500
1,392,400

43,370,800

16,333,300
i,323.600
4,038,500

(14,871,300)

25,842,500

16,333,300




3.4. Cash Flow Statement

3.4.1.

No.

© LN e s W N

= oo L8 i
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3.4.2.

No.

©WNE o ELN D 2O DD m e LN

-
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Cash Flow on Operations
ITEM
NET PROFIT /LOSS

TOTAL ADJUSTMENTS, FOR ITEMS

Depreciation

Foreign exchange gain/ loss

Interest and dividends

Provisions for accounts receivable

Other provisions

ncome ax on gross prohit

ncome 1ax paid

“rofit! loss on sales and hiquidation of components of inveslment cperations
Change in inventory

Change in accounts receivable

Change in short-te7m liabilities (except for loans and credits), in¢luding special funds
Change in accruals

Chanae in deferred income

Other items

NET CASH ON OPERATIONS

Cash Flow on Investment Activities
ITEM

PROCEEDS ON INVESTMENT ACTIVITIES

Sale of intangible and legal values

Sale of componenls of tangitie fixed sssets

Sale of shares. stock and securities in subsidiaries
Sale of shares, stock and securiues in affiliates
Sale ot other components of financial tixed assels
Sale of securities for resale

Loans repaid

Dividends received

Interest receivec

Other proceads

EXPENDITURES ON INVESTMENT ACTIVITIES
Purchase of intangible and iegal values

Purchase of components of tangible fixed assels
Purchase of shares. stock and securitigs in subsidiaries
Purchase of shares. stock and secunties in aftiliates
Purchase othar components of financial fixed assels
Purchase of seciities for resale

Loans graned

Dividencs returned

Inierest returned

Other expenditures

NET CASH ON INVESTMENT ACTIVITIES

1995
9.871,800

24,800,100
21,488,900

8,866,900

15,458,900
(22,041,400}
(3.364,500)
(1,708,100}
(1.052,400)
4,789,400
4,253,800
(1,529,800}
(361,600)

44,671,900

1995

11,403,300

3,426,700

1,280,200

242,400
820,800
5,442,700
180,500

(35,379,900
(862.800)
(33,385,000}
{872,300)
{45,500
(102,500}
{11,000}

(130,400}

{23,976,600)

1996
25,580,700

43,520,700
28,591,400

143,300
11.348,700

3.918.400
24,633,100
{24,633,100)
305,700
355,300
(1,751.700}
307.800
3,323,200
(893,300
1224,500)

9,101,400

1996

8.303.600

828,000
1,008,600
2,116,900

2 534,900
786,200
654,900
364,100

(67 337.500)
(* 100,800}
(38 570,200}
(9°3,500)
{480,000)
(15,584,000)

{748,900}

149,033,900}




3.4.3. Cash Flow on Financial Activities

No.

W ®Ne DR RN = O® YO OTE BN = T
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G EDRI2B
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ITEM

PROCEEDS ON FINANCIAL ACTIVITIES

Contracting of long-term bank credits

Contracung of long-term loans

Issue of bonds or other lang term debt securities

Contracting of short-term bank credits

Contracting of short-term loans

Issue of bonds or other shont-term debt secunties

Proceeds from issues of own shares istock} and additional payments to capital
Interest reimbursed

Other proceeds

EXPENDITURES ON FINANCIAL ACTIVITIES

Repayment of long-term bznk credits

Repayment of long-term loans

Redemption of bonds or other long-term debt securties
Repayment of short-lerm bank credits

Repayment of short-term loans

Redemption of bonds and other short-lerm debt securities
Expenditures in respect of the 1ssue cosls

Redemuption of shares (stock)

Payments of dividends and other payments to Shareholders
Participation of Supervisory Board in profit

Employes profit-related bonus scheme

Expenditures for public benefit

Payments in respect of liabilities under financial leasing contracts
Interest paid

Other expenditures

NET CASH ON FINANCIAL ACTIVITIES
CHANGE IN CASH POSITION
CASH AT THE BEGINNING OF ACCOUNTING PERIOD

CASH AT THE END OF ACCOUNTING PERIOD

1995

22,060,400

21,860,000

(19,252,300}
{4.173,200)
{3.365.000)

(2,250,000

(8.177.600]

(1.288,500)

2,808,100
23,503.400
54,363,800

72,867,200

1996

12.336,600
180.000
3,082,100
8,858,200

216,300

(44,420,300}
(5,871.600)
(19,707.000}

{5.200)

(4,514,200}

{11,183,600}

(3,058,700}
{149,300}

(32.153,700)
(12,086,200j
77,867,200

65,781,000




3.5. Notes to the Balance Sheet
Note No. 1. {in PLN ‘000)

—
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intangible and fegal assets
Costs of organisation at the establishmer

or subsequent expansion of joint stock cermpany settled over ime

Research and development costs settled over time
Goodwill

Concessions, pateris. iicences, and similar assets
Computer software

Purchased usufruct rights to land

Other mlsnaible and legal assets

Advances on intangible and legal assets

Total intangible and tegal assets

Schedute of changes in the state of intangible and legal assets

Gross value at the beainning of the period
Increases:

- purchase

- taking over from investments

- other

Decreases:

- liguidation

- sale

- other

Accumuiated depreciation at the beginning of the penod
Depreciation for the pericd-

— annual write-down

— other

Accumulated depraziat.on at the end of the period
Net value at the end of the period

Advance on intangible and legal receivables

Total intangible and legal assets

Note No. 2. (in PLN '000)

a)
b}
¢
d)
€

Tangible fixed assets (by groups)
Fixed assets, ol which,

Land

Buildings and slructures

Techinical equipment and machinecy
Means of uansport

Other lixed assets

Investments in progress

Advances gn I"vestments

Total tangible fixed assets

Schedule of changes in the state of tanglble fixed assets
Gross value at beginning of period

(ncreases:

- purchases

- taking over from investmenls

- revaluauon

- received free of charge

-n-kind contributions

- other

31.12.1994

10724
7515
4925
25%.0
519.7

713
448 4
338.2
148.2
2532
(105.0)
487.4
8168

98
826.7

31.12.1994

2535553
40.5

215 563.6
32 099.0
10261
4820 1
10 162.9
i261.7
284 979.8

416 2659
391693
106163

18458
6088.8
258

20493.6

31.12.1995

2535
11703

14238

13050
10105
7708

230.7
210
21.0

487 4
383.3
314.9
68.4
870.7
14238

14238

31.12.1995

652 300.2
52.1

490 620.3
56286 9
14316
39033
125881
1091.2
565 982 6

384 710.3
2875278
17 638.4
157469

2013908
472

527038

31.12.1996

2711
13236
240.6

18353

22044
12158
872.1
2456
981

8707
804.4
6654
1380
1674.9
183563

1835.3

31.12.1996

570 100.4
52.1

490 064.3
704104
1 658.9
7950
1115377
727.0
58198%

654 580.2
3031815
324310
233497
2388751

75057

101
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b)

1.

Note:

Decreases:
- sales
- revaluation
- liguidation
- transferred free of charge
- in-king contributions
- other
Gross value at the end of pericd
Accumulated depreciation al the beginning of the peaod
Depreciation for the pericd
Increase:

annual write-down
—revaluation
— other
Decreasea:
- revaluation
- other
- changes resulting pursuant to Act
- sales

liquidation of fixed assets
Accumulated depreciation at the end of the penod
Net vzlue at the end of the period

Fixed assets ownership structure

Net fixed assets

Used pursuant to lease, rent or other agreement

of a similar nature, included in the assets of the Issuer
Used pursuant to lease, rent or other agreement

of a similar nature, registered outside the balance sheet

Deprecation for Lhe period shown under item 6 of Note No. 2 includes

—1n 1995, resuhs of the revalustion of fixed assets and of expressing the assets taken over from the state-owned enterpnse in net values;

-1in 1998, results of the ,return” to gross value,

Note No. 3. {in PLN ‘000)

102

Financial fixed assets

Shares and stocks, including

n subsidiaries

in affiliates

Long-term loans granted, including:

loans granted to subsidiaries

loans granted to affiliates

Other components of financial fixed assets, including:
other securities of subsidianes

other securities of affiligies

Total financial fixed assets

31.12.1994

707243
904.9
22918
8258

66 802.4
3847108
131 0689
850
238898
211531
11840
135627
23594.8
806.0
22788.8

1311538
253556 4

2535564

1652985

31.12.1994

46178
78571
59115
60656

630.0
53810
9185
9185

21 601.7

31.12.1995

176579
34271
1198.¢

i3071¢S

654 580.2
1311538
(28 £73.9)
61785.0
211739
406111
90 658.8
88615.0
2 043.9

1022800
552300 2

562300 2

'767336

31.12.199%

15301.4
87031
57615
58342

6300
29089
1121.4
10180

22 2571

31.12.1986

169755
5099.2
114239

452 4
940 766.2
102 280.0
268 385 8
278 258.8

28261.3
238,738.5
11 258.0
88730

23374
29383
4597.3
370 665.8
570 100 4

570100 4

203 302.7

31.12.1996

137459
93245
29161
26683

888.7
17826
102.5

1658127

e e -
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Note No. 4. (in PLN “000)

31.12.1994 31.12.1995 31.12.1996
Long-term recelvables, including those from:
a)  Subsidiaries - - -
t) Affiliates - - -
¢l Other 1335 - -
Total long-term receivables 133.5 - -
Note No. 5. {in PLN '000)
31.12.1994 31.12.1995 31.12.1996

Value of inventory by groups:
1. Materals 11486.7 16 637.7 18 1154

2. Semi-finished products and work in progress - - -
3. Finished products - - -

4. Goods for sale 38703 6762 602.6
5  Advances on deliveries 450.7 201.9 3532
6. Total inventory 15 807.7 17 515.8 19 071.2

Note No. 6. (in PLN ‘000)

31.12.1994 31.12.1995 31.12.1996
Value of accounts receivable by groups:
1. Accounts receivable on deliveries, works eng senvices, including: 14906 6 15959 9 i15609.5
2 from subsidiaries - 17300 31796
b) from affiliales - 11293 96 4
2. Other accounts receivable from
subsidiaries and affiliztes - - -
3 Taxes recewvable, subsidies, receivables on social insurance 4963.5 115173 1194185
4 Inter-company receivables - - -
5. Legal claims 963.3 - 453
€  Ot~errecenables 62377 71887 8791.3
7 Total accounts receivable 27 0711 34 635.9 36387.8
31.12.1996

{l. Ageing structure of accounts receivable on deliveries, works and services, broken down into accounts recelvable not paid within:

~upte 1 month 11.996.0
- aver 1 month up t0 3 months 21962
- over 3 manths up to 6 months 985 2
- over 8 months up to 1 year 432 1
= over 1 year _

Total accounts receivable 15 609.5

Note:
Accounts receivable in connection with the narmal course of sales by the Issuer relate to the ume period of up 1o 1 month

31.12.1992 31.12.1995 31.12,1996

Il. Break-down of accounts receivable into:
1. Accounts recewsble in Polish currency 23984.0 322810 34 8699
2. Accounts receivable in fareign currencies 3087.1 23549 17177
3. Total accounts receivable 27 0711 34 635.9 36 387.6
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Note No. 7. (in PLN ‘000)

I. Securfties for resale broken down into groups
1 Treasury stocks
2. Secunties in subsidianes, including:

aj  shares
b} stocks
3 Securities in atfiliates, including’
a) shares
b)  stocks

4. Other short-term securities

5. Total securities for ressale

. Classification by transferability
1. With unlimnted transferability, isted on stack exchanges
2. With unlimited iransferability, not listed on stock exchanges
3. With imited transferability

4. Total securities for resale

Note No. 8. {In PLN ‘000)

Break-down of cash into:
1. Czs~1~hang
2 Cashatbank
3 Other cas~ icheques, bills of exca~ge. etc)

4, Total cash

Note No. 9. {in PLN 000}

Deferred charges and accruals
1. Deferred expenses
2. Other deferred expenses

3. Total deferred charges and accruals

Note No. 10,
Share capital

Series/issue Type of share Type of privilege

A common
Total number of shares {units)
Total share capital
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31.12.1994

208.0

208.0

31.12.1994

2080

208.0

31.12.1994

15447
518443

874.8

54 363.8

31.12.1994

9504 ¢
73662

16 870.2

31.12.1995

73538

453.8

31.12.1995

4538

453.8

31.12.1995

10633
71063.3
48406

77 867.2

31.12.1995

90146
377300

127877

31.12.1996

i€ 037.8

16 037.8

31.12.1996

16037 8

16 037.8

31.12.1996

18622
590657
3953.0

65780.9

31.12.1996

87381
1790.4

10 526.5

Value of series/issue by nominal value

7 500 000

75 000.0




