Note No. 11. {in PLN '000}
31.12.1994 31.12.1995 31.12.1996

Capital surplus and reserve capital

I
1. Shares sold at premium - - -
2 Statutory surplus capital 2124333 2275609 2372650
3. Surplus capital created pursuant 1 tne by-laws - - -
or Articles of Association ahove the value required by law
4,  Additional capital payments made by the shareholders - - -
5. Other - - _
6. Total capital surplus 219 433.3 227 560.9 237 265.0
Il.  Changes in capital surplus
1. Status at beginning of the period 220 073.7 2184333 227 560.9
2 Increases, including: 298 81276 97041
- write-down from profit - 2866.2 85152
- transfer of capital reserves resulting from reveluaticn
of lixed assets sold, liquidated - 3552 11889
- adjustment of In-kind contributia~ .o Su. PBP 263 - -
- transfer of results of revaluation as at 1.01.1354 iro~ capital reserves 4906.2 -
- other - - -
3 Decreases, including in respect of 6701 - -
covering balance shieet loss - - -
- other 37C° - -
4. Status at the end of the period 2194333 2275609 237 265.0
Note Mo. 12. {in PLN ‘000)
Capital reserves resulting from revaluation 31.12.1894 31.12.1995 31.12.1996
1 Stalus at the beginning of the period - 4906 2 289651.3
2. Increases, inciuding: 43062 290 008.5 69444
- resuiting from revaluation of fixed assets 4906.2 250 006.5 69444
other - - -
3. Decreases, including: - 52614 11889
- resulting from revaluation of fixed assets depreciation - - -
transfer of the resull of revaluation of tixed assets sold. - 355.2 11889
liquidated to capital surplus
- other computation of revaluation resulis as at 1.01 34 - 49062 -
4. Status as at the end of the period 4 906.2 289 651.3 295 406.8

Note No. 13,

Other capital reserves do not accur.
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Note No. 14. {in PLN "000)

Capital reserves resulting from revaluation

l.
1
2

Break-down of provisions into:
Deferred income tax
Other provisions

Total provisions

Note:

Changes in provisions

Status at the beginning of the period
Increases, including:

- other — wrademark contributed as shares
Decreases, including:

- utilisation

- dissolution

Status at the end of the period

Reserves established for receivables adustet the status of receivables.,

Note No. 15. (in PLN ‘000)

Long-teym liabilities

Lang-term bank credits

Long-term loans, including:

from subsidianes

from atfiliates

Liabiities in respect of the instruments of debt issued
Liabilivies under fingncial leasing agreements

Other

Total long-term liabilities

Classification of long-term liabilities

Long-term liabilities in Polish currency
Long-term liabliities in foraign currencies

Break-down of liabilities into Jiabilities maturing within:

- over | year up to 3 years
-ove- 3years up to 5 years
over o yea's

31.12.1994

31.12.1984

118447
50 560.2

1727
525776

335558
290217

26359
118447
48097 9

31.12.1995

31.12.1996

786718
80842.6

886211

82 649.5
58716

7671.6
808496

31.12.1996

9948

994.8

904 8

994.8

994.8

31.12.1996

68 988.7

689887

68 988.7
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Additional Information Regarding Long-Term Bani Credits and Loans

Name of [ender Seat Credit or
foan amount

Bank Warsaw 33210

Wschodnio-Europeyski

8znk Warsaw 13136.0

Wschodnio-Europejsk

Minister of Finance Warsaw 18 700.0

Minister oi rinarce Warsaw 218600

Jank Wschednio-Europejski  Warsaw 26 890.0

Vaivodship Fund Nowy Sacz 80.0

fo- t~z Protection of the

Environment and

Waler Management

Voivod. Fund for the Lublin 150 0

Protectio™ of the Erur.
And Water Mgmi.

Note No. 16. {in PLN "000)

[ - R N
= =

©® N o sw

Lo

a)
b}

13.

Short-term liabilities and special purpose funds
Bank credits

Loans, including:

from subsidiaries

from affiliates

Liabilities in respect of the mstruments of debi 1ss5.cc
Liabilities on delivenes, works and sarvizes

Advances received on deliveries

Bills of exchange payable

Tax liable, duties payable, social security charges nayable
Accrued wages and salsries

Inter-company hiabilities

Other short-term | ab'lities

-ong-term liabilities uader repayment

Special purpose fuds, including:

enterpnise's social benelits fund

other - rersining award fund

Total short-term liabllities and special purpose funds

Break-down of tabilities
Short-term liabilities in Polish cucrency
Shon-term liabilities in foreign currencies

Total short-term liabilities

Interest terms Repayment
and conditions date
50% of refinancing 30.09 1998
credit rate
15% per anatm 10.10 2005
50% of relinancing 01.08.2005
credit rate
50% of refinancing 01.08.2003
aredrate
50% of refinancing 10.06 2003
credil rate
45% of refinancing 30.06 2000
credit rate
70% of refinancing 30.1°.1998
credit rate
31.12.1994
91978
7 280.2
21135
27986
41100
39982
12
25500.1
20 847.0
7431
21 390.1

Security instituted against
credit or loan repayment

cap mongage on the .CRACOVIA" HOTEL

1} blank promissory note with a security
note
2) cap morigage

¢ap morgage on the
FORUM" HOTEL Krakéw

cap mortgage on the
LFORUM" HOTEL in Warsaw

cap mortgage on: the NOVOTEL
40TEL/Gdansk and the
VIRONGOVIA HOTEL in Mragowo

3 blank bills of exchanae together
with security notes

biznk bill of exchange and a warranty
o’ -he Management 8oard of ORBIS S A,

31.12.1995 31.12.1996
- 30762

- 8858.2
116252 13476.0
416.2 841.2

6 900.4 702445
28453 1600.0
4028.0 21818
46471 5626.6
45938 55208
533 1058
304623 427045
254213 328688
383.9 4 209.0
25 815.2 37077.8
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Additional Information Regarding Short-Term Liabilities in Respect of Bank Credits and Loans

Lender’s name Seat Interest terms and
conditions
Laenderbank Vienra 8.0 %
- Exponbank AG
80%
8.0 %
8.0 %

Note No. 17. {in PLN "000)

Accruals and deferred income

Accrued expenses
2. Deferred income, including:
- interest
- not realised loreign exchange gains
- accrued contractual penalties
- subcontractors' advance payments on future charges
- other

3.  Total aecruals and deferred income

3.6. Notes to Profit and Loss Account

Note No. 18. (in PLN 000}

l. Net sales revenues by object structure

Sales of products and services

Sales of goods

Sales of materials

Total sales revenue

Sales revenue with inf at'er ‘aken into account

S R

Rate of inflauon

Source;

Il Territorial structure of sales revenues
1. Domestic sales:

a)  sales of products and services

b) sales of goods

¢} sales of matenals

Total

2 Expors.

a) sales of products and services
by  sales of goods

c}  sales of malerials

Total

3. Total domestic sales and experts

Amount
{in PLN“000)  date

14 728.0

14.728.0

$468.0 36 08.1937

946890

31.12.1994

33948
18298
285.8

1278.2

33948

1994

336 286 7
85C¢ -
415
3448358
440 700.2
32.2%

GUS Olficisl Cazelte

No 6 of 1995

3448358
336286 2
8508 1
415

344 835.8

344 835.8

Repayment

30.06 1997

30 06.1997

30.06.1997

Security instituted

re-guaranty No. 507/391 of Bank Hard cwy
international S.A. Luxembourg

guzranty No. DAG/06/0113 of Bank
Rozwoju Exportu in Warsaw

re-guaranty No 584/991 of Bank
Handlowy International S.A Luxembourg
guaranty No DAG/06/0150 of Bank
Rozwoju Exportu in Warsaw

31.12.1995

171.3
1865.0

184.6

1880.4

20363

1995

4359425
34877
635.4
4401256
527 710.6
27.8%
GUS Official Gazeite
No 1of 1326

4401256
435 842.5
34877
6354

440 125.6

440 125.8

31.12.1996

12333
971.7

110.6

861.2

22050

1986

524 2520
2720.6
494 8
528 467 4
528 467 4
19%8%
GUS Oificiz Gazotie
No. 1 ol 1997

5284674
524 2820
3720.6
494 8

528 467.4

528 467.4
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Note No. 19, (in PLN '000)

S

Main costs ltems by type

Materials and energy consumption
External services

Wages and salaries

Benefits 10 employees

Deprecistion

Value of unplanned depreciation provisions

Note No. 20. (in PLN '000)

Other revenues on operations

1
2.
3

4.

Revenues on sale of fixed assets
Subsidies
Other revenues a7 coc-ations

Total revenues on operations

Note No. 21. (in PLN ‘000)

Other operating costs

1.
2

3

4.

Value of the comgonents of fixed assets sold
Inventory value adjustments
Other operating costs

Total other operating costs

Note No. 22. (in PLN "000)

Other financial revenues

1.

5w

Interest, including:

- from subsidiaries

- from affiliates

Revenues on sales of securities
Foreign exchange gain

Other, including:

- revenues on sale of currencies

Total other financial revenues

1994

722257
46 7890
7B 16587
43 640.1
211366

1994

428.1

987.7

14158

1994

2851

36331

38982

1994

17214

546.0

24250
35050.8
2807%.0

39201.2

1995

933373
61585.8
1013757
571983
214889

1935

34268

11082

4536.0

1995

11603

45009

5661.2

1995

10 048.8

2410

7448
63 499.2
614193

742909

1996

102 /56 8
787649
257323
713°3%
28534

1996

18376

404) 8

58794

1996

1434.0
2286
4807.8

6 468.4

1996

114384

3894

5801
622261
852757

74 244.6




Note No. 23. (in PLN 000}

Financial costs
1. Value adjustments of financial fixed assets and short-term securities
2 Interest, including.
- 10 subsidiaries
- to affiliates
3 Value of securities sold
4 Foreign exchange loss, inciuding:
- realissed
- not realised
5. Other financial costs, including:
costs of currencies sale

8. Total financial costs

Note Na. 24. {in PLN "000)

Extraordinary profits
1 Accidental orofits
2. Other

3. Total extraordinary profits

Note No. 25. {in PLN '000)

Extraordinary losses
1. Accidental losses
2 Cther

3. Total extraordinary losses

1994

28 682.3
272180

38939.4

1994

43

4.3

1994

1786
1.0

18.6

1995

12696.2

22635
22262
373

65 009.8
587342

799885

1985

187.0
395

186.5

1985

194.9
712

286.1

1996

104180

26385
24211

217.4
62 024.0
56%1/4

750815

1996

87.2
832

1204

1996

17.4
1208

138.2
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Note No. 26. (in PLN "000}

1994
Income tax
a)  gross profit 30186 7
b) permanent differences between
aross profit {loss) and the basis for taxation with income 1ax 35512
- revenues that, pursuant 1o tax provisions, are not inciuded under
taxable income (decrease in Lhe basis for taxation) by title: 17178
- rezlised foreign exchange losses -
- revenues on dividends Art. 22 17013
free of charge transfer of fixed assets Art. 37.3 166
reimbursements in respect of the purchase of fiscal cash registers Ant. 17 -
- PFRON reimbursements Art. 12.4.6 -
- compensation received pursuant to admin decisions Art 17 -
- provision for dissolved receivables -
- other -
- ¢osls and losses not daeemed by tax provisions as costs
of generating Income (increase ol the basis (or 1axation) by titles 52691
- excess entertainment and advertising >0.25% of the revenue 209 8
- PFRON i 886.3
— disconlinued investmenls 1137
- provisicns for accounts receivable 4637
donations of any type 3034
raceivables written off 509.8
- fines and penalties 140.6
- execution costs 815
— penalties (safety and hygiene, environmental protection) 125.4
- Interest on receivabies from the budget 528
- contributions 61.9
- compensation for accidents 64.8
— taults in goods (penalties) -
- depreciztion and contributions on vehicles > ECU 10.000 23
- soclal benefits (commuter uckets subsidy) 247 1
- costs of previous years -
- other -
- other increases (decreases) of 1axable income provided
for pursuant to tax provisions (by title} -
- donations Art. 18 2675
c)  gross profit ({oss) after adjustments for permanent diflerences 334704
d)  income tax or gross profit after adjustments for permanent differences 133882
a)  interim differences between gross profit and basis for taxaiion 3633.7
— positive (by main titles) -
- unpaid interest accrued Art.16.11 on liabilities -
- not realised foreign exchange losses 38943
- established provisions -
- negative (by main titles) -
- nol received interest due on accounts receivable Ant. 12.4.2 360.8
f)  income tax on the balance of interim differences
{ceferred ncome tax or income tax accruals) -
gl basis for taxation with income 13x 371041
hy  income 1ax 14 841.6
i) deduction fram tax PFRON allowance Art. 17 -
) income tax due 148416

Provision for deferred income tax does not occur.

1995

37 580.7

1231.2

50421
3964.0
723.0

2126
233
118.2

2966
385163
15406 1

133.8

535
38649 1
1545396

07
1545889

1996

54728 0
6659.3

28380
i6.5
7325
206.4
3692
2094

12749
291

94973
26214
5376
37273
6011
12081
62.8
447
38.9
394
1708
1278

369.7
610176
244070

£01.8

4991
2149

i122

2407
616194
246477

14.6
246331



Note No. 27. {in PLN '000)

1994 1995 1996
Other obligatary deductions from profit
1 Interest on capital In the companies of the State Treasury 22500 22500 -
2 Psyments from profit - - 45142
3 PPWW - other obligatory deductions 21863 -
4. Total other obligatory deductions from profit 4436.3 2 250.0 4514.2
Note No. 28. {in PLN "000)
1994 1985 1996
Distribution of net profit in books of the following year
Net profit 105088 198718 255807
Distribution 1o: - - -
- capital surplus 27312 86878 114947
- workforce fund 81776 i1184.0 14 0860
- subsidies (donations) - - -
- dividends - - -
Note:

Distribution of the result for 1996 is a proposal of the Management Board. The General Assembly of the Shareholders of ORBIS S A has not taker place o
the date ol the preparation ol this information,

3.7. Additional Notes to the Most Recent Financial Statement

Guaranties and Warranties (in PLN '000})

1896
1 Guaranties and warranties granted by the Issuer
1 Guaranties 18010
2 Warranties 700.0
3. Total guaranties and warranties, including to: 230610
8)  subsidiaries 16010
b} atiliates 700.0




Encumbrances on the assets of a legal-property and obligatory nature

List of lizbilities secured by the assets:

Type of assets Type of liability Contractual Form Amount secured {PLN ‘000}
constituting security secured repayment date of security opening closing
THE FORUM HOTEL IN WARSAW loan 01.08.2003 cap mortgage 248204 24 9820.4
THE WARSZAWA HOTEL IN KATOWICE ioan 10.10.2005 cap morngage 2 850.0 2 850.0
THE SOLNY HOTEL IN KOtOBRZEG loan 10.10.2005 cap mongage 4 400.0 4 400.0
THE FRANCUSKI HOTEL IN XRAKOW loan 10.10.200% cap mortgage 21000 2100.0
THE CRACOVIA HOTEL IN KRAKOW loan 3009 1998 cap mortgage 24212 2421.2
THE FORUM HOTEL IN KRAKOW loan 01.07.2003 cap mongage 18 760.0 18 700.0
THE NOVOTEL HOTEL IN GDANSK loan 10.06.2003 cap mortgage - 5 659.0
THE MRONGOVIA HOTEL IN MRAGOWO loan 10.06.2003 cap mortgage - 25841.0

Investments planned for 1997

The pian of purchases and modermisation of fixed assets as well as investment construciion for 1997 provides for the
implernentation of investments in the amount of PLN 65.7 million.

Transactions with Related Parties
Members of the Management Board of ORBIS S A. represent that:

ORBIS S.A. has not carried out any transactions based on a transfer of any rights and cobligations (free of charge or
againsi payment) with the following persons:

o members of the Management Board and of supervisory authorities of ORBIS S.A,, its subsidiaries and affiliates;

e spouses, relations or next of kin directly related, twice removed, to members and the supervisory autharities of ORBIS
S.A., its subsidiaries and affiliates;

epersons related by way of care, adoption or wardship with members of the Management Board and supervisory
auihorities of ORBIS S.A,, its subsidiaries and affiliates.

3.8. Information on Events Occurring Following the Date of the Preparation
of the Balance Sheet

No events of material significance having an impact on the financial statements have occurred foliowing the date of ihe
preparation of the balance sheet.
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4. OPINION ON THE AUDITED CONSOLIDATED FINANCIAL STATEMENTS
OF ORBIS S.A. FOR THE YEARS 1995 AND 1996

This opinion is addressed to the present and prospective purchasers of the shares in the Joint Stock Company, the
Supervsory Board and the Management Boarg of ORBIS S.A.

We have audited the consolidated financial statements of ORBIS S.A,, with its seat in Warsaw, for the years 1995-1996.
~ Consolidated Balance Sheei as al 31 Dec. 1895, showing total assets and liabilities of PLN 733,929,000;
- Profit and Loss Account for the year ended 31 Dec.1995, indicating the net profit in an amcunt of PLN 20,195,100:
- Consolidated Bzlance Sheet as at 31 Dec. 19986, showing total assets and lignilities of PLN 775,380,400;
- Profit and Loss Account for the year ended 31 Dec. 1996, indicating the net profit of PLN 26,126,600;
Tne audit of {inancial statements has ccen carried cLt .n compliance with:
arovisions of the Act of 29 Sept. 1994 on Accounting {Dz.L. No. 121, item BS1);
- professionsl standards applicablc in carrying out the duties of an auditor issued by the National 3oard of Auditors.
We are of the opinion that the financial stalements were prepared in compliance with the following provisions:
— Act of 29 Sept. 1994 on Accounting (Dz.U. No. 127, ite~ 397 — with respect to 1995- 1996,

- Ordihance of the Minister ¢ Tinance dated 14 Junc 1995 regarding Detailed Principles for the Preparation of
Consolidated Financial State~ients by Entities Other thar Banks (Dz.U. No. 71, item 355);

- Order of the President of the Sec.rities Commission dated “4 | cb. 1995 regarding the Deziermination of More Stringent
Criteria than those Set Forth in Art. 54 of the Act on Accounting with Respect 1o Entities Issuing Securities Admitied to
Public Trading or Applying for such Admission (M.P. No. 12, item 150};

— Order of the President of the Securitics Commission dated 5 April 1895 regarding the Scope of Additional Information
Provided in Financial Statements of Entities, Other than Banks, Issuing Securities Admitted to Public Trading or Applying
for such Admission {M.P No. 21, item 257).

Consolidated IMinancial Statements incorporated in the Chapter of the Prospectus entitled “Financial Statements” were

presented in compliance with the requirements of 814 of the Regulation of the Council of Ministers dated 11 Oct. 1924

regarding the Detailed Corditions to be Fulfilled by an 1ssuing Prospectus and an Information Memorandum (Dz.U.

No. 128, item 631 and No. 126 of 1996, item 531).

We are of Lhe opinion that the consolidated financial statements presented herein comply in their form and contents with

the legal provisions binding on the capital group and show a true and fair view of the actual state of assets and finances,

the financial result and the profitability of ORBIS Capital Group.

ORBIS S.A. was established by way of a transformation of Polskie Biuro Podrézy Orbis, a state enterprise, pursuant to

Art. 11 of the Act of 73 July 1990 on the Privatisation of State-Owned Enterprises. ORBIS S.A., a joint stock company, has

been operating since 9 Jan. 1991, pursuant to the By-laws drawn up in the form of a notaal deed dated 17 Dec. 1990.

The Registration of the Company in the District Court in Warsaw was effected on 9 Jan. 1991, under RHB No. 25134,

As of that day, the assets, receivables ang liabilities of Polskie Biuro Podrézy Orbis were transferrea to ORBIS S.A.

The shares in ORBIS S. A, were taker up by the State Treasury.

This Opinion has been drawn up by the following auditors:

1) Krystyna Stepien entered in the register of auditors under No. 8900/2307,
residing in Warsaw, at ul. Grzeszczyka 4/62, postal code 02-122;

2) Halina Wysocka entered in the register of auditors under No. 4494/4042,
residing in Warsaw, at ul. Wolinska 6/3, postal code 03-639;

actipg on behalf of FINANS-SERVIS Zespdi Doradcow Finansowo-Ksiegowych Spotka z 0.0., wit~ ts seat in Warsaw, at
ul. Swietokrzyska 20, postal code 00-002, chrcrec i~ the register of entities authorised to audit financial statements under
no. 205.

Warsaw, 9 May 1997
Management Board

Krystyra Stepien FINANS-SERVIS
ul. G-zeszeczyka 4/52, 02-122 \Warsaw Zespot Doraacédw Firansowo-Ksiegowych
Audizor reg. No. 8900/2307 Spéi<a 2 0.¢. in Warsaw

Deputy President President
Halina Wysocka Wiadystawa Michalczewska Janina Gintzel

ul. Wolinska 6/3, 03-699 Warsaw
Auditor reg. No. 4494/4042
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5. SOURCES OF INFORMATION

The Financial Statements presented in the Prospectus refer to the following accounting periods:

from 01.01.1995 through 31.12.1995

from 01.01.1996 through 31.12.1996.

The sources of information constituting the basis {or the preparation of the consolidated financial statements for the

above-mentioned accounting periods and for the formation of ihe opinion included the following:

- financial statements of the dominant and the subsidiaries or affiliates encompassed by the consolidation;

— opinions and reports of auditors on ihe examination carried out with respect to individual financial statements of ihe
dominant and subsidiaries;

- information and explanations provided by ORBIS S.A.

The consolidated financial statemem of ORBIS Capital Group for the year 1985 was drawn up in compliance with ihe

provisions of the Act of 29 Sept. 1994 on Accounting (Dz.U. No. 121, item 591).

The consolidated financial statement oif ORBIS Capital Group for the year 1395 was drawn up in compliance with ihe
provisions of ihe Act of 29 Sept. 1894 on Accounting (Dz.U. No. 121, item 591), with consideration given to the provisions
of the Order of the President of the Securities Commission dated 14 Feb. 1995 regarding the Determination of More
Stringent Criteria than those set Forth In Adt. 56 Sections 1-3 of the Act on Accounting Regarding the Exemption from the
Consolidation Obligations and Exemption from the Obligation to Include in Consolidation, with Respect 1o the Entities
(ssuing Securities Admitied for Public Trading or Applying for such Admission (M.P No. 12, item 150).

The consolidated financial statement of ORBIS Capital Group

- for the year 1995 — was approved by the General Assembly of Shareholders on 17 Sept. 1998,

5.1. Consolidated Financial Statement of ORBIS Capital Group for the Year 1995
The consolidated financial statement of ORBIS S.A. Capital Group, with its seat in Warsaw, for the year 1995 was audiied by:
a) Krystyna Stepien

entered in the register of auditors under No. 8900/2307,

residing in Warsaw, at ul. Grzeszczyka 4/52, postal code 02-122;
b} Halina Wysocka

entered in the register of auditors under No. 4484/4042,

residing in Warsaw, at ul. Woliaska 6/3, postal code 03-699;
acting on behall of FINANS-SERVIS Zespdi Doradcdw Finansowo-Ksiegowych Spdika z 0.0., with its seat in Warsaw, at
ul. Swietokrzyska 20, posial code 00-002, an entity authorised 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 consolidated financial statement of ORBIS S.A. Capital Group audited includes the following
conclusions:
We are ol the opinion that the consolidated financial statement complies in all its material aspects with the provisions of
the Act of 29 Sept. On Accounting (Dz.U. No. 121, item 581} and the provisions of the Ordinance of the Minister of
Finance dated 14 June 1995 regarding Detailed Principles for the Preparation of Consolidated Financial Statements by
Entities Other than Banks {Dz.U. No. 71, item 335).
The consohdated financial statement complies in its form and contents with the legal provisions binding on the capital group
and it provides a true and fair view of the state of the capital group’s assets and finances, its financial result and profitabiiity.

Warsaw, 14 August 1996.

Krystyna Stepien FINANS-SERVIS

Auditor reg. No. 8300/2307 Zespot Doradcdw Finansowo-Ksiegowych
Spotka z 0.0. w Warszawie

Halina Wysocka Deputy President President

Auditor reg. No. 4494/4042 Zdzistaw Paryzinski Janina Gunizel
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5.2. Consolidated Financial Statements for the Year Ended 31 December 1996

The Consolidated 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 ul. Jasna 8/23,
acting on behalf of Price Waterhouse Polska Spétka 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. 216.

The opinion on the audiied Consolidated Financial Staiemeni of ORBIS S.A. Capital Group includes the following
conclusions:

The audit was carried out in compliance wiih the provisions of Chapter VIl of the Act of 28 Sept 12394 on Accounting
(Dz.U. No. 121, item 531) and generally accepted professional slandards applicable in carrying out the duties of an auditor
issued by the National Board of Auditors. Said standards require that the audit be planned and carried out in @ manner
providing satisfactory assurance as to whether the financial statement audited is free of any material missiatement. The
auditing procedure included examination, on a test basis, of the evidence supporting the amounts and disclosures in the
financial statement, as well as the evaluation of accounting policies applied and significant accounting estimates made by
the Management Board and the evaluation of the manner of the overall presentation of the financial statement.

We are convinced that ihe auditing procedures undertaken provide sufficient basis for the audit opinion expressed herein.

We are of the opinion that the enclosed Consolidated 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 Group's assets and
finances as at 31 Dec. 1996, the financial result and the cash flow situation for the year ended on said date. The form and
contents of the Financial Staiement comply with the applicable legal provisions.

We have familiarised ourselves with the report on the Group's activity in said financial year, which report has been appended
to the Consolidated Financial Statement, and we recognise the information included therein as consistent with the state of
the Group's assets and finances as well as with its financial result presented in the Consolidated Financial Statement.

Warsaw, 30 Apiil 19397
George A. Johnstone

on behalf of
Andrzej J. Konopack Price Waterhouse Polska Sp. z 0.0.
Auditor reg. No. 1750/287 ul. Emilii Plater 28,

00-688 Warsaw




6. CONSOLIDATED FINANCIAL STATEMENTS FOR THE YEARS 1995 AND 1996

6.1. Balance Sheet

No.

ITEM

ASSETS

1.
1
2.
3
4
5

Fixed Assets:

Intangible and legal assets
Goodwill

Tangible fixed assets

Financial fixed assets
Long-term accounts receivable

Current Assets
Inventory

Accounts recewstle
Securities foc resale
Cash

Deferred Charges and Accruals

TOTAL ASSETS

LIABILITIES

©® N ®» s WK -

Vi

Equity

Share capital

Accounts recetvaole on share capital

Capital surplus

Reserve capital from revaluaticn

Other capital reserves

Foreign exchange gain/loss from consolidation
Retained eamings

Net profit for the current financial year

Capttal reserve form consolidation

Minority shareholders’ (stackholders’) equity
Provisions

Liabilities

Long-term lighilities

Short-term liahilities

Accruals and deferred income

TOTAL LIABILITIES

31.12.1995 31.12.1996
590,868,800 606,817,200
1.423,900 2,311,800

- 32,600
565,989,500 589.813,600
23,255,200 4,859,200
130,472,700 155,211,700
17,515,800 19,875,900
34,635,900 4£,684.700
453,800 16,037,800
77.867.200 72,613,300
12,787,700 13,351,500
733,929,000 775,380,400
612,234,500 634,182,600
75,000,000 75,000,060
227.:653,800 237,672,600
289,601,300 295,604,000
(172,800} (120,800}
20.185,100 26,126,600
674,800 1,549,200

- 2,853,200

- 1,804,400
118,983,400 124,893,800
88,521,100 71,595,800
30,462,300 £3.298,000
2,036,300 10,097,200
733,929,000 775,380,400

119



6.2. Consolidated Profit and Loss Account

No.

\

VL

Y

XlI

XIlL.

XV,

XV

XVl

XVIIl.

XX

XXI.

XX,
XX

XX,

XXV,

XXV

ITEM

NET REVENUES FROM SALES OF GOODS AND FRODUCTS
Revenues on sales of goods and materials
Revenues on sales of product

COSTS OF GOODS AND PRODUCTS SOLD
Value of goods and materials sold
Manufacturing cost of progucts sold

éROSS PROFIT ON SALES
C(-)-STS OF SALES -
OVERHEADS

PROFIT {LOSS) ON SALES
O'THER OPEARTING REVENUZ
CTHER OPERATIKG COSTS
O'PJ-H,’\’I"\.-G PROFIT (LOSS)
REVENUZS ON SHARES IN-O' l—..—_-'-?_ ;.\TI_TIES, in that:

from subsidianes
from affiliates

REVENLIES ON OTHER FINANCIAL FIXED ASSETS, in that
from subsidisries

from atfilistes

OTHER FINANCIAL REVENUES

FINANCIAL COSTS

PROFIT ON BUSINESS ACTIMITY

EXTRAORDINARY PROFIT OR LOSS
Extraordinary profit
Extraordinary loss

AMOUNTS WRITTEN OFF FROM GOODWILL IN CONSQLIDATION

AMOUNTS WRITTEN OFF FROM CAPITAL SURPLUS IN CONSOLIDATION

GROSS PROFIT (LOSS)

INCOME TAX

OTHER OBLIGATORY PROFIT DEDUCTIONS

NET PROFIT {LOSS)

PROFIT / LOSS OF MINORITY SHAREHOLDERS {STOCKHOLDERS)

SHARE IN PROFITS OF AFFILIATES

NET PROFIT (LOSS) OF CAPITAL GROUP

PROFT PER SHARE in zlotys

NET PROFIT OF CAPITAL GROUP PER SHARE in zlotys

1995

440,125,600
4,183,100
435,342,500

359,436,300
2,280,400
357,155,900

80 683 300
12 808,200
24,248,800
43,633.300

4,536.000

5,661.200
42,508,100

820,800
87,800
733,000

74,290,800
79,969.500
37.650.300

(69,600)
196.500
266,100

168,700
37.748,420
15.458,500

2,250,000

20.040.500

154,600
20,195,100
2.67

268

1996

662,035,300
5.810.600
656,224,700

511,858,700
3,308,000
508,551,700

150,175,600
20,747,000
75,639,200
53,789,400

5,894,900
7,587,300
52 096.400

969,300
62,800
380,000

103,471,400
102,577,500
53,949.200

18.500
174,400
154,500

10,600
437.700
54.38-,3C0
25.847.3C0
4,514,200
24,034,200
1,747,100
345.200
26.126.600
3.20

348
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6.3. Consolidated Cash Flow Statement

6.3.1.

No.

L

WL N e g LN

e~ =
S NN

6.3.2.

No.

C© ™o o s W =

© N oA W N T

- =
- e

Cash Flow on Operations
ITEM
NET PROFIT {LOSS)

TOTAL ADJUSTMENTS

Profit {loss) of minority shareholders (stockholders)

{Profit) loss on shares (stock) in affilictes

Depreciation (in that the amounts written oft from aoodwill and capital surplus In consolidation)
Foreign exchange (gain) loss

Interest and dividends

Provisions for accounts receivable

Other provisions

Income ax on gross profit

Income tax paid

{Peofit) loss on sales and hquidation of components of investment operations
Change In inventory

Change in accounts recc'vakle

Change in short-ter™ habilities (except for loans and credits) including special funds
Change in accruas

Change in deferred irca~e

Other nems

NET CASH ON OPERATIONS

Cash Flow on Investment Activities

ITEM

PROCEEDS ON INVESTMENT ACTIVITIES

Sale of intangible and legal assets

Sale of components of tangible fixed assets

Sale of shares. stock and securities in subsidiries {excopt lor cash ol sold subs(iaries)
Sale of shares, stock in affiliates

Sale of other components of financial fixed assets
Sale of securities for resale

Loans repaid

Dividends received

Interest received

Other proceeds

EXPENDITURES ON INVESTMENT ACTIVITIES
Purchase of intangible and legal values

Purchase of tangiole fixed assets

Purchase of shares, stock in subsidiaries (except for cash of purchased subsidiaries)
Purchase of shares, stock in affiliates

Purchase of olher comgponents of financial fixed assets
Purehase of securities for resale

Loans granted

Dividends paid to minority shareholders {stockholders)
Dividends returned

Interest returned

Other expendiures

NET CASH ON INVESTMENT ACTIVITIES

1995

20,195,100

24,476,800
{154,600)
21,320,200
8,868,900

15,458,200
(22,041,400}
(3,364,500}
(1,708,100}
(1,052,400}
4,789,400
4,253,800
(1.529,800)
(361,600

44,671,200

1995

11,403.300

3.426,700

1.280.200
242,400
820,800

5,442,700
180,500

{35.379.800)
{862.800)
(33,385,000}
{872,300)
{45,900}
(102,500}
{1°,000)

(100.400)

(23,876,600)

1896
26,126,600

15,087,300
{1,747,100}
(345,100}
30,036,800
148,600
11,308,700
4,728,000
25,122,500
(25,078,600}
{733,600}
(1,526,100)
{3,101.500)
2,259.600
2,533,700
2,675,200
(1,194,800)

71,213,900

1996

10,680.900
828,000
1.572,200
3,208,100

2,534,800
958,200
1,161,800
416,700

(61,570,000}
{1.423.400)
{42,234,100)
(913,500)
(529,500)
{16,584,000)

{136.600)
(748,900)

{50.889,100)

121



6.3.3. Cash Flow on Financial Activities

No.

= O 0 N OO ;M &5 W R e —
© o N e oa W = TS o

R -

o

fTEM

PROCEEDS ON FINANCIAL ACTIVITIES
Conracting of long-te ™ bank credits

Contracting of long-te:a loans

Issue of bonds or other [51g-lerm debt securities
Contracting of short-term ha~k cedits
Contracting of short-term loans

Issue of bonds or other short-ter~ deb securiies

Proceeds from issues of own shares (stock) and additional payments to capital

Interest reimbursed
Other proceeds

EXPENDITURES ON FINANCIAL ACTIVITIES

Repayment of long-term bank credits

Repayment of long-term loans

Redemption of bonds and other long-term debl securities
Repayment of shart-term bank credits

Repayment of shorl-term loans

Redemption of bonds or other shori-term debt securilies
Expenaitures in respect of costs of issue

Redemption of shares (stock)

Payments of dividends and other payments to share>2 ders
Participation dividends for the members of the Supervisory Board
Employee profil-related bonus scheme

Expenditures for public benefit

Payments in respect of fiallities under financial leasing contracts
Interest paic

Other expencitures

NET CASH ON FINANCIAL ACTIVITIES
CHANGE IN CASH POSITION
CASH AT THE BEGINNING OF ACCOUNTING PERIOD

CASH AT THE END OF ACCOUNTING PERIOD {D+E}

1995

22,060,400

21,860,000

200,400

{19.252,300)
(4,173,200}
{3.365,000}

(2,250.600)

(8.177.600)

(1,286,500}

2.808,100
23,503,400
54,363,800

17,867,200

1996

15,948,300
2,321,000
180,000

3.082.100
9,358,200

237.300
770,700

(47.793,4001
{7,568,300)
(19,707.000}
(1.004.700)

14,514,200

(11,183.600)

(92,100
(3.573,200)
(142,300)

{31.844,100)
(11,519,300}
84,132,600

72,613,300



6.4 Notes to the Consolidated Balance Sheet

Note No. 1. (in PLN '000}

L

© oY oA LN

Intangible and lega! assets

Costs of organisauon at the eslablishment

or subsequent exparsicr of joint stock company settled over ime
Research and developmert costs setiled over ume
Goodwill

Concessions, patents, licences and simiar assets
Computer software

Purchased usufruct right 1o land

Other intangible and legai assets

Advances on intangible and legal assels

Total ntangible and legal assets

Schedule of changes in the status of intangible and jegal assets
Opening gross value
Increases
-purchase
- taking over from investments
- other
Decreases
liquidation
- sgle
- other
Accumulated depreciation at the teginning of the period
Depraciztion for the penogd
- annual wrnte-down
- ot er
Accur~rated depreciaticr #° the end of (he period
Net value at tie end of ¢ perod

Note No. 2. (in PLN "000)

Consclidated goodwill
Consolidated gocdwill
- subsidianies

Consclidated goodwill

- affiliates

Total consalidated goodwill

31.12.1995

2535
11704

14239

1305.0
10106
7798

230.8
210
210

487 4
3633
3148
68.4
870.7
14238

31.12.1985

31.12.1996

475.0
18353

23118

24076
18254
1350.4

475.0
873

97.3
983.7
8417
594 2
247.5

18264
23103

31.12.1996

3286

326



Note No. 3, (in PLN “000)

Note: Depreciation for the penod shown under flein 6 of Note No. 3 includes:

al

b)

Tangible fixed assets (by groups)
Fixed assets, of which:

Land

Buildings and structures

Technical equipment and machinery
Means of lransport

Other fixed assets

Investments in progress

Advances on investments

Total tangible fixed assets

Schedule of changes in the status of tangible fixed assets
Gross value al ihe beginning of the period
Increases.
- purchase
- 1aking over from investments
- revaluation
received free of charce
in-kind contributicns
- other
Decreases:
- sale
- revaluation
- liguidation
- transterred free of charge
- in-kind contributions
- other
Closing gross value
Accumulated depreciation at the beginning of the period
Depreciation {or the period
Increase
- annual write-down
- revaluation
- other
Decrease
- revalualion
- other
- changes resulting pursuant to the Act
Accumulated depreciation at the end of the peniod
Net value at the end of the perod

Fixed assets owrership structure
Net fixed assets

Used pursuant to lease, rent or other agreement of a similar nature,

ncluded In the assets of the Issuer
Fixed assets registered under the balance sheet, of which:

- used pursuant 1o lease, rent o other agreement of a similar nature

- value of land held in perpetual usufruct

31.12.1995

552 300.2
52.1

430 820.3
56286 ¢
14316
39083
12598.1
10912
5659895

384 710.3
287 527.8
17 638.4
15 746.9
20133909
478

52 703.8
17 6579
34274
11589
130718

664 580.2
131 1539
(28 873.9)
61785.0
211736
40811 1
90 655.9
886i50

20435
102 280 0
552300 2

552 300 2

176 7411
1276175
481236

31.12.1996

5779164
52.1
4914288
714778
6684 2
82725
111702
727.0
583 813.6

910 709.9
705222
324310
292053

8 885.9
185531
66532
1142389

4760
962 679.0
3536487

3121229
403021
296328
10 669.2

9089.2

384 762.6
5776164

577916 4

203 302.7
137 237.0
86 065.7

- in 1895, results of the revaluation of fixed assets and of expressing the assets taken over from the state-owned enterprise by ORBIS S A, as net values;
-in 1996, results of the "returm’” 1o gross value.

-
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Note No. 4. (in PLN *000)

Financial fixed assets

Shares and stacks, including:

in subsidiaries

in affiliates

Long-term loans granted. including:
loans granted 1o subsidiaries

loans granted 1o affiliates

Other components of financial fixed assets, including:
other securities of supsidiaries
other securities of affiliates

Total financial fixed assets

31.12.1995

162995
52182
73628
58342

630.0
2808.9
11216
1019.0

23 256.2

31.12.1996

11 887.3
57462
46358
2663.4

[ ]
= &
o2}
&

<
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o

14 659.2
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Note No. 5. {in PLN "000}
There are no long-term accounts receivable occurring.

Nate No. 6. (in PLN "000)

Value of inventory by groups:

R R

Materials

Semifinished products and wark 1n progress
Finished products

Goaos for sale

Advances on delveries

Total inventory

Nate No. 7. (in PLN “000)

1.

Value of accounts receivable by groups:

Accounts raceivable on delivenes, works, and services. including:
from subsidianes

from aifihales

Other receivables from subsidiaries and affiiates

Taxes receivable, subsidies, receivables on social insurance
Inter-company accounts receivable

Legal c'aims

Other accounts receivabue

Total accounts receivable

Ageing structure of accounts receivable on deliveries,

works and services, broken down into accounts receivable not paid within:

- up (0 1 month

- over 1 month up to 3 months

- over 3 months up 10 6 months

- over 6 months up to 1 year

—over 1 yesar

Accounts receivable on deliveries, works and services

Break-down of accounts receivable into:
Accounts receivable in Polish currency
Accounts receivablz in foreign currencies
Total accounts receivable

Note No. 8. {in PLN "000)

al
b}

a)
b)

Securities for resate broken down into groups.
Treasury stocks

Securities in subsidiarics, in5 uding:

shares

stocks

Securitiss in affiliates, including:

shares

stocks

Other short-tenm securities

Total securuies for resale

Ctassification by transferability:

With unlimited transferability, listed on stock exchanges
With unlimited transferability, not listed on slock exchanges
With limited transferanility

M
QG

31.12.1995

16 637.7

676.2
2019
17 515.8

31.12.1995

16 959.9
17300
1129.9

TTEI7.3

7158.7
348359

136053
23546

159599

322810
23549
34 635.9

31.12.1995

31.12.1996

18 352.7
4235
698.0
4007

198759

31.12.1996

25142.4
86.4

134024
617
80782
46 684.7

182796
46305
983.1
1238.2

251424

408480
58367
46 684.7

31.12.1986

160378
16 037 8

160378




Note No. 9. {in PLN *000j

Cash
1 Cash in hand
2 Cash in bgnk
3. Other cash (cheques, 0's of exchange, etc.)
4 Total cash

Note No 10. {in PLN "000)

Deferred charges and accruals
1 Deferred charges
2 Other geferred expenses
3 Total deferred charges and accruals

Note No. 11. (in PLN '000)
Stock capital
Type of privilege

Series/issue Type of stock

A
Total number of stocks

Comman

Totat stock capnal

Nate No. 12. {in PLN "000)

L Capital surplus
i Shares sold at premium

Statutory surplus capital

Surplus capital created pursuant to the by-laws

or Articles of Associalion above the value required by law
4 Additional capilal payments made by sharehiolders

Other

Total capital surpius

1I. Changes in capital surplus

1. Status al beginning of the penod

2. Increases, including
- write-down from profit
- uransfer of cani'a reserves resullicg (rom reval.ation of fixed assets sold., iquidated
- transier (esults of revaluation as at * 01.1984 fror capital reserves

- olher

3. Decrezses. including it respect of
- coverig of balance sheel loss
- other

4. Status as at the end of the period

31.12.1995 31.12.1996
1963.3 28329
710633 857292
4840.6 4051.2
77 867.2 72613.3
31.12.1995 31.12.1996
9014.6 115811
37731 17304
12787.7 133515

Value of series/issue by nominal value

7500 000
75 000.0
31.12.1995 31.12.1996
277 560.8 2378728
227 560.9 2375726
2i9433.3 2275608
8127.6 10011.7
2866.2 8515.2
3552 -
49062 -
- 1486 5
227 560.8 2375726




Note No. 13. (in PLN '000})

Capital reserves resulting from revaluation

1. Status as at the beginning of the period
2. Increases, including:
- resulting frem revaluation of fixed assets
- other
3. Decreases, including

—resulting from revaluaton of fixed assets
— transter of the result of reva'uation of fixec assets sold, igu.dated to capital surplus
- other computation of revaluation resuits as at 1.01 94

4. Status as at the end of the perlod

Note No. 14.

There is no other capital.

Note No. 15. (in PLN '000)

Capital reserve from consolidation

1 Capital reserve from consolidation - subsidiaries
2 Capital reserve from consolidation - afliliates
3 Total capital reserves from consolidation

Note Na. 16, (in PLN ‘000)

I Break-down of provisions into:

Deferred income tax
Other
Total provisions

&~ N

I, Changes in provisions
Status as at beginning of the period
2. tncreases, including:
- establishment of provisions for income tax

- other
3. Decreases, including®
- utilisation
- dissolution
4. Status as at the end of the period

Note : The status of provisions shown in the 1996 balance sheet includes provision (or.
- trademarx contributed as shares
—Income lax
other
total
The amount ol provisions of PLN 5 308 7 thousand has adjusled the stawus of recaivables

31.12.1995

49062
250006 5
29500065

52614
386.2
4306 2
289 651.3

31.12.1995

674.8
674.8

31.12.1995

35458
27356

27386
6978
5786
118.2

5587.7

994.6
7248
848
1804 4

31.12.1996

289 6513
71418
71418

118865

118883

295 604.0

31.12.1996

4361
11131
15492

31.12.1996

7248
1079.6
18044

5587.7
18044

724 8
1079.6

18044

T
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Note No. 17.

Additional Information Regarding Long-Term Bank Credits and Loans (in PLN 000}

Long-term liabilities
Long-term bank credits
Long-terrn loans, inciuding:
loans from subsidiaries

"

logns from affiliztes

Liabilities in respect of the debt secunities 1ssved
Liabilities under financial leasing agreements
Other hiabilrties

Total long-term lighilities

Break-down of long-term liabilltles
lities in Polish currency

Long-term liabi
Lang-term liabilities in foreign currencies

Break-down of long-term liabilities intc liabilities maturing within;

- over 1 year up 10 3 years
- over 3 years up to 5 vears
-over 5 years

Lender’s name Seat Credit or loan
amount

Minister of Finance Warsaw 2186800

an behalf of the State Treasury

Minister of Finance Warsaw 18 700.0

on behalf of the State Treasury

Bank Warsaw 131360

Wschodnio-Eurapejski SA

Bank Wschodnio-Europeski Warsaw 33275

on behalf of the Minister

of Finance

Bank Wschodnio-Europejski Warsaw 26 850.0

on behalf of the Minister

ol Fingnce

Vovodship Fund {or Nowy Sacz 80.0

Enviconmental Protection

ang Water Mgmt.

Voivodship Fund lor Lublin 1500

Environmental Protection

and Water Mgmt.

Polski Bank Inwestycyjny Ciechanéw 2255.0

Interest
terms and conditions

50% of variable
refinancing credit rale

50% of variable
efinancing credit rate

15% fixed rate

50% of vanable

refinancing credit rate

50% ol variable

refinancing credit rate

45% of refinancing
credit rate

70% of refinancing

credit rate

25% varable 1ate

Repayment
date

0108 2003

0107.2003

10.10.2005

30.09.1998

10.06.2003

30.06 2000

30111968

30.03.1998

31,12.1995 31.12.1996
76715 10983
80 849.6 68 988.7
- 15088
865211 715958
826504 715558
5870.7 =
- 2807.1
76715
80 8486 68 988.7

Security instituted
against credit
ar loan repayment

cap mortgage

cap mortgage

cap mortgage

¢ap mofgage

cap moitgage

3 blank bills of exchange
together with security notes

blank bill of exchange and a wanranty
of the Management
Board of ORBIS S A,

registerea bank pledge on

10 coaches and 10 passenaer
cars, comimorn morigage on
premises in Opoie and in Oiszlyn

tad



Note No. 18. {in PLN ‘000)

Short-term liabilittes and special purpose funds

Bank credits

Loans, including:

loans from subsidiaries

loans iom affiliates

Liabiiities in resaec of short-*e-~ debt secu” Uies 1ssued
Liabilities on doivern=s, wo s and services

Advances recewved on deliveries

Bills of exchange payable

Tax lisble, duties payable, social secudity ¢~a-ges payable
Accrued wages a~d salares

(nter-company :abi il es

Other short-lerm i13bi1t cs

Long-term liab: ies ..nder repay-ent

Specisl purposes fu~ds, -neluding

antecpnse’s socssl bes2hits ‘u~d

other - remaining award ‘und

Total short-term liabilities and special purpose funds

Break-down of liabilities

Shont-term liabilities in Polish currency
Short-term liabilities in foreign cunencies
Total liabilities

31.12.1995 31.12.1996
- 93582
116252 215057
416.2 9364
6300 4 77434
28453 1609.9
40281 20448
- 30762
46471 60233
45942 59174
52.9 105.8
304623 53298.0
254213 452891
3938 19856
25 815.2 47 274.7

Additional Information Regarding Short-Term Liabilities in Respect of Bank Credits and Loans (in PLN ‘000)

Lender’s name Seat Interest terms and conditions Amount

Laenderbank- Expontbank AG  Vienna 8.0% 14 728.0
50% 147280
B0 % 9468.0
80% 94680

Note No, 19, (in PLN ’000)

Accruals and deferred income

1
2

Accrued expenses
Deferred income, including:

nol reslised foreign exchange gains
Total accruals and deferred income

Repayment date Security instituted

30.06.1897

30.06 1897

30.06 1997

30.06.1997

re-guaranty No. 507/851 of Bank
Handlowy International 5.A. Luxembourg
guaranty No. DAG/06/0113 of Bank
Rorwoju Exportu in Warsaw

re-quaranty No. 584/991 of 8ank Handlowy
(nternational 5.A Luxembourg

guaranty No. DAG/06/0150 of Bank
Rozwoju Exportu in Warsaw

31.12.1955 31.12.1996
171 3 1750
18650 8347
1849 1106
2036.3 10 097.2




6.5. Notes to Consolidated Profit and Loss Account

Note No. 20. {in PLN "000}

b)
c)

Net sales revenues by object structure

Sale of products and serices

Sale of goods

Sale of malerials

Total sales revenues

Sales revenues with inflation taken into account

Territorial structure of sales revenues
Oomastic sales

sale of products and services

sale of goods

sate of maternials

Total domestic sales

Exports:

sale of products and services
sale of goods

ssle of materials

Total exports

Total domestic sales and exports

Note No. 21. (in PLN '000)

N

Main costs items hy type
Matenasls and energy consumption
Services purchased

Wages and salaries

Benelits to employees
Depreciation

Value of unplanned depreciation provisions

Note No. 22. {in PLN '000)

Other revenues on operations

1.

& o

Revenues on sale of fixed assels
Subsidies

Other revenuas on operations

Total other revenues on operations

Note No. 23. (in PLN ’000)

Other operating costs

1.

2
3.
4

Value of the componenis of hixed assets sold
Inventory value adjustments

Other operating costs

Total other operating costs

1995

4359425
34877
695.4
440 125.6
5277108

4359425
34877
6354
4401256

440 125.6

1995

933373
619958
101 375.7
571983
214888

1885

34268

11082
4536.0

1995

1160.3

45008
5661.2

1996

656 224.7
53168
4948
662 035.3
662 0353

642 642.6
53168
4948
648 453.2
13582 1

135821
662 035.3

1996

107 $65.0
170 966.8
140 751 2
184372
304746

1996

25346

33603
5 894.9

1996

1927.9

2266
54334
7587.9

-
[#3}



Note No. 24. {in PLN ‘000)

Other finsncial revenues

i

Interest, including:

- from subsidiaries

- from affiliatas

Revenues on sale of secunties
Foreign exchange gains

Other, including:

- revenues from sale of currencies
Total other financial revenues

Note No. 25. (in PLN "000)

Financial costs

1.
2.

Value adjustments of financial fixed assets and shost-lerm securifies

Interest, including:
- to subsidiaries
- to affiliates
Value of the securities sold
Foreign exchange losses, including:
- ~calised
~ot realised
Other ‘I"u~ ¢l costs, including.
- costs of sales of currenc s
Total financial costs

Note No. 26. {in PLN "000)

Extraordinary profits

Accidental profits
Other
Total extraordinary profits

Note No. 27. (in PLN ‘000)

Extraordinary losses

1

2
3

134

Acaidental losses
Other
Total extraordinary losses

1995

100468
2403

7448
83 499.2
614182
74 290.9

1995

12696 2

22635
22262
373

65 009.8
58734.2
79 969.5

1995

157.0
385
1965

1895

184 9
72
266.1

1996

12 459.8
83.7

9101186
859470
103 471.4

1996

100.0
111479

28814
2401
2603

88 648.6
826123
102577.9

1996

572
172
1744

1996

174
13785
154.9




Note No. 28. {in PLN ‘000)

1995 1996
Income tax
a) gross profit 375807 57 807.6
o} permanent gifferences between gross profit (1oss) anc 17e basis for taxation with income tax 334 6 41695
1} Revenues that, pursuant Lo tax prowisicns, are not included under taxable
income (decraase In the basis for taxation) by title {5009 9 (3 194.0)
- realised foreign exchange losses (3964.0) i49 B)
—interest paid on accaunts receivable 32.2 448
revenue on dividends Art. 22 {723) (896.8)
{ree of charge Lranster of fixed assets At 37.3 - 1206 4)
reimbursements in respect of purchase of fiscal cash registers Art. 17 (212.6) (416 5)
- PFRON reimbursements Art. 12.4.6 - {209 4)
- received free of charge . 457
- compensation received pursuant (o administrative decisions Art. 17 (23 3) {138 8)
- discontinued provisions for accounts receivable {119 2} {1 336.6)
- other - 30.8)
2] Costs and losses not deemed by tax provisions as cosls of generating
income (increase in the basis for taxation § by title 59445 73635
- excess entertainment and advertising>0.25% of revenue - 84.3
- PFRON 24420 27833
— discontinued investments 580 837.7
provisions for accounts receivable 23i9.6 37274
donations of any tyne 342.3 838.0
—accounts receivable written off 440 ¢ 12805
fines and penalties - 1041
execution costs 180.3 188
penalues (salety and hygiene. environmental pretection) 320 -
discounted shares - 1000
interest on recewable [rom the budget 108.3 51.3
contnbulions 819 185.3
- compensetion for accidents 30.8 127.8
depreciation on fixed assets subject Lo allowance - 134.8
- depreciation and contributions on vehicles > ECU 10.000 - 82.7
- social beneafits (commuter tickets subsidy] - 136.5
cosls of previous years - 1718
other increases (decreases) of laxable income provided for pursusant to tex provisions (by title) 155.0 174.7
—donations Art 18 (296 6} {374 9}
investment aliowance - (2670 6)
c) gross profit (loss) after adjustments for permanent differences 385153 615771
d) income tax on gross orofit after adjustments for permanent differences i5408.1 24 790.8
e} intenm differences between gross profit and basis for taxation 1338 865 6
positive {by main litles) -
- unpaid interest accrued Art. 16.11 on lisbiliiies - 5193
not realised forsign exchange losses 185 2580
- provisions established 3927 3281
neagative (by main litles)
not received interest due on accounts receivable Art. 12.4.2 {275 4) (232.8)
i) income tax on the balance of interim differences (deferred income tax or income tax accruals) - -
g) basis for taxation with income tax 38 649.1 62842.7
hy INCOME tax 16 459.6 25 1371
i) deduction from tax PFRON sllowance An. 17 (0.7) (14.6)
1) income tax due 15 458.9 251225

The amount of the income tax due difiers from the amount of the income tax shown in the consolidated profit and loss
account by an amount of PLN 724.8 thousand which constitutes the equivalent of the provision established for income
tax at PBP ORBIS Sp. z 0.0. in respect of the investment allowance.




Note No. 29 {in PLN '000)

Other obligatory deductlons from profit

6.6. Additional Notes to the Most Recent Financial Statement

1 Interest on capital in the companies ol the Siate Treasury
2. Payment from prolit
3. PPWW - other obligatory deductions

S

Tolal other obligatory deductions from profit

6.6.1. Guaranties and Warranties as at 31.12.1996 {in PLN '000)

Guaranties and warranties granted by the Issuer

] Guaranties

p Warranties

3 Total guaranties and wzrranties, including those to:
aj subsidizries

b) affiliates

1995

22500

22500

6.6.2. Encumbrances on Assets of a Legal-Property and Obligatory Nature

List of liabilities secured by the assets:

Type of assets

constituting security secured,

The Forum Hotel in Warsaw loan

The Warszawa Holel in Katowice loan

The Solny Hotel in Kolobrzeg logn

The Francuski Hotel in Krakéw loan

The Cracovia Hotel in Krakéw loan

The Forum Hotel in Krakéw loan

The Novotel in Gdansk loan

The Mrongovia Hotel loan

PBP ORBIS Sp. z 0.0. loan
200165/286/36
200 ~65/285/56

Type of liability

Contractual
repayment date

1.08.2003
10 10.2005
10 10,2005
10 10.2005
30.09.1998

1.07.2003
10 06 2003
10 06 2003
10.06 2006

Form
of security

cap mortoage
cap morlgage
cap mortgage
cap morigsge
cap mortgage
cap mortgage
cap mortgage
cap mongage
cap morlgsge

Security amount (PLN "000)

opening

249204
28500
44000
21000
240122

18 700.0

19850

1996

45142

45142

31.12.1996

18010
7000
23010
18010
7000

ending

248204
28500
44000
21000
24212

18 700.0
6 655.0

258410
19850




6.6.3. Investments Planned for 1997
The Investments plan of the ORBIS Capital Group tor 1997 1s PLN 77 million.

6.6.4. Transaction with Related Parties

Members of the Management Board of ORBIS S.A. represent that:

ORBIS S.A has not carried out any transaction based on a transfer of any rights and obligations, free ot charge or against

payment, with the “ci'owing persons:

o members of the Management Board and of supervisory authorities of ORBIS S.A., its subsidiaries and affiliates,

e spouses, relations or next of kin directly related, twice removed, 10 members and the supervisory authorities of ORBIS
S A., its subsidiaries and affiliates;

e persons related by way of care, adoption or wardship with members of the Management Board and the supervisory
authorities of ORBIS S.A., its subsidiaries or affiliates.

6.7. Events of Material Significance Occurring Following the Date of the Preparation
of the Balance Sheet

In March 1897, 16,320 shares in the increased share capital of PBP ORBIS Sp. z 0.0. were taken up: additionally, by 30
April 1997, ORBIS notified of the taking up of 616 shares.
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1. METHODS OF VALUATION OF ASSETS AND LIABILITIES AND METHODS
OF MEASUREMENT OF FINANCIAL RESULT USED WHEN PREPARING FINANCIAL
STATEMENTS

Both during the first quarter and the first six monihs of 1997, ORBIS S.A. vsed the ~ethods of valuation of assets and
liabilities and of measurement of the tinancial result in accordance with the principles set forth in Chapter VI, Section 3 of
the Prospectus.

All data contained Iin the chapter entitled "Additional Information” are in PLN.

2. FINANCIAL STATEMENT OF ORBIS S.A. FOR THE PERIOD FROM 1 JANUARY 1997
TO 31 MARCH 1997 AND PERIOD FROM 1 JANUARY 1997 TO 30 JUNE 1997,
TOGETHER WITH NOTES TO THE FINANCIAL STATEMENT

2.1. Balance Sheet

No. ITEM 31.03.1997 30.06.1997
ASSETS

1 FIXED ASSETS: 603,670,700 605,204,800
1 Intangrble snd legal values 1,715.500 1,615,800
2. Tangible fixed assets 583,616 300 584,161,800
3 Financial fixed assets 18.338.300 19,427,200
4 Long-term accounts receivable - -
It. CURRENT ASSETS 127,706.300 153.702.600
[ Inventory 19,510,900 19.£23.000
2. Accounts receivable 40,376,700 48,033.200
3. Secunbes lor resale 23,759,400 30.789.800
4 Cash 44,061,200 55,356,600
1. DEFERRED CHARGES AND ACCRUALS 13,367,200 11,631.200
TOTAL ASSETS 744,746,200 770,538,700
LIABILITIES

I EQUITY 631,070,700 640,287,200
1. Share capnal 75,000,000 75,000,000
2 Accounts recevable on share capital - -
3. Capital surplus 237,278,800 250,437,300
4 Reserve capital from revaluatien 293,388,700 292,224,600
5 Other reserve capitals -
6 Relained earnings 25,563,100 -
7 Net profit for the current financial year (142,900) 22,625.300
1. PROVISIONS 934,800 994 800
. LIABILITIES 110.807 300 128,724,300
1. Long-term liabilities 67,218,900 52,586,500
2. Shon-term liabilities 43.588.400 64,735,400
v ACCRUALS AND DEFERRED INCOME 1.873 400 2,531,800
TOTAL LIABILITIES 744,748,200 770,538,700

3
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2.2. Profit and Loss Account

No.

Vi

Vil

Vil

XL

Xil.

X

XIV.

XV

XVIL

XVl

XIX.

XX,

ITEM

NET REVENUES ON SALE OF GOODS AND PRODUCTS
Net revenues on sale of goods and matensls
Net revenues on sale of products

COSTS OF GOODS AND PRODUCTS SOLD
Value of goods ana products sold
Manufacturing costs of products sold

GROSS PROFIT (LOSS) ON SALES
COSTS OF SALES

OVERHEADS

OTHER OPERATING REVENUES
OTHEHR OPERATING COSTS
OPERATING PROFIT (LOSS)

REVENUES ON SHARES IN OTHER ENTITIES, IN WHICH:
From subsidiaries

From affiiated entities

REVENUES ON OTHER FINANCIAL FIXED ASSETS, IN WHICH:
From subsidiaries
From affiliated entities

OTHER FINANCI{AL REVENUES
FiINANCIAL COSTS
PROFIT (LOSS) ON BUSINESS ACTIVITIES

EXTRAORDINARY PROFIT OR LOSS
Extraordinary profits
Extraordingry losses

GROSS PROFIT {LOSS)

INCOME TAX

OTHER OBLIGATORY DEDUCTIONS FROM PROFIT (INCREASE GF LOSS)
NET PROFIT (LOSS)

NUMBER Of SHARES

NET EARNING PER SHARE

1.01-31.03.1997

117,858,000
1,148,300
116.703,700

103,371,700
466,700
102,804,400

14.486.900
3,570,700
12,621,500
2.788.300
970.500
42,500

229,800

229,800

11,931,700
12,175,900
28,200

{2,400}
0,200
2,600

25800

175,700

(149,800}

7,500,000

1.01-30.06.1997

300.118,600
2,284,200
297,834,400

272,015,800
1,037,000
220,978,800

78,102,800
8.860,200
27,412,000
6.060,200
3,863,760
43,927,200

806,500

473.900

32,111.900
30,507.500
46,338.500

{22,500)
48300
70.800

46,316,000
19,189,400
4,501,300
22.625.300
7,500,000

300



2.3. Cash Flow Statement

2.3.1.

No.

© 0N e s W

s . .
PN,

23.2.

No.

= N I N

N AN N RN

-
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Cash Flow on Operations
ITEM
NET PROFIT (LOSS)

TOTAL ADJUSTMENTS. OF WHICH:
Depreciation

Fareign exchange gainfloss

Interest and dwvidends

Provisions for accounts receivable
Other provisions

Income tax on gross profit

Paid income tax

Profit/Loss on sales and iiguidation of components of investment activities

Change in inventory
Change in accounts receivable

Changs in short-term liabllities (excluding loans and credits), including special purpose funds

Change in accruals
Change In deferred income
Gther items

NET CASH ON OPERATING ACTIVITIES

Cash Flow on Investment Activities
ITEM

PROCEEDS ON INVESTMENT ACTIVITIES

Sale of intangibie and legal values

Sale of components ot tanaible tixed assets

Sale of shares, stock and other securities in subsidiaries
Sale of shares, stock and other securities in affiliates
Sale of other components of financial fixed assets
Sale of securiues for resale

Loans repaid

Dividends received

nLerest recewved

Other proceeds

EXPENDITURES ON INVESTMENT ACTIVITIES
Purchase of intangible and legal values

Purchase ol components of tangibie fixed assets
Purchase of shares, stock and securities in subsidiares
Purchase of shares, stock in affiliates

Purchase of ather components of financial {ixed assels
Purchase of securities for resale

Loans granted

Dwidends returned

Interest relurned

Other expenditures

NET CASH ON INVESTMENT ACTIVITIES

31.03.1897
{143,300)

4,073,300
7.664,500

821,400
2,302,300

175,600
{1.836.3C0)
(439.700)
(3.985.100)
2.346.400
(3,054,100)
{118,100)

3.823.400

31.03.1997

45,141,100

2,317,200

42,450,000
3,000
191,600
175.500

(64,057,100}
{87,700
{11.974.300)
(1.632,000)
{191,600)
{50,171.560)

(18,818,000}

30.06.1997
22.625,300

30,483,000
15,675.000
1,881,900
6.217.600

19,169,300
{12.270.600}
(1,202,700}
{451,800)
{11,533,300)
13,778,100
{944,600)
166,600
{42,900}

53,088,300

30.06.1997

90,427,500
4,082,600
263,800

84,083,900
1,010,800
806,900
185,400

(123,711,800}
{268 600)
{14.928,700)
(3.278,700)
{191.600)

{59, 135,800}
{150,000}

{6.760.400)

(33,284,300}




2.3.3. Cash Flow on Financial Activities

No.

= w ~ o -_
© W N ® s WA = ] A bt

e e e
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ITEM

PROCEEDS ON FINANCIAL ACTIVITIES
Contracting of long-term bank credits
Conlracting of long-term loans

Issue of bonds or ather long term debt securitigs
Contraciing of short-term bank credits
Contracting of short-term loans

Issue of bends or other short-term debt secudities

Proceeds from issues of own shares {stock) and rom additional p

nterest reimhursed
Other proceeds

EXPENDITURES ON FINANCIAL ACTMITIES

Repayment of long-term bank credits

Repayment of long-term loans

Redemption of bonds or cther long-term debt secunties
Repayment of shorl-term bank credits

Repayment of short-term loans

Redemption of bonds or other short-term debt securities
Expenditures in réspect of the costs of issues

Redemption of shares (stock)

Payments of dividends and ather payments to shareholders
Parucipation dividends for members of the Supervisory Board
Employee profit-related bonus scheme

Expenditures for public benefit

Payments in respect of habilines under financial leasing contracts

Interest paid
Accrued bul not paid interest
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

31.03.1997

221,500

50,000

100,000

ayments to capital -

71,500

(6,948,500

(1,818,800}

{1,562,500)

(2,744,500}
(821.400}

{6.727.000)
(21,719,600)
65,780,900

44,061,300

30.06.1997

©.046,300

50,000
100.000
6,797,100

2,098,200

(39,274,600}

(6.452.200)
13,152,600)
(4,340,500}

14,501,300)

(14,134,200}

(1,932.500)
(2,579,500)
(1.881.800)

(30,228,300}
{10,424,300)
65,780,900

55,358,600

A
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2.4. Notes to the Balance Sheet
Note No. 1. [in PLN ‘000}

31.03.1997 30.06.1997

1. Intangible and legal assets
1. Costs of organisation at the establishment or subsequent

expansion of the joint slock company settle over time -
2. Research and development costs settled over ume -
3. Goodwill -
4 Concessions, patenls. icenses and similar assets 1501
5 Computer software 13150 12641
6. Purchased usufruct rights te land 250.4 2023
7. Other intangible and legal z8sets - 142 4
8. Advances on intangible and legal assets - -
9. Totat intangible and fegal assets 17155 1615.8
1. Schedule of changes in intangible and legal assets
1 Gross value 3t Lhe beginning of the period 35102 3510.2
2. Increases: purchases, taking over from investments, other 98.7 275.2
3 Decreases: figuidation, saies, other 433 434
4, Accumulated depreciation as at the beginning of the pencd 16749 16749
5. Depreciation for the period; annual write-down, other 1746 4513
8. Accumulated depreciation as at the end of the period 1849.5 21262
7 Net value as at the end of the period 17155 15158
8. Advance on intangible and legal receivables -
9 Total intangible and legal assets 17155 16158

142



Note No. 2. {in PLN ‘000)

Tangible fixed assets (by groups)

fixed assers, of which

Land

Buildings gnd struclures

Technical equipment and machinery
heans of transpon

Other fixed assets

Investments in progress

Advances on Investments

Total tanglbie fixed assets

Schedule of changes in fixed assets

Gress value as at the beginning of the period
Increases- purchases, taking aver from investments, revaluauon.
received free of charge. inkind-contributions, other

Decreases: sales, revaluation, liquidation, transferred [ree of charge,

inkind contributions, other

Gross value as at the end of the penod

Accumuiated deprecialion as al the beginning of the period
Depraciation for the penod

Increase: annual write-Gown, revaluation, other

Decrease: revaluation, changes resulting pursuant to the Act
Accumulated depreciation as at the end of the period

Net value as at the end of the period

Fixed assets ownership structure

Net fixed assels

Used pursuant to lease. rent or olhet agreemeat of a similar nature,
included in the assets of the Issuer

Used pursuant 1o lease, rent or other agreement of a similar nature,
reaistered outside the balance sheet

Note No. 3. {in PLN '000)

a)
b)

a)
b)

[o5]

a)
b)

Financia) fixed assets

Shares and stock, including:

n subsidianes

in affiliates

Long-term loans aranted, including:

loans granted to subsidiaries

loans granted ta affiliates

Other components of financial lixed assets, including
other securities of subsidiaries

other secunties of affilisies

Tota! financial fixed assets

31.03.1997

565 564.8
52.1

486 401.6
690212
16732
85167
106806
73715
5836169

940 766 2

59973

1880.3
944 783.8
270 865.8

85632

97938

12408
378219.0
565 564.8

585 b64 8

210 796.8

31.03.1997

16 b69.5
108565
2107.7
2666.3
886.7
1779.6
1025

18 338.3

S S ——

30.06.1997

563 B8O 4
52

485 766.9
671626
15199
91789
120275
74529
584 161.8

940 766 2

57415

81725
0473355
370 665 8

12 988.3
152237

17681
383 665.1
563 650 4

563 680.4

212301 2

30.06.1997

16 629.6
117166
3107.7
26951

150.0
25451

102.5

19427.2
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Note No. 4.

There are no long-term liabilities occurnng.
Note No. 5. (in PLN '000)

31.03.1997 30.06.1997
Value of inventory by groups’
1. Materials 18 4739 186737
2 Semi-finishied products and work in progress
3. Finished products - -
4, Goods 6491 626 1
5 Advances on delivenes 387.9 223.2
6. Tots} inventory 185109 19523.0
Note No. 6. (in PLN '000)
31.03.1997 30.06.1997
Value of accounts receivabie by groups:
i. Accounts receivable on deliveries, works and services, including: 19 093.6 344750
8) from subsidianes 21075 112806
b} from affiliates 1216 234.7
2 Other receivables from subsidiaries and atiiliales - -
3 Taxes receivable, subsidies, receivables on social insurance 118965 1 687.8
4 Inter-company accounts receivable -
5 Leoal claims 45.3 453
8. Other accounts receivable 93413 118251
7. Total accounts receivable 40 378.7 48 033.2
31.03.1997 30.06.1997
1. Ageing structure of accounts receivable on deliveries, works and services, broken
down into accounts receivable net paid within:
- Up 1o 1 month 13676.6 152413
- over 1 month up to 3 months 34192 15863 3
- over 3 months up 10 6 months 1166.5 18512
- over 6 months up (0 1 year : 358.6 1148.4
- over 1 yesr 4727 2390.8
Total accounts receivable 19 093.6 34 475.0

Nate: Accounts recenabie i connecton with the normal course of sales by the lssuers relate to the me penod of up (o 1 menth

31.03.1997 30.06.1997
1. Break-down of accounts receivabie Into:
1 -Acco-unls re-cewable in Polish I:..rreﬂcy ’ 39881.4 44 50H 7
2 Accoynts receivable In ‘oraign currencies 495.3 34275
3. Total accounts receivable 40 376.7 48 033.2
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Note No. 7. {in PLN '000}

31.03.1997 30.06.1997
1. Securities for resale broken down into groups
1 Treasury stecks
2. Secunties in subsidianes, including’
a) shares . .
b} stocks - -
3 Securities in affilizies, including:
a) sharas
b) stocks - .
4 Cther short-term securities 237594 30785.8
5. Total securities for resale 237594 30789.8
31.03.1997 30.06.1997
I, Classification by transferability:
i Wilh unlimited transferability, listed on stock exchanges 23759.4 307898
2 With unlimited transferability, nol listed on sieck exchanges
3 With imited tansferability - -
Note No. 8. (in PLN '000)
31.03.1997 30.06.1997
Break-down of cash into:
1 Cash in hand 20822 17242
Cash in bank 41 126.2 52 8441
Other cash {cheques, bifls of exchange elc.) 852.8 788.3
4, Total cash 44 061.3 55 358.6
Note No. 9. {in PLN '000)
31.03.1997 30.06.1997
Deferred charges and accruals
1. Deferred expenses 12306 3 116003
2 Other deferred charges 1 060.9 31.0
3. Total deferred charges and accruals 13367.2 11631.3
Note No. 10.
Stock capital
Series/issue Type of stock Type of privilege Value of series/issue by nominal value
A common
Yota! number of stocks 7 500 000
Total stock capital 75 000.0




Note No. 11. {in PLN '000)

w

o o o~

Note No. 12.

Note No. 13.

Thereisno o

Capital surplus

Shares sold at premium

Slatulory surplus capital

Surplus capitsl created pursuant to by-laws or Arucles of Association
above the value required by law

Additional capilal payments made by shareholders

Other

Total capital surplus
Changes in capital surplus

Status at the beginning of the period
Increases, including
- wiite-down [rom profit
— transter of capilal reserves resulting from revaluauon of fixed assets solc, ‘icu dated
- other
Decreases. including ini respect of.
- covenng balance sheet logs
- other

Status as at the end of the period

{in PLN '000)

Capital reserves resulting from revaluation

Status as at the beginning of the perod
Increases. including:
- resuiing from revaluation cf fixed assets
- other
Decreases, including:
- resulting from revaluation of fixed assels depreciation
- transfer of the result of revaluation of lixed assets sold, liguidated to capital surplus

- other computation oi revaluauon resuolts as al 1.01.1935

Status as at the end of the period

ther capital reserve.

31.03.1987

2372788

2372786
31.03.1997r.

237 2650
13.8

13,8

237 278,8

31.03.1997

285 406 .8

20181

13.8
2004.3

293 388.7

30.06.1997

250437.3

2504373
30.06.1997 r.

237 266.0
13°72,3
114431

17282

250 437,3

30.06.1997

295406 8
8148
8148

39870

17282
22678

292 224.6




Note No. 14. {in PLN ‘000)

s -

Break-down of provisions into:

Deferred income lax
Other
Total provisions

Changes in provisions

Siatus as sl the beginning of the period
Increases (In respect of}

Utilisation (in respect of)

Dissolution (in respect of)

Status of provisions as at the end of the period

Note: The provisions creared have adjusted the stsius of receneables

Note No. 15. {in PLN '000}

Long-term liabilities

Long-term bank credits
Long-term loans, inciuding.

a) from subsidiaries

bl from affiliates
Liabilities in respect of the debt secunties 1ssued
Liabilities under financial leasing agreementls
QOther
Total long-term habilities

Break-down of long-term liabilitles

Long-term lrabifities n Folish currency
Long-term liabilities in foreign currencies

Break-down of long-term liabilities inte liabilities maturing within.

- over 1year up to 3 yesrs
- over 3 years up to 5 years
- over b years

31.03.1997

8948
9848

994 8

994.8

31.03.1997

67 2189

672189

67 218.9

249518
19 655.0
225723

30.06.1997

994 8
994.8

994.8

994.8

'30.06.1997

62 586.5

62 586.5

62.586.5

20319.2
196950
225723
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Additional Information Regarding Long-Term Bank Credits and Loans

Lender's name

Bank Wschodnio-Europeiski

8ank Wschodnio-Europe|ski

Minister of Finance

Minister of Finance

Bank Wschodnmo-Europejski

Voivodship Fund for Environm
Protection and Water Mgmt.

Vowvadship Fund for Environm.

Protection and Water Mgmt.

Note No. 16. {in PLN '000)

Seat

Warsaw

Warsaw

Warsaw

Warsaw

Warsaw

Nowy Sgcz

Lublin

Credit or loan amount

{PLN '000)

33210

18 700 0

218600

26 890.0

80.0

150.0

l. Short-term liabilities and special purpose funds

1, Bank credits
2. Loans, including:

a) loans from subsidiaries

b) loans from affiliates

3. Liabilities in respeci ol the short-lerm securives 1ssued
4, Liabilities on delivenes, works and senices
5. Advances received on deliveries
6. Bills of exchange payable
7. Tax liable, duties payable social security charges payable
8. Accrued wages and salanes
9 Other habilities
10. Long-term liabililies under repayment
1. Special purpose funds, including:
a) enterprise's social benefits fund
b) other - remzining award fund
12. Total short-term liabilities and special purpose funds
il Break-down of liabilities
1 Short-term liabilities in Polish currency
2. Shori-term liabilites in foreign cuirencies
3. Total short-term liabilities

150

Interest terms
and conditions

50% of refinancing
credit rate

15% per annuim

50% of refinancing
credit rate

50% of refinancing
credit rate

50% of refinancing
credit rale

45% of refinancing
credit ssle

70% of refinancing

credit rate

Repayment date Security instituted against

30.09.1998

1010.2005

01 08 2005

01.08 2003

10.06 2003

30 06 2000

30,11 1998

3103.1997

31.03.1997

13106.4

69815
12124
17950

5080.0
86845

43 588.4

342932

34 4884

credit or loan repayment

cap morigage on the
“CRACOVIA" HOTEL

11 blank promissery note
with a secunty note
2) cap mortgage

cap mortgage on the
"FORUM" HOTEL Krakdw

cap morigage on the
“FORUM" HOTEL in Warsaw

cap mortgage on the
NOVOTEL/Gdansk and
aon the MRONGQOVIA ROTEL

in Mrggowo

3 blank pils of exchanoe
with secury notes

blank bill of exchange and
& warranty of the Management
Board of "ORBIS" S A.

30.06.1997

16137
88582

128959

9212 16106

235039
26439
25230

113385
97226
85778
11448

64 138.4

105.5

30.06 1897

517270
26888
54 415.8

2052



Note No. 17. (in PLN '000)

31.03.1997 30.06.1997
Accruals and deferred income
1. Accrued expenses 10128 1393 4
2. Deterred income, including’ 8536 1138.4
- inferest 1.4 96
- not realised foreign exchange gains 266 26.1
- contractual penaltigs written off -
- prepayments by subcontraclors on future services 8258 11027
- olher
3. Total accruals and deferrad income 18734 25318
25 Notes to the Profit and Loss Account

Note No. 18. {in PLN '000)

1.01-31.03.1997 1.01-30.06.1997

I, Net sales revenues by object structure

1 Sales of products and services 1187097 2578344
2 Sales of goods 9478 20682
3. Sales of matenials 2005 2160
4. Total sales revenues 117 858.0 300 118.6
5. Sales revenues wih inflation 12ken into account
8. Rate ¢f inflation
Source:
1. Territorial structure of sales revenues
1 Domestic sales 117 858.0 3001186
a) sales of produets and services 116 708.7 2078344
t) sales of goods 9478 20882
c) ssles of matenals 200.5 216.0
Total 117 858.0 300 118.6
2 Exports
8) sales ¢f products ard services
b) zales of goods
¢ sales of matensls
Total .
3. Total domestic sales and exports 117 858.0 300 118.6




Note No. 19. {in PLN 000}

f. Main costs items by type
Mate 4.5 370 BRETTY TONsL™ U
; Sewv ok pur
3 VWages and s
4 Renghis o &roiovesy
) Oeprectal'a™
il Value of unplanned depreciation provisions

Note No. 20. (in PLN '000)

Other revenues an operations

1 Yaemues o 83'¢ ¢° XAl askets
2 S.pa0er
3 Oref reusnuns an ane@lons

>

Note No. 21. {in PLN '000)

Other operating costs

Y'lue of g corpanerts o ixed 23tz sed

2 Invsnicry val.e adpustmen*s
3 Ciher anerating cosis
4, Totai other operating costs

Nate Na, 22. (in PLN '000)

Other financial revenues

N

tarest, ootudimg
TSIt SLnsaTes

o alrrates

7 Roven.es 07 34l 01 Seeu™ s
3 Graign axcnengGe Gans
4 Crner

5. Total other financial revenues

Total other revenues on aperations

1.61-31.03.1997

282072
5563 7

32237 %

157242
7 54,8

1.01 - 31.03,1987

2768.3

1.01-~31.03.1997

53¢ &
68

2728

970.5

1.01 - 31.03.1997

531

GuC 8

119317

1.01~30.05.1937

Bb 3yt 7
AT2350
B2 EIC 7
G444

155750

1.0% - 30.06.1997

4082 /

= oA
o

1RIZE

6 060.2

1.01 - 30.06.1987

78759

1R K

3963.7

1.01 - 30.06,1987

43880

321119



Note No. 17. {in PLN ‘000})

31.03.1997 30.06.1997
Accruals and deferred income
1 Accrued exgenses 10138 13334
2. Delerred income, including: 863.6 11384
- interest 14 88
- not reaslised foreign exchange gains 266 26.1
- contractual penslties written off
- orepayments by subcontractors on fulure services 8256 1102.7
- other - -
3 Total accruals and deferred income 18734 25318
2.5 Notes to the Profit and Loss Account

Note No. 18. (in PLN '000)
1.01-31.03.1997  1.01 - 30.06.1997

l. Net sales revenues by object structure

1. Sales of products and services 116709 7 287834 4
2. Salez of goads 947.8 20682
3. Sales of matenals 2005 2160
4. Tota) sales revenues 117 858.0 300 118.6
5 Sales revenues with inflation izken into account
6 Rate of inflation
Source
Il Territorial structure of sales revenues
1. Domestic ssles 117 8580 3001186
a) sales of products and senvices 116 7087 297834 4
b} sales of goods 9478 2088.2
c) sales of matenals 2005 216.0
Total 117 858.0 3001186
2. Exports’ - -
a} safes of progucts and services - -
b} sales of goods -
¢} sales of matenals -
Total - -
3 Total domestic sales and exports 117 858.0 300 118.8

-
%y}



Note No. 19. {(in PLN '000})

I Main costs items by type

Matenals and energy censumption
Services purchaseg

Wages and salares

Benefits to employees

Do W o -

Depreciation

1N Value of unplanned depreciation provisions

Note No. 20. {in PLN '000}

Other revenues on operations

i. Revenues on sale of fixed assets

2 Subsidies

3 Other revenues on operalions

4. Total other revenues on aperatlons

Note No. 21. (in PLN '000}

Other operating costs

1. Value of the components of fixed assets sold
Inventory value adjustments
Other operating costs

4. Total other operating costs

Note No. 22. {in PLN '000}

Other financial revenues

1. Interest, including
- from subsidiaries
- from affiliates
Revenues on sale of securilies
Foreign exchange gains
Other

5. Total other financial revenues

1.01 - 31.03.1997

262172
19 563 7
322374
187342
76648

1.01 - 31.03.1997

23170

473

27883

1.0 - 31.03.1997

680.9
16.8
2728

970.5

1.01 - 31.08.1997

20578
320

B3 1
98208

119317

1.01 - 30.06.1997

55391.7
47239.0
68810.7
38444 4
156750

1.01 - 30.06.1997

40827
5.0
19725

8 060.2

1.01 - 30.06.1997

28729

1083.8

39637

1.01 - 30.06.1897

4385.0

23787
176.9
251673

32111.9



Note No. 23. {in PLN '000)

Financial costs

Value adjustments of financial fixed assets and short-term secunlies
2 Interest, including:

- to subsidianes

- Lo zffiliates

3 Value of the securities sold

4 Foreign exchange losses, including
- realised
- not realised

5 Other financial costs

6. Total financial costs

Note No. 24. (in PLN '000)

Extraardinary profits

Accidental profits
2 Other

3. Total extraordinary profits

Note No. 25. {in PL.N '000)

Extraordinary losses

Accidentat losses
2. Other

3. Total extraordinary losses

1.01 - 31.03.1997

28526

§/9.9
5/38

84434

121759

1.01-31.03.1997

0.2

0.2

1.01 - 31.03.1997

26

26

1.01 ~ 30.06.1997

4 4521

20780
20775
05
2398774

30507.5

1.01 - 30.06.1997

48.1
0.2

48.3

1.01 - 30.06.1997

7.7
831

70.8




Note No. 26. (in PLN ‘000})

Income tax

a)
b)

gl
h)

f

¥

154

1.01-31.03.1997 1.01 - 30.06.1997

gross profit
nermanent differences between gross prolil {ioss) and the basis for taxation vat* income 1ax
- revenues that, pursuant 10 tax provisions, are not included under taxable income
{decrease In the basis for taxation) by litle:
- realised foreign exchange losses
- ravenue on dividend Art. 22
- tree of charge wansier of tixed assets Ant. 37.3
- reimbursements in respecl of purchase of fiscal cash regrsters Art.17
PFRON reimbursements An. 12.4.6
- compensation rec¢eived purstant to administrative decisions Art 17
- discontinued provisions for accounis receivable
- other
- income of taxpavers emgloyment of the disabled Art 17 1.10
- costs and losses not deemed by tax provisions as cosls ¢f generating income
{increase in the basis for \axation) by title
- excess entertainment and advertising >0.25% of revenues
- PFRON
- discontinued investments
- recorded write-off in respect of social benefits
- prowisions for aceounts receivable
donations ot any type
accounts receivable written off
- fines and penalties
- execuuon costs
- penalues (safety and hygiene, environmental protection)
interest on receivables (rom the budget
business trips of tegal persons
- contributions
- compensslion for accidents
- faults in goods (penalties)
- deopreciation and conlribuuons on vehicles> ECU 10,000
- social benefits {commuter tickets subsidy)
- costs ol previous years
- other increases (decreases) of taxable ncome provided for pursuant 1o tax provisions (by uiles)
- donattons Art. 18
oross profit (loss) after adiustiments for permanent differences
income \ax on gross profit after adjustments for permanent differences
interim differences belween gross profit and basis for taxation
- positive {by main titles)
- unpaid interest accrued Art. 16.11 on ligbilities
- not realised foreign exchange losses
- provisians established
- negative (by main (tles)
- not received interest due on accounts receivable Art. 12.4.2
income 1ax on the balance of interim differences (deferred income tax or income tax accruals)
basis for laxation with income lax
Income 1ax
deduction from tox In respect of the PFRON allowance Art 7
income ax due
deducuon of tax [rom dividena An. 23

Income tax due

258
4482

648.7
204 8
181.6

16.6

159.4
76.2

703.4

38.7
89.5
837
45.3

4.5

450

66.7
4073
16548

55.0

208
4623
1757

25
173.2

46318 0
490755

1518.0

768 6

56
590
197
372
6231

48
54018

12945

8272
206 7
1390
4.7

49

219
325
133
1813
69.7
68
236

24

773
23848
197
50391.5
1914388
106.8

106 8

40.6

50 498.3
193189.4
74
191820
1536

18 028.4



Note No. 27.

There s not distribution of prolit.

2.6 Additional Notes to the Most Recent Financial Statement

Guaranties and Warranties

31.03.1997 (in PLN ‘000)

l. Guaranties and warranties granted by the Issuer

i Guaranties 24552
2z Warranues

3. Total guaranties and warranties, including those granted to: 245852
al subsidianes 17552
b) afhiiates 7000

Encumbrances on Assets of a Legal-Property and Obligatory Nature

List of habilities secured by the assets:

Type of assets Type of liabitity Contractual repayment Form of security opening closing
canstituting security secured date

THE .FORUM” HOTEL IN WARSAW loan 01.08 2003 cap mortgage 249704 24920.4
THE .WARSZAWA" HOTEL IN KATOWICE loan 10 10 2005 Cap Morgage 28500 28500
THE ,SOLNY” HOTEL IN KOLOBRZEG loan 10 10,2005 cap mortgage 4 400.0 44000
THE .FRANCUSKI" HOTEL IN KRAKOW loan 10 10.2005 cap mortuage 2100.0 21000
THE .CRACOVIA” HOTEL IN KRAKOW loan 3009.1998 cap martgage 2421.2 24212
THE .FORUM" HOTEL IN KRAKOW loan 01 07.2003 ¢ap mongage 187000 187000
THE _.NOVOTEL" HOTEL IN GDANSK loan 10.06.2003 cap mongaoe 56560 56590
THE .MRONGOWIA" HOTEL IN MRAGOWO logn 10 06 2003 cap mongage 25841.0 258410

Investments Planned for 1997

The plan of purchases and modernisation of fixed assets as well as investment construction for 1997 provides for the
mplementation of nvestments in the amoum of PLN 65.7 million.

Transaction with Related Parties

Memnbers of the Management Board of ORBIS S A. represent that:

ORBIS S.A. has not carried out any transaction based on & iransfer of any rdghis and obligations, free of charge or against
payment, with the fcllowing persons:

members of the Management Board and of supervisory authorities oi ORBIS S A, its subsidiaries and affihales;

.

spouses. relations or next of kin directly related, twice removed, 1o members and supervisory authorities of ORBIS S.A.,
its subsidiaries and affiliates;

persons related by way of care, adoption or wardship with members of the Management Board and supecvisory
authonties of ORBIS S.A | its subsidianies and affiliates.



2.7. Information for Period 1.04.1997 — 30.06.1997

30.06.1996 30.06.1997
Current assets, in which: 130,288.200 153,702,600
inventory 18,400,600 19,523.000
accounts receivable 42.157.300 48,033,200
Equity capial. in which: 809.332.800 640.287.200
share capital 75.000,000 75,000,000
Lona-tern labilities 70.001.200 62,586,500
Short-term liabilities 52.435.100 34,138.400

1.04.-30.06.1996 1.01.-30.06.1996 1.04.-30.06.1997 1.01.-30.06.1997

{progressively) {progressively)
Investments 6.836.400 38,405,700 59,654,700 123,711,800
Net revenues on sale of goods and products 144,777,200 247,226,000 182.260.600 300,118,600
Costs of goods and products sold 120,612,000 219,857,700 133.844,700 237,015,800
Profit (loss) on operating activities 24,165,200 27,368,300 43.884,700 43,927,200
Financial revenues 23,582,400 37,354.400 20,180,200 32,111,800
Financial costs, in which: 25,911,800 40,845,200 18.331,600 30,507,500
interest 5,165,100 5,333,200 1,648,900 4,452,100
Profit {.oss) on business activities 21,835,800 23.877.500 46,210,300 46,338,500
Extracrdinary profit or loss {40,700) 148.700) {20,100} {22.500)
Gross profit {loss) 21.795,100 23,828,800 46,220,200 48,316,000
Income tax 11,527,500 12,580,000 19,013,700 19.189.400
Other obligatory deductions from prolit lincrease of loss) 2,502,200 2.643,300 4,501,300 4.501.300
Net profit {l0ss) 7,765,400 8,605,500 22,775.200 22,625,300
Depreciation 6.966,200 13,243,300 8.010.160 15,675,000
Net cash on operating activities 41,222.100 30,340,400 49,164,200 53,088 300
Net cash on investment acuvities (16,737,700 {13,212,100) {14,268,300) (33,284,300)
Net cash on financial activities (20,118,300} {25,688,300) (23,501,300} {30.226.300)
2.8. Information for Period 1.07.1997 — 31.07.1997
1.07-31.07.1996  1.01-31.07.1996 1.07.-31.07.1997  1.01.-31.07.1997
Net revenues on sale of goods and products 45,760,300 293,383,700 54,203,700 354,372,800
P-o%1t 1 0s&) on opefaung activities 6.807.800 34,262,100 8.:(:9,600 52.431.600
Gross orofit loss) 7,333,490 31,151,900 8.510.700 55,128,700
Nel profit {loss) 4,463,200 13.068.700 5.461.200 28,086,500
2.9. Information for Period 1.08.1997 — 31.08.1997
1.08.-31.08.1996 1.01.-31.08.1996 1.08.-31.08.1997  1.01.-31.08.1997
Net revenues on sale of goods and products 45,892,800 339.286.600 52,613,000 406,935,800
Profit {loss) on operating activities 5,658,800 38,920,900 §,022.500 60,454,100
Gross profit (loss) 6,191,500 37,353,400 9.521.500 64,648,200
Net profit {ioss) 2,704,500 15,773,200 5,781,500 33,868,000
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APPENDIX No. 1

LIST OF CUSTOMER SERVICE POINTS AND BROKERAGE HOUSES PARTICIPATING

IN THE PUBLIC SUBSCRIPTION FOR SERIES B SHARES IN ORBIS S.A.

Brokerage Houses:

1. Cenirum Operacji Kapitatowych Banku Handlowego w Warszawie SA COK
2. AmerBrokers - Dom Maklerski Banku Amerykaiskiego w Polsce S.A. AMER
3. Beskidzki Dom Maklerski S.A. BOM
4. Biuro Maklerskie Arabski i Gawor SC AiG
5. Biuro Maklerskie Polskiego Banku Rozwoju S.A. PBR
8. Biuro Maklerskie Pomorskiego Banku Kredytowego S A. PBKS
7. Biuro Maklerskie Powszechnego Banku Kredytowego SA PBK
8. BRE BROKERS - Biuro Maklerskie Banku Rozwoju Eksportu S A. BRE
9. Centralne Biuro Maklerskie Wielkopolskiego Banku Kredytowego S.A. WBK
10. Dolnoslaski Dom Maklerski S.A. DDM
11. Dom Makierski Banku Energetyki S.A. BEN
12. Dom Maklerski Banku Ochrony Srodowiska S.A. B80S
13. Dom Maklerski Banku Zachodniego S.A. BZW
14. Dom Maklerski BIG-BG Sp. z 0.0. BIG-BG
15. Dom Maklerski BMT S.A. BMT
16. Dom Maklerski Creditansialt Securities S.A. CRE
17. Dom Maklerski MAGNUS Sp. z 0.0. OtM
18. Dom Maklerski “Partner” SA PRT
19. Dom Maklersk; ProCapital S.A. ~30
20 Miejski Dom Maklerski S.A. MOM
21. Potudniowo-Zachodni Dom Maklerski S.A. PZD
22. Regionalny Dom Maklerski POLONIA S.A. RDM
23. ABN AMRO HOARE GOVETT ABN
24. Sociéié Générale Securities SA SGS

Custamer Service Points:

1. Biatystok ul. Pigkna 1
2. Bielsko-Biala Plac Ratuszowy 5
3. Czestochowa ul. Jasnogorska 75
4. Gdansk ul. Heweliusza 11
5. Gorzéw Wielkopolski ul. 30 Styeznia 27
6. Katowice ul. 3 Maja 23
7. Katowice ul. Mickiewicza 29
8. Kielce ul. Manifestu Lipcowego 34
9. Krakéew ul. Lubicz 25
10. Krakéw L. | loranska 55
11.Lub'n ul. Kowsiska 5

COK
COK
COK
COK
COK
8DM
COK
COK
AiG
RDM
COK
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COK
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APPENDIX No. 1

LIST OF CUSTOMER SERVICE POINTS AND BROKERAGE HOUSES PARTICIPATING

IN THE PUBLIC SUBSCRIPTION FOR SERIES B SHARES IN ORBIS S.A.

Brokerage Houses:
1. Centrum Operacji Kapitalowych Banku Handlowego w Warszawie SA
. AmerBrokers - Dom iMaklerski Banku Amerykanskiego w Polsce S.A.
. Beskidzki Dom Maklerski S.A.
. Biuro Maklerskie Arguski i Gawor SC
. Biuro Maklerskie Poiskiego Banku Rozwoju S.A.
. Biuro Maclerskie Pomorskiego Banku Kredytowego S.A.
. Biuro Maklerskie Powszechnego Sanku Kredytowego SA
. BRE BROKERS - Biuro Maklerskie Banku Rozwoju Ekspotu S.A.

. Centralne Biuro Maklerskie Wielkopolskiego 8ankv Kreoytowego S.A.

O W O N O U &~ W N

—_

. Dolnoslaski Dem Maklerski S A

—_
—_

- Dom Maklerski Banku Energetyki S.A.

12. Dom Maklerski Banku Ochrony Srodowiska S.A.
13. Dom Maklerski Banku Zachodmego S.A.
14. Dom Maklerski BIG-BG Sp. z 0.0.

15 Dom Maklerski BMT S.A,

16. Dom Maklerski Creditanstalt Securities S.A.
17. Dom Maklerski MAGNUS Sp. z 0.0.

18. Dom Maklerski “Partner” SA

19. Dom Maklerski ProCapita. S.A.

20 Miejski Dom Maklerski S.A.

21. Potudniowo-Zachodni Dom Maklerski S.A.
22. Regionalny Dom Maklerski POLONIA S.A.
23. ABN AMRO HOARE GOVETT

24 Socidté Générale Securities SA

Customer Service Points:

1. Biatystok ul. Piekna 1
2. Bielsko-Siala Plac Ratuszowy b
3 Czestochowa ui. Jasnogorska 75
4, Gdansk ul. Heweliusza 11
5. Gorzéw Wielkopolski ul. 30 Stycznia 27
6. Katowice ul. 3 Maja 23
7. Katowice ul. Mickiewicza 29
8. Kielce ul. Manifestu Lipcowego 34
9. Krakow ul. Lubicz 25
10 Krakow ul. Flonianska 55
11. Lublin ul. Kowslska 5

COK

AMER

BDM
AIG
PBR
PBKS
PBK
BRE
WBK
DDM
BEN
BOS
BZW

BIG-BG

BMT
CRE

DMM

PRT
PRO

MDM

PZD
RDM
ABN
SGS

COK
COoK
CoK
COK
COK
BDM
COK
COK
AIG
RDM
CoK
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APPENDIX No. 1

LIST OF CUSTOMER SERVICE POINTS AND BROKERAGE HOUSES PARTICIPATING

IN THE PUBLIC SUBSCRIPTION FOR SERIES B SHARES IN ORBIS S.A.

Brokerage Houses:

1. Centrum Operacji Kapitalowych Banku Handlowego w Warszawie SA COK
2. AmerBrokers — Dom Maklerski Banku Amerykanskiego w Polsce S.A. AMER
3. Beskidzki Dom Maklerski S A, BDiM
4_Biuro Maklerskie Arabski i Gawor SC AiG
5. Biuro Maklerskie Polskiego Banku Rozwoju S.A. PBR
6. Biuro Maklerskie Pomorskiego Banku Kredytowego S.A. PBKS
7. Biuro Maklerskie Powszechnego Banku Kredytowego SA PBK
8. BRE BROKXERS - Biuro Maklerskie Banku Rozwoju Eksportu S A, BRE
8. Centralne Biuro Maklerskie Wielkopolskiego Banku Kredytowego S.A. WBK
10. Dolnoslgski Dom Maklerski S.A. DDM
11. Dom Maklerski Banku Energetyki S A 8EN
12. Dom Maklerski Banku Ochrony Srodowiska S.A. BOS
13. Dom Maklerski 8anku Zachodniego S.A. B2W
14. Dom Maklerski BIG-BG Sp. z 0.0. BIG-BG
15. Dom Maklerski BMT S.A, BMT
16. Dom Maklerski Creditanstalt Securities S.A. CRE
17, Dom Maklerski MAGNUS Sp z0.0. DMM
18. Dom Maklerski "Partner” SA PRT
19. Dom Maklerski ProCapital S.A. PRO
20 Migjski Dem Msklerski S.A. MDM
21. Potudniowo-Zachodni Dom Maklerski S.A. PZD
22. Regionalny Dom Maklerski POLONIA S.A, RDM
23. ABN AMRO HOARE GOVETT ABN
24, Sociéié Généraie Securities SA SGS

Customer Service Points:

1. Bialystok ul. Piekna 1

2. Bielsko-Biala Plac Rawuszowy b
3. Czestochowa ul. Jasnogbrska 75
4, Gdansk ul. Heweliusza 11
5. Gorzow Wielkopolski ul. 30 Styezma 27
6. Katowice ul. 3 Maja 23

7. Katowice ul. Mickiewicza 29
8. Kielce ul. Manitestu Lipcowego 34
9. Krakow ul. Lubicz 25
10. Krakéw ul. Florianska 55
11, 1 ublin ul. Kowalska 5
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APPENDIX NO. 2

LIST OF CUSTOMER SERVICE POINTS AND BROKERAGE HOUSES PARTICIPATING
IN THE PUBLIC SUBSCRIPTION FOR SERIES C SHARES IN ORBIS S.A.

Brokerage Houses:

Centrum Operacji Kapitalowych Banku Handlowego w Warszawie SA COK

Customer Service Paints:

1. Bialystok ul Piekna 1 COK
2. Bielsko-Biata Pl. Ratuszowy 5 COK
3. Czestochowa ul. Jasnogdbrska 75 COK
4. Gdansk ul. Hewelusza 11 COK
5. Gorzdéw Wikp. ul. 30 Stycznia 27 COK
6. Katowice ul. Mickiewicza 29 COK
7. Kielce ul. Manifestu Lipcowego 34 COK
8. Lublin ul. Kowalska 5 COK
9. Lod: ul. Piotrkowska 74 COoK
10. Poznan Pl. Wolnosci 4 CoK
1. Slupsk dl. Deotymy 21 COK
12. Warsaw' ul. Nowy Swiat 6/12 COK
13 Warsaw ul. Chatubiiskiego 8 CCK
14. Warsaw ul. Poznanska 2/4 COK
15. Wroclaw ul. Ruska 6/7 COK
18. Zielona Géra Al. Wojska Polskiego 25 COK

' POK does not offer front oifice services






SUPPLEMENT TO THE TRANSLATION
OF THE ABBREVIATED VERSION

OF THE PROSPECTUS
(ON THE BASIS OF AND IN ACCORDANCE
WITH THE NUMBERING USED
IN THE PROSPECTUS IN THE POLISH LANGUAGE VERSION)







12. PERSONS LIABLE FOR THE INFORMATION CONTAINED IN THE PROSPECTUS

12.1. Persons Acting on Behalf of the Issuer - Members of the Management Board of
ORBIS S.A.

The Issuer is fully liable for the data contained in this Prospectus. All members of the Management Board of the Compa-
ny. i.e. the following persons, are liable on behalf of the Issuer:

Macig) Olaf Grelowski President of the Management Board;

Krzysztof Andrzej Gerula Deputy President of the Management Boarg;
Andrzej Bobola Szutdrzynsk Deputy President of the Management Board;
lreneusz Andrzej Wegtowski  Deputy President of the Management Board;

Lidia Migeleszko Member of the Management Board.

12.2. Persons Acting on Behalf of the Seller

Miroslaw Pietrewicz, the Minister of the State Treasury, represeniing the state Treasury — with his office at the Ministry of
the State Treasury in Warsaw at ul. Krucza 36/\Wspadlna 8. -

12.3. Persons Acting on Behalf of the Dominant Entity

The State Treasury, which is also the Seller, Is the Issuer’s Dominant Entity.
12.4. Persons acting on Behalf of the Entity Preparing the Prospectus:

12.4.1. Central Europe Trust — Polska Spotka z o.0. with its registered office in Warsaw at
ul. Parkingowa 1

Persons acting on tbehalf of Central Europe Trust - Polska Sp. z 0.0.:

o Antoni Rakowski — President of the Management Board;

@ Ewa Supruniuk = Member of the Management Board.

The liability of the persons aciing on behalf of Central Europe Trust - Polska Sp. z 0.0. is limited 10 the information conta-
ned in the tollowing parts of the Prospectus: Chapter | Sections 8.1., 12.4.1., 13.3.1.. Chapter V Sections 1-7, 11-13, 14.2,,
15, 19 and Chapter VI Sections 2, 5, 6, 7.2., 7.3.. 7.b., 7.6. The information contained in the Sections set out above, regar-
ding the Company and the Capital Group, have been presented based on the information obtained from the Management
Board of ORBIS S.A. and 1ts employees.

12.4.2. Centrum Operacji Kapitatowych Banku Handlowego w Warszawie S.A. with its registered
office in Warsaw at ul. Nowy Swiat 6/12

The persons acting on behalf of Centrum Operacii Kapitaiowych Banku Handlowego w Warszawie S.A.:
e Katarzyna Wasilewska — Proxy;
e Ewa Gregorczyk — Plenipotentiary.

The liability of the persons acting on behalf of Centrum Operacji Kapitalowych Banku Handlowego w Warszawie S.A. is
limited to the information contained in the following parts of the Prospectus: Chapter | Sections 4, 8.2., 124.2,, 12.6.,
13.3.2., 13.5., Chapter |, Chapter VI Sections 1, 4, 7.1. and 7.4., as well as Appendices No. 5,6,7,8,8, 11.

1T£9
LR B



12.4.3. Kancelaria Prawnicza M. tukowicz i Partnerzy with its registered office in Warsaw
at ul. Mazowiecka 13

The persons acting on benalt of Kancelaria Prawnicza M. tukowicz i Partnerzy:

® Macie) Lukowicz - Proprietor.
The liability of the person acting on behalf of Kancelaria Prawnicza M. tukowicz i Parinerzy is limited to the information

13.3.3., Chapter (I, Chapter IV, Chapter V Sections 8-10, 14.1., 18-18, Chapter V) Section 3 and Appendices No. 1, 2 and 3.

12.4.4. FINANS-SERVIS Zespét Doradcéw Finansowo-Ksiegowych Spétka z o.0. with its
registered office in Warsaw at ul. Swietokrzyska 20

The persons acting on behalf of FINANS-SERVIS:
® Janina Guntzel - President of the Management Board;
e Wiadyslawa Michalczewska — Deputy President of the Management Board.

The liability of the persons acting on behalf of FINANS-SERVIS is hmited to the information contained in the following
parts of the Prospectus: Chapter | Sections 8.4., 12.4.4.,12.5., 13.3.4., 13.4. The liability of the persons acting on behalf of
Finans-Servis also relaies Lo the adaptation of the audited financial statements of the Company for the business years
1994, 1995, 1996, and of the audited consolidated financial statements of the Capital Group for the business years 1895
and 1996 to the requirements of the Prospectus, as well as 1o the formulation of an opinion for the needs of the
Prospectus regarding the financial statements ol the Company and the Capital Group contained in Chapter Vil.

12.4.5. ORBIS S.A. with its registered office in Warsaw at ul. Bracka 16
The persons acting on behalf of ORBIS S.A.:

Maciej Olat Grelowski President of the Management Board;

Krzysztof Andrzej Gerula Deputy President of the Management Board;

Andrzej Bobola Szutdrzynski Deputy President of the Management Board;

Ireneusz Andrzej Wegtowski Deputy President of the Management Board;

Lidia Mieleszko Member of the Management Board.

ORBIS S.A. has prepared: Chapter | Sections 8.5., 12.4.5., 13.1., 13.3.5., Chapter VIl and Appendices No. 4 and 10 10 this
Prospectus. ORBIS S.A. has also prepared the individual financial statements of the Company for the business years
1994, 1995, 1996, and the consolidated financial staterzents of \he Capital Group for the years 1995 and 1936, which
have been adapted to the requirements of the Prospectus by FINANS-SERVIS Zespét Doradcow Finansowo-Ksiegowych
Spoéika z 0.0.

12.5. Persons Auditing Financial Statements of the [ssuer and of the Capital Group
e Krystyna Stepien, regisiration number 8300/2307; ul. Grzeszczyka 4/52, 02-122 Warsaw;
e Halina Wysocka, registration number 4494/4092; ul. Wolinska 6/3, 03-693 Warsaw,

acling on behalf of FINANS-SERVIS Zespdt Doradcdw Finansowo-Ksiegowych Spéika z 0.0., having its regisiered office in
Warsaw at ul. Swigtokrzyska 20 — an entity entered on the list of entities authonsed (o audit financial statements under
number 205.

The persons acting on behalf of FINANS-SERVIS Zespot Doradcow Finansowo-Ksiegowych Spétka z 0.0. in the scope of
the liability for the opinion regarding the correctness and reliability of the financial statements of ORBIS S.A. and of the
consolidated financial statements of the ORBIS S.A. Capital Group contained in Chapter VII:

e Janina Guntze! - President of the Management Board;
o Wiadystawa Michalczewska — Deputy President of the Management Board.

With the exception of agreements for auditing financial statements, there are no ties among the persons auditing the
financial statements of the Issuer and those acting on behalf of the entity authorised to audit financial statements and
ORBIS S.A. and the Seller.

12.5.1. Persons Auditing the Financial Statements of the Dominant Entity

The requirement to audit the financial statements of the Dominant Entity of ORBIS S.A. does not apply.

e s — e e e R e e ——————————————————
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12.6. Persons Acting on Behalf of the Offerer

The persons acting on behalf of the Offerer — Centrum Operac)i Kapitalowych Banku Handlowego w Warszawie SA.:
o Katarzyna Wasilewska - Proxy;

e Ewa Gregorczyk — Plenipotentiary.

With the exception of the links resulting from the participation in the periormance of the agreements described in Chapter
| Section 8.2. of the Prospecius, there are no legal, organisational and financial links among the persons acting on behalf
of Centrum Operacji Kapitalowych Banku Handlowego w Warszawie S.A. and the Issuer, the Seller and the Dominant
Entity.

13. STATEMENTS OF PERSONS LIABLE FOR THE INFORMATION CONTAINED IN THE
PROSPECTUS

13.1. Statement of the Persons Acting on Behalf of [ssuer

On behalf of the Issuer, the Management Board of the Company represents that it accepts lisbility for the information
contained in the Prospectus and it confirms that io the best of its knowledge and belief ihe information is true and reliable
and it does not omit any facts or circumstances the disclosure of which in the Prospectus is required by jaw, and that,
other than the information centained in the Prospsctus, there are no claims or liabilities of the Issuer which might have a
significant impact on the legal, property and financial situation and the financial resuits achieved by the Company.

Maciej Olaf Grelowski
President of ihe Management Board

Krzysztof Andrzej Gerula
Deputy President of the Managemeni Board

Andrzej Bobola Szutdrzynski
Deputy President of the Management Board

Ireneusz Andrzej Wegtowski
Deputy President of ihe Management Board

Lidia Mieleszko
Member of the Management Board

13.2. Statement of the Minister of the State Treasury as the Seller and the Dominant
Entity

On behalf of the State Treasury of the Republic of Poland, | hereby represent that the information contained in the
Prospectus are irue and reliable and that it does not omit any facts or ciccumstances the disclosure of which in the
Prospectus is required by law, and that, other than the mformation contained in the Prospectus, there are no claims or
liabilities of the Issuer which might have a significant impact on the Issuer’s legal, property and financial situation and the
financial results achieved by the it

Mirostaw Pietrewicz
Minister of the State Treasury

13.3. Statement of the Entities Preparing the Prospectus

13.3.1. Central Europe Trust — Polska Spdtka z o.0., having its registered office in Warsaw at ul.
Parkingowa 1

On behalf of Central Europe Trust — Polska Spdélka z 0.0., we represent that in its following parts: Chapter | Seciion 8.1.,
12.4.1., 13.3.1., Chapter V Sections 1-7, 11-13. 14.2., 15, 18 and Chapter VI Sections 2, 5, 6, 7.2., 7.3., 7.5., 7.6., the Prospec-
tus has been prepared in compliance with due professional ditigence, on the basis of the documents, statements and infor-
mation received from the Management Boarg and the employees of ORBIS S.A., and that the information contained in the
parts of the Prospectus referred to above is true and reliable and that it does not omit any facts or circumstances known to
Central Europe Trust - Polska Spétka z 0.0., the disclosure of which is required pursuant to the provisions of law.

Antoni Rakowski
President of the Management Board

Ewa Supruniuk
Member of the Management Board
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13.3.2. Centrum Operacji Kapitatlowych Banku Handlowego w Warszawie S.A., with its
Registered Office in Warsaw at ul. Nowy Swiat 6/12

On behalf of Centrum Operacji Kapitatowych Banku Handlowego w Warszawie S.A. we represent that in its pars: Chapter
| Sections 4, 8.2., 12.4.2.,12.6.,13.3.2., 13,5., Chapter I, Chapter VI Sections 1, 4, 7.1. and 7.4 and Appendices No. 5, 6, 7,
8,9, 11, the Prospectus has been prepared in compliance with due professional diligence, on the basis of the documents,
statemenls and information received from the Management Board and the employees of ORBIS S.A | and that the intor-
mation contained in the parts of the Prospecius referred 1o above 15 true and reliable and that . does not omit any facts or
circumnstances known to Centrum Operacji Kapitatowych Banku Handiowego w Warszawie S A., the disclosure of which
is required pursuant 1o the provisions of law.

Katarzyna Wasilewska
Proxy

Ewa Gregorczyk
Plenipotentiary

13.3.3. Kancelaria Prawnicza M. tukowicz i Partnerzy in Warsaw at ul, Mazowiecka 13

On behalf of Kancelaria Prawnicza M. tukowicz i Partnerzy, | hereby represent that in its iollowing parts: Chapter |
Sections 1,2,3,5,6,7,83.,9,10, 11, 12.2., 12.3., 12.4.3., 13.2,, 13.3.3., Chapter [Il, Chapter IV, Chapter V Sections 8-10,
14.1., 16-18, Chapter VI Section 3 and Appendices No. 1, 2, 3, the Prospectus has been prepared in compliance with due
professional diligence, on the basis of the documents, statements and information received from the Management Board
and the employees of ORBIS S A, and that the informaiion contained in the parts of the Prospecius referred to above is
true and reliable and that 1d does nol omii any facts or circumstances known to Kancelana Prawnicza M. tukowicz
Partnerzy, the disclosure of which is required pursuant to the provisions of law.

Maciej Lukowicz

r

Legal Counsel

13.3.4. FINANS-SERVIS Zesp6t Doradcéw Finansowo-Ksiegowych Spétka z o.0,,
with its registered seat in Warsaw at ul. Swietokrzyska 20

On behalf of FINANS-SERVIS Zespét Doradcow Finansowo-Ksiegowych Spolka z 0.0., we represent ihat in its following
parts: Chapter | Seclions 8.4.. 1244, 125, 13.3.4, 13.4.. the Prospectus and the adaptation of the financial statements
contained in Chapter VIl to the requirements of the Prospectus, have been effected in compliance with professional due
diligence and that the information contained in the said parts of the Prospectus is true and reliable and that it does not
omit any facts or circumstances ihe disclosure of which in the Prospectus is required by the provisions of law.

Janina Giintzel
President of the Management Board

Wtadystawa Michalczewska
Deputy President of the Management Board

13.3.5. ORBIS S.A., with its Registered Office in Warsaw, ul. Bracka 16

On behalt of ORBIS S.A., we represent that in s following parts; Chapter | Sections 8.5, 12.1,, 1245, 13.1,, 13.3.5,,
Chapter VIl and Appendices No. 4 and 10, the Prospectus has been prepared in compliance wih professional due
diligence and that the information contained in the said parts of the Prospectus is true and reliable and that it does not
omit any facts or circumstances the disclosure of which in the Prospecius is required by law.

Maciej Olaf Grelowski
President of the Management Board

Krzysztof Andrze] Gerula
Deputy President of ihe Management Board

Andrzej Bobola Szutdrzyniski
Deputy President of the Management Board

Ireneusz Andrzej Weglowski
Deputy President of the Management Board

Lidia Mieleszko
Member of the Management Board
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13.4. Statement of Auditors

13.4.1. Statement of the Auditor Auditing Financial Statement of the Company for Periods Ended
on 31 December 1994, 31 December 1995, on 31 December 1996, Together with the Most
Impartant Portions of the Opinion

The financial statements of ORBIS S.A. for the years 1934-1996, including, respectively, the balance sheet, the results
account, the profit and loss account, the financial cash flow staiement and the monetary cash flow statement of the
Issuer contaned in Chapter VIl of the Prospectus have been audited in compliance with the applicable provisions of law
and the local auditing standards.

The financial statements of the Issuer presented in Chapter VII have been prepared for the purposes of the Prospectus in
cornpliance with the requirements of the Ordinance of the Council oi Minisiers of 11 October 1994, regarding delailed
provisions that a prospectus and an information memorandum should satisiy {(Government Laws and Regulations Gazette
No. 128, item 631, and of 1996 No. 126, item 551).

On the basis of the audit conducted, we confirm that Lhe financial statements the full contents of which has been
presented in Chapler VIl of ithe Prospectus are true and reliable.

In our opinion, the financial statements for the years 1994-1996 of ORBIS S.A., having its registered office in Warsaw,
presented in this Praspectus reflect the result of the business operations and the financial situations of the Company in 8
correct and reliable manner.

This statement, together with the full text of the opinion presented in Chapter VIl of the Prospectus, constitutes the entire
statement

Krystyna Stepien Management Board of
Auditor FINANS-SERVIS Zespét Doradcow
(Reg. No. 8900/2307) Finansowo-Ksiegowych in Warsaw

ul. Grzeszczyka 4/52
02-122 Warsaw

Halina Wysocka Deputy President Prasident
Auditor Wtadystawa Michalczewska Janina Gantzel
(reg. No 4494/4042)

ul. Wolinska 6/3

03-699 Warsaw

13.4.2. Statement of the Auditor Auditing Consolidated Financial Statements of the Company
for Periods Ended on 31 December 1995, 31 December 1996, Together with the Most
Important Portions of the Opinions

The consolidated financial statements of the ORBIS S.A. Capital Group for the years 1995-1996 include the consolidated
balance sheet, the consolidated profit and loss account, the consolidated cash flow statement oi the ORBIS S.A. Capital
Group, and are contained in Chapter VIl of the Prospectus. The staternents were audited by us pursuant 1o the applicable
provisions of law and locs™ auditing standards

The consolidated financial statements of the ORBIS S.A. Capital Group presenied in Chapte- VIl have been prepared for
the purposes of the Prospectus in compliance with the requirements of the Ordinance of the Council of Ministers of
11 October 1994, regarding detalled provisions that a prospectus and an information memorandum should satisty
(Government Laws and Regulations Gazetle No. 128, item 631, and of 1996 No. 126, iiem 591), with the instruction of the
Chairman of the Securities Commission of 14 February 1995 regarding the specification of the criteria more stringent Lhat
those contained in Ani. 56 Sections 1-3 of the Act on Accounting with respect to entities issuing securities admitted to
public trading {Monitor Polski No. 12, item 150), and with the instruction of the Chairman of the Securities Commission of
5 April 1995 regarding the scope ol additional information provided in the financial staiements of entities, other than
banks, which are the issuers of securities admitted to public trading or seeking the admission thereof to public trading
{Monitor Polski No, 21, item 257},

On the basis of the audit conducled, we confirm the correciness and reliability of the consolidated financial statements
the full contents of which are presented in Chapter VIl of the Prospectus.

In our opinion the consolidated financial statements of the ORBIS S.A. Capital Group for the years 1995-19396 presented in
this Prospectus reflect the result of the business operations and the financial situation of the ORBIS S A. Capital Group in
a correct and reliable manner.



This statement, together with the full text of the opinion presented in Chapter VIl of the Prospectus constituies the entire
staterment.

Krystyna Stepief Management Board of
Auditor FINANS-SERVIS Zespét Doradcow
{(Reg. No. 8200/2307) Finansowo-Ksiegowych in Warsaw

ul. Grzeszczvka 4/52
02-122 Warsaw

Halina Wysocka Deputy President President
Auditor Wiadystawa Michalczewska Janina Glintzel
(reg. No. 4494/4042)

ul. Wolinska 6/3

03-699 Warsaw

13.5. Statement of the Persons Acting on Behalf of the Issue Agent Offering
the Securities in Public Trading

On behalf of Centrum Operacji Kapitatowych Banku Handlowego w Warszawie S.A. we represent that Centrum Operac)i
Kapitalowych Banku Handlowego w Warszawie S.A., as the issue agent oifermg the Shares in ORBIS S.A. n public irading
has acied with the best professional due diligence In the course of the preparation and conducting ihe introduction of the
said securities to public trading.

Katarzyna Wasilewska
Proxy

Ewa Gregorcayk
Plenipotentiary
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2. PURPOSE OF THE ISSUER’S ENTERPRISE

Pursant to 8 8 of the By-Laws, the purpose of the Company’s enterprise includes:
i. orgamisation and servicing of domestic and foreign tourism;

2. co-ordination, organisation and servicing of congresses, meetings, symposia, conferences, exhibitions and other
specialisi events, togethe- with related events;

3. provision of hotel and catering services, 10gether with relgted services;

4. mediation in ceservations and sales ol carriage documents of 2olish and foreign forwarders in domesuc and foreign
transport, and organisation of forwarding using any means of transportation;

5. conduct of transpori activities, including hire of transport siock, organisation of transport using own means and
provision of repair services with respect 1o transpon. stock;

6. runr'ng of foreign currencies purchasing and selling points;
7. ca-ying out advertising and publishing services domestically and abroad;
8. conduct of activities in ihe scope of foreign trade, in particular in connection with the purpose of the Company’s
enterprise;
9. conduct of sales of goods and domestic and foreign products;
10. conduct of service-business activities in the scope of traming, investments and information technology;
11. provision of banking services pursuant to the authorisations obtained;
12. organisation and conduct of garning for money and lotieries;
13. provision of insurance services in the scope of the concessions and permits obtained;
14. carrying out service activities in the form of customs agency within the limits of the permits obtained;
15. rental of usable premises;
16. management of foreign hotels within tiie framewaork of the management systems possessed.

The Company does not conduct the statutory aciivities set forth above in Clauses 10 to 14,

7. COMPANY'S LINKS WITH OTHER ENTITIES

The Company is not linked organisationally with other entiiies.
The Issuec has subsidiaries, which are the following entities:
Domestic Companies:

1. Przedsiebiorstwo Obstugi Ruchu Turystycznego “Silnowa” Spoika z v.0., having its registered office in Wilkasy (near
Gizycko) at ul. Niegocinska 7; registered on 13 December 1989 under the RHB number 223; the Company holds 100%
shares in the capital equal to PLN 128,000 and divided into 2,560 shares with a value of PLN 50.00 each;

2. Orbis Transport Spotka z 0.0., having its registered office in Warsaw at ul. topuszanska 47; registered on 1 July 1993
under the RHB number 37303; the Company holds 65.20% of the shares (i.e. 47,037 shares, with an aggregate value of
PLN 4,703,700) in the capital equal to PLN 7,214,500 and divided into 72,145 shares with a value of PLN 100.00 each;

3. Polskie Biuro Podrézy Orbis Spétka z 0.0., having its registered office in Warsaw at ul. Bracka 16; registered on 15 June
1993 under the RHB number 37048; the Company holds 51% of the shares (i.e. 35,416 shares, with an aggregate value
of PLN 3,541,800} in the capital equal to PLN 6,344,300 and divided into 68,443 shares with a value oi PLN 100.00
each; pursuant 1o Resolution No. 1/87 of 24 January 1997, the Company will take over additional 186,300 shares (amo-
unt of PLN 1,632,000).

Foreign Companies:

1. ORBIS RESOR AB, having its registered office in Stockholm at Birger Jarlsgatan 71; registered on 22 December 1983
under number 558 187-8272; the Company holds 100% of the shares in the capital equal to SEK 200,000 and divided
into 2,000 shares with a value of SEK 100.00 each:

2. Polorbis Reiseunternehmen GmbH, having iis registered office in Germany, 500 K&In 1, Hohenzollernring 99-101; regi-
stered under the HR B number 6139; the Company holds 100% of ithe shares in the capital equal to DEM 700,000 and
divided into 7,000 shares with a value of DEM 100.00 each:

3. Polorbis Travel Lid, having its registered office in London, 82 Mortimer Street; registered on 7 March 1977 under
number 1301410; the Company holds 93.9% of the shares (i.e. 99,999 shares with an aggregate value of GBP 99,999)
in the capital equal to GBP 100,000 and divided into 100,000 shares with a value of GBP 1.00 each;
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. Przedsiebiorstwo Promocji Turystyki 1 Organizacji Podrozy SPTOV - Polorbis limited liability company, having its

registered office in Panis at avenue de I'Opera 49; registered on 12 March 1891 under number B 381 213 024; the
Company holds 99.9% of the shares (i.e. 2,498 shares with an aggregate value of FRF 2498,800) in the capital equal to
FRF 250,000 and divided into 2,600 shares with a value of FRF 100.00 each:

. Polorbis — in liguidation limited liability company, having its registered oflice in Prague (Czech Republic) al 15 Siroks

Street, Prague 1; registered under the RHB number 4008; the Company holds 95% of the shares (i.e. 38 shares with an
agagregate value of KCS 950,000} in the capital equal to KCS 1,000,000 and divided into 40 shares with 3 value of KCS
25,000 each;

. Orbis Polish Travel Bureau INC., having its registered office in New York, Madison Avenue 342; the Company holds

72% of shares (45 shares with an aggregate value ol $ 56,368.80 U.S) n the capital equal 1o $ 78,290,000 and divided
into 62.5 shares with no unit price specified:;

addition, the Company holds minority shareholdings in the following companies:

Domestic Companies:

1.

=S

Przedsiebiorstwo Hotelowe MAJEWICZ Spétka z 0.0., having its registered office in Bydgoszcz, ul. Gdanska 14;
registered on 31 December 1993 under the RHB number 3091; the Company holds 45.01% of the shares {1.e. 21,564
of the shares with an aggregate value of PLN 2,156,400) in the capital eaual of PLN 4,400,000 and divided into 44,000
shares with a value of PLN 100.00 each;

. Walewice - in liquidation Spétka z 0.0.. having 1ts registered seat in Walewice, community of Wielawy; the Company
holds 38% of Lhe shares (i.e. 1 share wiih an aggregate value of PLN 4,000) in the capital equal to PLN 15,000:

. ORBIS CASINO Spdtka z 0.0., having i(s registered office in Warsaw, plac Pilsudskiego 9; registered on 2 June 1989
under the RHB 18620; the Company holds 33.3% of the shares (i.e. 9,600 shares with an aggregate value of PLN
864,000) in the capital of PLN 2,692,000 and divided into 28,800 shares wiih a value of PLN 90.00 each;

. Mrongovia Holiday Center — in liquidation Spotka 2z 0.0.; the Company holds 20% of the shares in the capital equal to
PLN 78,000; the company is currently in liquidation;

. PolCard Spotka 7 0.0., having iis reqgisiered office in Warsaw, ul. Ostrobramska 103; registered on 28 December 1990
under the RHB number 24939; the Company holds 11.03% of the shares (1.e. 3,000 shares with an aggregate value of
PLN 300,000) in the capital equal to PLN 2,720,000 and divided into 27,200 shares with a value of PLN 100 00 each;

. The "SANA" Hotel Centrum Rekreacyjno-Szkoleniowe S.A., having its registered office in Polanica Zdréy, ul. Gorska 2;
registered on 31 December 1996 under the RHB number 2096; the Company holds 8.91% of the shares (L.e. 114
shares with a value of PLN 146,226.66) in the capital equal to PLN 1,475,083.50 and divided into 1,150 shares with a
value of PLN 1,282.69 each;

. Towarzystwo Ubezpieczen "ATU” S.A., having iis registered office in Warsaw, ul. Zwyciezcéw 34; registered on 5
february 1890 under the RHB number 21103; the Company holds 9.29% of the shares (i.e. 3,996 shares with an
aggregaie value of PLN 399,600) in ihe capiial equal to PLN 4,300,000 and divided into 43,000 shares with a value of
PLN 100 00 each;

8. Polskie Hotele Spodika z 0.0., having its registered office in Warsaw, al Stanéw Zjednoczonych 51; registered on 4

Fo
1.

. ORBIS ITALIA Srl., having its registered ofiice in Rome, Via Barberini

September 1992 under the RHB number 33668; the Company holds 4.55% of the shares (1 e. 5 shares with an
aggregate value of PLN 1,000) in the capital equal to PLN 22,000 and divided into 110 shares with a value of PLN
200.00 each;

. Bank Wschodnio-Europejski S.A., having its registered office in Warsaw, ul. Senatorska 14; registered on 2 May 1990

under the RHB number 22315; the Company holds 0.85% of the shares (1.e. 6,220 shares with an aggregate value of
PLN 622,000) in the capilal equal to PLN 72,762,100 and divided mnto 727,621 shares with a value of PLN 100.00 each;

. TARPAN - in liguidation Spétka z 0.0., having its registered office in Poznan, ul. Warszawska 349; regisiered under the
RHB number 8273; the Company holds 0.08% of the shares (i.e. 9 shares with an aggregate value of PLN 36,450) in
the capital of PLN 48,384 ,500.

reign Companies:

Orbis Budapest Kft., having its registered office in Budapest, Vorosmarty tercku. 16; registered on 17 January 1992
under number 01-09-072289; the Company holds 50% of the shares (i.e. 150 shares wilth an aggregate value of HUF
1,5600,000) in the capital of HUF 3,000,000 and divided into 300 shares with a value of HUF 10,000 each,

. registered on 8 May 1992 under number
16103; the Company holds 42% of the shares {i.e. 14,700 shares with an aggregate value of ITL 14,700,000) in the
capital of ITL 30,000,000 and divided into 30,000 shares with a value of ITL 1,000 each;

. Austro-Orbis Touristik und Handelsgesellschaft GmbH, having its registered office in Vienna, Lilienbrunngasse §;

registered on 16 January 1990 under the HRB number 4853 the Company holds 49% of the shares (i.e. 490 shares
with an aggregate value of ATS 490,000) in the capital of ATS 1,000,000 and divided into 1,000 shares with a value of
ATS 1,000 each.



In aggregaie, the Company holds shares in 22 companies of which 13 are domesiic companies and 9 are foreign comps-
nies. Among them, four companies are in liquidation (i.e Polorbis Spoika z 0 0., having its registered office in Prague - the
Czech Republic; TARPAN - in liguidation Spotks z 0.0.; Mrongovia Holiday Center - in liquidation Spélka z 0.0.; Walewice
- in liquidation Spétka z 0.0.).

A more detailed description of the shares held by the Company in other entties is contained in Chapter V Section 14 1 of

the Prospectus.



4. REMUNERATION AND AWARDS FOR MEMBERS OF THE SUPERVISORY BOARD
AND MEMBERS OF THE MANAGEMENT BOARD

4.1. Remuneration and Awards for Members of the Management Board in 1996

The aggregaie value of the remunerztion and gwards for members of the Management Board for the year 1996
amounted to PLN 678,000.

4.2. Remuneration and Awards for Members of the Supervisory Board in 1996

The aggregate value of the remuneration and awards for members of the Supervisory Board for the year 1996 amounted
to PLN 83,000.

4.3. Remuneration and Awards for Members of the Management Board in 1996
in Respect of the Participation in the Authorities of Subsidiaries

Krzysziof Andrzej Gerula, Andrzej Bobola Szutdrzynski ang Lidia Mieleszko received remuneration in the aggregate
amount of PLN 44,143.99 1n respect of their membership in the supervisory boards of the subsidiaries.

The remaining members of the Maaagemeni Board of the Company did not receive 2ny remuneration or awards in 1996
in respect of the pariicipaiion in the authorities of the Subsidiaries,

Members of the Supervisory Board of the Issuer did not receive any remuneration in respect of the participation in the
managing authorities of the Subsidiaries.




2.2. Issuer’s Position in the Market

As at 1 January 1997, ORBIS S.A. was 47th on the lisi of the largest hotel chains in the world {ranking published in the
“Hotels & Marketing” magazine - June 1997), while it was and stll is ranked as the largest Polish hotel chain. In accordan-
ce with the statistical data for 1996 — based on the number of beds - ORBIS S.A. had 3 share of 31% in the market of five-
star hotels, a share of over 50% in the market of four-star hotels, and a share of approximaiely 39% in the market of
three-star hotels. The ORBIS S.A. hotels are among the largest hotels in the Polish market (the average number of rooms
in three-and four-star ORBIS hotels exceeds the average number of rooms in other hotels in the same category). Based
on the data presented by the Main Office of Statistics (source: annual statistical report 1996), the sales revenues genera-
ted in 1995 by the entities conducting their operations in the secior oi “hotels and restauranis” exceeded the smount of
PLN 1.8 billicn. Taking intc considecation the sales revenues of ORBIS S A. for 1995, its share in the revenves of the “ho-
tels and restaurants” sector was almost 24%.

In terms of the share in the hotel base, in many of the local markets ORBIS S.A. holds a very strong position. In 38 many
as five of the largest local hote! markets (Warsaw, Krakow, Gdynia-Gdansk-Sopot, Poznan, Szczecin, Katowice, Wrociaw,
Lodz), ORBIS has & minimum 70% share in the market of hotels of a given category (this is the sitvation in Krakéw, Kato-
wice and Wroclaw — with respect 1o four-star hotels; and in Gdynia-Gdansk-Sopot and Poznan — with respect io three-siart
hotels). Such a significant held by ORBIS hotels in the local markets reflects the huge potential of the Company and its
oppornunity to maintain such a strong position in the Polish hotel market.

The majority of the hotels owned by the ORBIS S.A. are located in the big towns of Poland which constitute business cen-
tres (such as Warsaw, Krakéw, Poznan, Gdynia-Gdarisk-Sopot. Wroclaw. Katowice, Szczecin), as well as in other towns
that are tourist attractions {Zakopane, Karpacz, Kolobrzeg. Sopot, Gdansk, Mragowo), which constitutes a competitive ad-
vantage 1o ihe Company. Due 10, among other things, their excellent location, the ORBIS hotels reached in 1996 the level
of occupancy of 56.7%, which significantly exceeds the average occupancy level in the Polish hotels in 1996 (46.9%).
Three of the ORBIS hotels reached very high occupancy levels of over 70%.

In the individual local markets, the main competitors of the Company are the hotels of the largest of the world's foreign
chains. such as the Marriott, the Sheraton, the Radisson/SAS, as well as of the domestic chains: the "Gromada” and the
“Syrena” (in March 1397, Hotele Warszawskie "Syrena” were purchased by “Bau Holding”, an Austrian company), and the
smaller hotels with an up-graded siandard and favourable location from the point of view of the type of clients staying in
those hotels.




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

According to the inlormation of the Management Board of the Company, the Issuer i1s not dependent on particular
customers or suppliers. The significant diversification of both the former (customers using the services) and (he latter
(suppliers) precludes such a dependence — there is no single supplier or customer whose share exceeds 10%,
respectively, in the value of the total materials, raw matenals and services purchased and in the total sales revenues of
the Company.

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

The basic operations of ORBIS S.A. is carried out pursuant to several types of agreements which include: license
agreements, agreements for the provision ol the Company's services, agreements of co-operation with travel agents,
insurance agreements, agreements for the use of thirg party properly, as well as agreements for use of the Company’s
propernty by other entities.

The first group includes broadly interpreled license agreemenis. The four following agreements are of material
significance from the point of view of the operations of the Company:

Agreement with “Inter-Continental Hotels Corporation” {with respect ta the “Forum” Hotel in Warsaw}

On 1 January 1936, the Company entered into a license agreement with “Inter-Continental Hotels Corporation”, 3 compa-
ny established and existing under the laws of State of Delaware (U.S.A.), with its registered office at 1120 Avenue of the
Americas, New York, New York 10036. U S.A. The granting of a license by the IHC for the use by ORBIS S A, of the trade-
marks constituting the property of the IHC with respect to the "Forum™ Hotel in Warsaw constitutes the purpose of this
agreement, The agreement was entered into for a term of 10 years until 31 December of the last year of the term thereof.
The agreement will automatically be extended for iwo ten-year period, unless either of the parties gives a written six mon-
ths notice to the other party prior to the lapse of the term thereof The IHC has granted (o the Company a non-exclusive
and non-transferrable license that is nol subject 1o assignment for the use of ihe trademarks (the legal nature of the trade-
marks has not been specified) in connecuon with the trade name of the hotel and in connection with the hotel goods and
Lhe services provided pursuant to an agreement in the scope of advertising and promaotion; the IHC has also granted the
Company a non-exclusive, non-transferable license that 1s not subject to assignmenti for the use of the software designed
by the [HC or on its commission. The software as well as any data bases and information resulting from the use of such
programmes, are the propedy of the IHC, including the rights to patents (pursuant to American law) and copyrights. Pur-
suant 1o the agreement, the IHC is cbliged to include the hotel in the international system of reservations and to the IHC
communicaiions network, as well as 1o provide the notel with the services In this scope as set forth in the agreement; it
15 also obligated to provide services in the area of marketing and sales.

The Company 1s entitled to use the trademarks solely in the manner (0 be approved by the IHC and in the manner protec-
ting the IHC rights to the trademarks. The IHC may demand Lhat any IHC trademarks, regardless of whether (hey have be-
en registered or not, be included in such 3 trade name.

The Company pays a license fee in an amount constituting a percentage of the net income generated from the remal of rooms
in respect of the access io the operational standards and the license for the use of the trademarks and sofiware. The IHC has
aright 10 a fee in respect of the services in the ares of marketing and sales. The IHC also receives an annual reservations fee
for each accounting year and a fee for running the reservations in an amount constituting a percentage of the hotel's income
generated from reservations. Additionally, the IHC receives an annual fee in the form of the reimbursement of the costs of inc
luding the hotel in the surategic promotional programme called the “Six Conunents Club” in an amouni of a specified percenta-
ge oi ihe total Income of the holel in connection with the sat at the hotel of the participants in the programme.

The Company is under an obligation to comply with the IHC "Operalional Standards”.

The IHC has a right to approve any and all agreements for the management of the hotel, and the Company agrees to noil-
fy the IHC in writing, with 30 days’ notice, of the intent to terminate such an agreement.

The IHC may terminate the agreement If the hotel or any part thereof is taken over by the state by way of expropriation.
Neither of the parties has a right to assign the rights and obligations under the agreement without the prior consent of the
other party expressed in writing.

Il either of the parties suspends or discontinues its business operations, or is deciared bankrupt or insolvent. or if a similar
event occurs, the other party may lerminate the agreement upon a 10 days” notice.

During a period of two years following the date of the expiraticn or termination of the agreement, the IHC and persons au
thorised by it have access to the accounting books and minutes of the holel regarding the operations of the hotel conduc-
ted until the date of the termination of the agreement, and they may make copies of and excerpts from such accounting
books and minutes.



Pursuant to the agreement, the IHC transfers to the Company or 1o a legal entity designated by it the rights and obliga-
ilons under all agreements eniered into by the IHC on behalf of the Company.

If the Company is privatised by way of a sale of the hotel or the assets thereof, which would result in the termination ol
the agreement, then the Company is obligated to pay to the IHC, within 30 days following the receipt of a relevant requ-
est, the sum equal to the percentage value of the established level of the average menthly license fee, the fee in respect
of the marketing services ang the reservations fee for three full accounting years directly preceding the termination of the
agreement, multiplied by the number of months remaining until the end of the term during which the notice of termina-
tion of the agreement is dslivered.

Any disputes arising from or in connection with Lthe agreement are resolved exclusively by arbitration. The arbitration pro-
ceeding is conducied in accordance with the rules of the UN International Cormmercial Law Commission (UNICITRAL) ap-
plicable on the date of the execution of the agreement. The arbitration tribunal is composed of three arbiters. The arbitra-
tion proceeding is conducted in Amsterdam, the Netherlands, in the English language.

The agreement may be amended only in writing, with signatures of the authorised representatives of both parties. The
agreement as well as the rights and obligations of the parties thereto are governed by Dutch law.

Agreement with the “Forum Hotels International” the “Intemnational Hotels Corporation” Division {with respect to
the "Forum” Hotel in Krakéw)

On 25 July 1985, Przedsiebiorstwo Panstwowe "Orbis”. having its registered office in Warsaw, entered into a license agre-
ement with the “Forum Hotels International” - the "International Holels Corporation” Division, a corporation established an
existing under the laws of the State of Delaware (U.S A ), with its registered office in New York {New York State), 1120
Avenue of Americas {the "IHC/FORUM?”). The purpose of ithe agreement is the granting by the IHC/FORUM to the Compa-
ny of a license for use by ORBIS of (he trademarks owned by the IHC/FORUM, as well as the granting of a right for use by
ORBIS of other services offered by the IHC/FORUM within the scope of the services provided by the "Forum” Hotel in Kra-
koéw. The agreement was entered mto for the term until 31 December on the tenth anniversary of its execution, Pursuant
1o the agreement, ORBIS has a right to use the name: the “Forum ORBIS Hotel Krakéw" in connection with its activities
and promotion with respeci to ihe hotel; the hotel itself is a member of the “Forum Division”. The IHC/FORUM is obliga-
ted to provide the services for the promotion and bookings. In addition, at the request oi ORBIS, the [HC/FORUM is obli-
gated to conduct agency activity when purchasing equipment, furniture, operational supplies, inventory, as well as oiher
services specified under the agreement. ORBIS is obligated to run the hotel in compliance with the international stan-
dards of the first ¢class hoteis of the Forum Group. If the IHC/FORUM tinds that the standard is not complied with in a spe-
cified scope, then the IHC/FORUM will send 5 letter to ORBIS requesting that the situation be corrected and ihe standard
observed within a period of time not 1o exceed 180 days. Following an ineffective lapse of this time-limit, the IHC/FORUM
has a right to terminate the agreement upon 30 days’ notice in writing. In the event of a dispute, the parties will submit
the dispute for resolution by arbitration uader arbitration proceeding in accordance with the arbitration rules contained in
Resclutions of the United Nations No. 31/3B adopted by the General Assembly on 15 December 1978 QRBIS is obligated
to co-operate with other hotels within the Forum Group in the field of advertising and promotion.

In 1espect of the services relating 1o sales and reservations, the IHC/FORUM charges, for each year of the term of the
agreement, a fee in an amount constituting a percentage value of the amount determined in the agreement.

If either of the parties is unable to perform the contractual obligations for reasons of force majeure, such a party may pro-
vide to the other party a writien noiice of the suspension of the fullilment of the provisions of ihe agreement within 30
days for the duration of the event of force majeure. If such a situation continues for a period of one year following the da-
te of the delivery of the notice, either of the parties has a nght to terminate the agreement.

The IHC/FORUM may terminaie the agreement if ORBIS does not pay the charges due or other enforcesble amounts, or
if the payment date exceeds 15 days following & written demand sent by the IHC/FORUM, and if ORBIS uses the trade-
marks and trade names subject to the agreement in a manner that is contradictory wiih the intended use thereof, or if OR-
BIS fails to fulfil the obligations imposed thereon under the agreement and does not comply with the demand within 30
days following the receipt thereof. The agreement may also be terminated if the hotel 1s not run in the ordinary scope for
a period of 60 days, or If bankruptcy proceeding is Instiiutes against ORBIS or if an application is filed for reorganisation,
or if a composition proceeding is instituted for the benefit of the creditors, if a receiver or a trustee is appointed with re-
spect to the hotel or the majority of the assets ORBIS and such proceedings have not been dismissed within 60 days. (n
the event of the termination of the agreement, all rights granied 1o ORBIS pursuani theceto shall expire with immediate
effect.

ORBIS is noi entitled 10 assign the rights and obligations under the agreement without obtaining & prior written consent
of the IHC/FORUM. This also applies to the sale or leasing oul of the hotel.

Any disputable matters will be resolved by an arbitration court appointed each time by the parties, or by courl. The arbitra-
tion proceeding will be conducted in English and in Po.isk,

Any amendments 10 the agreement require io be made in writing. The agreement has been execuics . the Lnglish langu-
age.
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Agreement with the “Inter-Continental Hotels Corporation” {with respect to the *Victoria” Hotel in Warsaw)
Pursuant to the license agreement in force since 1 January 1997, entered into with the “Inter-Continental Hotels Cerpora-
tion”, a company established and existing under the laws of the State of Delaware, having its registered office in New
York 10036 (State ol New York), 1120 Avenue of Americas. U.S.A., the Company {the “Victoria” Hotel in Warsaw) was gran-
ted a license to use the trademarks constituting the property of the IHC.

The comments contained above with respect to the agreement regarding the “Forum” Hotel in Warsaw, fully apply to this
agreement; provided that:

- the agreement has been entered into for a term of 20 years;
- t~¢ agreement may be extended for further five-year periods.

Agreement with S.|.LE.H. NOVOTEL {with respect to the “Novotel” Hotel in Gdansk, Olsztyn, Poznan, Warsaw and
Wroctaw)

On 26 April 1973, the Company eniered into a license agreement with S.1.E.H. Novotel. The agreement was modified and
extended pursuant to the following deeds: ihe first deed of novation of 21 April 1988, in accordance with which Accor, es-
tablished as a result of the merger of S.1.E.H. Novotel with Jacques Borel [nternational, has assumed the rights and obili-
gations under the agreement in place of S.I.LE H. Novote! as its legal successor; the second deed of novation of 17 Janu-
ary 1891, and an additional agreement of 18 March 1994. Pursuant to the agreement, the Company has a right to use the
“"Novotel” trademark (Novotel ORBIS) to mark ihe services of b hotels within the territory of Poland: i Gdansk, Olsztyn,
Poznai, Warsaw and in Wrociaw. Pursuant to an additional agreement the agreement has been extended for a period of 5
years from 27 April 1994. The agreement expires on 26 April 1999. Following the lapse of this date, the agreement may be
extended upon a silent consent of the parties for further five year periods, unless either party gives notice to the other
party of iis intent 10 terminate the agreement. Such a notice should be given in the form of a registered letter mail, with
the confirmation of the receipl.

The agreement may be terminated by either pany if the other party breaches the obligations constituting the purpose the-
reof in a serious manner. The agreement is subject 10 termination within 30 days following the delivery to the other party
of a notice of termination. Such a notice may only be sent only once the other pariy has been notified in the form of a re-
gistered mail letter of the existence of the breach and requested to repair the damage within 30 days. In addition, the
agreemeni is subject 10 termination in the event of bankruplcey or insolvency of either party, if an applicaiion has been fi-
led for public auction and if expropriation proceedings have been instituted against the Company with respect to all ho-
tels. )f during the term of the Agreement, the Company ceases, as a result of the privatisation thereol, the owner of one
or more than one "Novotel” hotels, and if it loses the right to select a trademark for such a hotel, the Company may give
notice of termination of the agreement in the scope regarding the hotel but no earlier than upon the issuance of a privati-
sation decision by the Minister of Privatisation. The agreement will be terminated upon ihe lapse of 9 months following
the delivery of the notice to “Accor” by a registered mail letter, with a confirmation of the receipt; however, the agreement
will remain in force until the actual privatisation has been conducted. In such an event the agreement remains in force
with respect to the other hotels. The agreement is governed by the French commercial law.

The second group of agreements includes agreements for the provision of the Company’s services. These agreements
are entered inio by the individusl branches of the Company. Among other things, they related to the following matters:
protection of the hotels, maintenance and repairs of equipment, provision of artistic and music services, management of
accounts by banks, lelecommunications services, running of car parks, fire protection, medical assistance, carrying out of
repair works and building works, settlement of accounts in respect of transactions using pay cards, dry cleaning services,
sales of specific products, promotion of the activities of the Company. The agreemenis set out above are in the form of
service contracts or contracts for the performance of specific tasks. In the majority of the cases, the services contracts
are entered into by the Company for an unlimited term, with & possibility of the termination thereof upon 1 month’s notice
pericd. Agreements for the provision of services are nol of material significance to the business operations conducted by
ORBIS S.A.

The third group of agreements includes agreements of co-operalion with travel agents. These agreements are entered in-
to by Branches of ORBIS S.A. in the scope of the services ollered to customers by the individual hotels. These agre-
ements are divided into two basic categories:

- agreements entered into with travel agents;

— agreement for the provision of services,

The agreements wiih travel agenis (booking agreements) should basically be trested as framework agreements of co-
operation. They regulate the principles of making reservations by travel agenis I~ hotels. Reservations are made in the
form of an instruction effected each time by the travel agent. Each instruction req.ires 1o be made in writing upon the
consent of the other party; i.e. the hoiel, which is referred 10 In a booking agreement as the “confirmation”. Such instrue-
tions should be treaied as agreements implementing the co-operation within the framework agreement.

The agreemenis for the provision of services are:

- agreements for the provision by the holel of ils products Lo specified customers;



- agreements of co-operation in the scope of advertising activiiies;
- agreements regarding the principles of setilement of accounts using pay cards.

If an agreement is governed by Polish law, the provisions of the Civil Code apply in the scope not regulated by the agre-
ement, in particular the provisions with respect 10 services contracts and the provisions regarding liability of persons run-
ning hotels and other facilities.

The lourth group of agreements includes insurance agreemenis. The msurance agreements enteced into by the Company
may be divided into the following groups:

- third party liability insurance in respect of the activities carried out;
— propenty insurance agreements;

- Insurance against acts of God;

— group employees’ insurance;

- travel insurance.

The insurance agreements entered into by the Company are in compliance with the requirements regarding the execution
of this type of agreements and they are typical in the nature thereof.

The fifth group of agreements includes agreements for the enjoyment of third party property The majonty of the agre-
ements for the enjoyment of third party property entered into by the Company relate to the use of real estate owned by
third parties for advertising purposes or to conduct by the Company of catering activities or to the location of a car park

iMost of these agreements have been entered into for an unlimited term or for a maximum penod of 5 years. Two leasing
agreements entered into with Warimpex are of material significance to the operations conducted by the Company.

Agreements with Warimpex {with respect to the “Holiday Inn” Hotel in Warsaw and the “Jelenia G6ra” Hotel in Jele-
nia Goéra)

On 23 December 1986 and on 23 December 1987, the Company entered into two leasing agreements with Warmpex
Handels-Aktiengeselischaft. The agreements were entered into for unlimited terms. The purpose of these agreements is
the surrender to the Company in leasing of the “Holiday Inn” Hotel in Warsaw and of the "Jelenia Gora” Hotel in Jelenia Goéra.

The number of leasing instalments has been specified under both of these agreements as 96. The aggregate cosis of the
investments have been specified as the sum of the costs of construction, the indirect financing, the credit fee, the fee in
respect of legal acticns. the payment for the guaranty of the Republic of Austria. Payments are made in Austrian shillings.
Both of the agreements may be terminated by either party upon 12 months’ notice periad on sirctly specifiad dates. The
Company has waived the right to ierminate the agreements — until the date of the release of the purpose of the leasing
andg for the period of the subsequent 102 months. Upon the 13pse of the 102 months following the release of the purpose
of the leasing, the Company has a nghi to demand from the Lessor that the purpose of the leasing be sold subject to the
specified 1lerms and conditions. Among other things. executory agreements have been attached to the agresments

The leasing payment in respect of the leasing of the "Holiday Inn" Hotel (agreement of 23 December 1886) is 1.46% of
the aggregate costs of the investment, while the payment in respect of the leasing of the "Jelenia Goéra” Hotel 1s
1.456875% of the aggregate cosis of the investment oer menth, The provision included by the parties in both agre-
emenlts regarding ihe resolution of disputes by a court of conciliation will not be effective and it will not be possible 1o
perform the poiential decisions of the arbitration court in Poland. Boih agreements contain the obligations of WARIMPEX
10 transier (he perpetual usufruct night to the land to the Company.

The last group of agreements includes agreements for enjoyment by other entities of the propeny ol the Company. In the
majority of the cases these are rent or lease agreements which, due to the size of the surface area rented or leased — and,
therefore, the amount of the rent — are not of material significance 1o ihe business operations of the Company. The follo-
wing agreements constitute the exception.

Agreement with THF Hotel Orbis Bristal Ltd.

On 7 November 1890, Panstwowe Przedsiebiorstwo "Orbis”, the legal predecessor of ORBIS S.A., entered into a lease
agreement with THF Hotel Orpis Bristol Ltd. Spéika z o.0., having its registered office in Warsaw (hereinafter referred o
as "THF"). The purpose of the agreement is the surrender in lease to THF of the “Bristol” Hotel located in Warsaw at ul.
Krakowskie Przedmiescie No. 42/44. The parties deem the lollowing t6 constitute the "Bristol” Hotel: the hotel, offices,
channels of sales, conference back-up and any other facilities and back-up, as well as the land on which the buildings and
fixture referred to above are located. A more detailed descripiion of this real estate is contained in Section 17.5. of this
Chapter (No. 8). The purpose of the agreement is intended for the conduct of hotel operations. The term of the agre-
ement is 30 years; provided that, at the request of THF delivered to the Company a year prior to the date ol the expiration
of ihe first terms specified above, the lease term will be exiended for a period of the subsequent 30 years. In addition, the
legal predecessor of the Company waived all righis 10 ierminate the agreement by way of a written waiver, and it guaran-
teed to THF that during the term of the period and during the term of each of the subsequent terms of the lease, THF will
enjoy the possession, without any interruptions, hindrances, evictions or iniervention on the parl of the Company or any
person making a claim on behalf of the Company or through the intermediary of such a person, However, the Company



may terminate the agreement upon 90 days’ notice period if: THF is in default with the payment of 2 consecutive lease
payments and fail to pay them within 30 days, regardless of a written demand, and if it does not comply or does noi per-
form the provisions, dead-lines and the terms and conditions provided for under the agreements and mainiains such
a state of aflairs. despite a notice delivered 10 the party and to the financing banks, unless the breach of the agreement is
repaired by the party within 30 days; and provided that this was the only reasons for giving the notice of termination. THF
is obliged to pay, in respect of the lease, an annual rent fee constituting the equivalent in PLN of the amount of §
150,000.00 U.S.D., which is subject to annual adjustment by the rate of inflation announced wiih respect to the USA. The
rent fee is payable in three monthly instalments.

THF 15 entitled to erect, build, change, repair and rebuild any improvements in the “Bristol” Hotel.

The Lessee may noi assign, sublease, separate itself from the hotel or a part thereof, and it may not share ithe occupancy
thereof or a part thereof without the consent of the Company in writing.

The agreement was entered into in Polish and in English; provided that the Polish language version of the agreement go-
verns within the territory of Poland.

Agreement with BP Poland

On 3 Aprl 1896, ORBIS S.A. "Wroctaw-Monopol” 8ranch in Wroctaw entered into a lease agreement with 8P Poland Spét-
ka z 0.0. The purpose of the agreement is the surrender in lease to BP Poland Spotka z 0.0. of a part of plot No. 55 with
a surface area of 24,703 m?, locaied in Wroctaw at ul. Powstancéw Slgskich. The surface area of the portion of the land le-
ase out to BP Poland Spdtka z 0.0. is 5,000 m?. The term of the agreement is 25 years, with the priority option of the les-
see to enter inlo a subsequenl lease agreement upon the lapse of the term referred 10 above. In addition, in the event of
the sale of the real estate, the lessee has the right of first refusal. The leased land is intended for the construction thereon
of a petrol station, together with the related structures. The monthly lease rent is the equivalent in PLN of $1.1 U.S. {exclu-
sive of VAT) per each sguare meter of the leased land and it is adjusted on a quaderly basis by ihe price growth index of
goods and consumer services announced by the President of GUS. The value of the lease rent for the period of 15 years
will be equal to the total value (inclusive of VAT) of the investments that the Lessee agreed to implement, as the Lessee
agreed to construct, out of its own funds, a multi-level car park with an aggregate surface area of 7,000 m’ for 300 parking
spaces, as well as a two-storey office bullding with an area of 290 m®. The lesses has agreed to assurne the obligations of
an Iinvestor in connection with the implementation of this investment.



10. PATENTS, LICENSES AND TRADEMARKS

10.1. Patents

In conneciion with its cperations, the Company has not obtained any patent rights or any rights attached to the patent.

10.2. Licenses

I

right to use the trademarks of Inter-Continental Hotels Corporation (the trademarks based on the combination of the
words: "Inter-Continental”} to mark the services of the “Forum” Hotel (agreements with “Inter-Continental Hotels Corpo-
ration” — a company established and existing under the law of the State of Delaware, USA, having its regisiered office at
1120 Avenue of the Americas, New York, New York 10036 in the United States of America: with respect to the “Forum”
Hotel in Warsaw — license agreement - “Franchise” of 1 January 1996, and with respect to the "Forum” Hotel in Krakéw
- license agreement “Franchise” of 25 July 1985}, and to mark the services of the "Victoria” Hotel (license agreement en-
tered into on 30 May 1996 by and between “Inier-Continental Hotels Corporation” — a company established and existing
under the laws of the State of Delaware, USA, having its registered office in New York, New York 10036, at 1120 Avenue
ol the Americas in the United States of America and ORBIS S.A));

right to use the computer programmes 1o which the copyrights are owned by Inter-Continental Hotels for the “Forum”
and the “Victoria” Hotels pursuant 10 the agreements referred to above;

right to use in the "Holiday Inn” Hotel in Warsaw, out of the "System” including: the right to use the “Holiday Inn", the
“Holiday Inn Crown Plaza”. the “Holiday Inn Garden Courl”, the “Holidex" trademarks and similar trademarks. as well as
the right 10 use the "Holidex” compuier reservations system, and the right to use the intellectual property right with the
purpose thereof unspecified, acquired pursuant a non-exciusive license granted to ORBIS by Bass International Hol-
dings NV {BIH) on 7 June 1989 for a period of 20 years starting tfrom the date on which BiH authorised the licensee in
writing to commence the use of the Systern at the Hotel, i.e. until 6 June 2009. This agreement is governed by English
law and is subject to the interpretation in compliance with that law. Pursuant to part 13 of the agreement, the Company
is obliged to notify BIH of any changes regarding the capital structure of the licensee within 30 days following the date
on which such changes come into force;

right to use the “Novote!” trademark (Novotel - ORBIS) to mark the services of 5 hotels within the territory of Poland: in
Gdansk. Olsztyn, Poznan, in Warsaw angd in Wroctaw (pursuant to the non-exclusive license granted under the so called
concession agreement signed with S.I.LE.H. Novotel on 26 April 1973 for a term of 12 years, and subsequently modified
and extended pursuant to the following deeds: the first deed of novation of 21 April 1986, in accordance with which
S.LE.H. Novotel was replaced under the agreement by Accor, its legal predecessor, which was established as a resuit of
ihe merger of S.I.E.H. Novotel with Jacgues Borel International; the second deed of novation of 17 January 1391 and
ihe additional agreement of 18 March 1294; pursuant to the additional agreement the Company has a cight to use the
trademarks until 26 April 1999;

right to use a verbal-musical work entitled “Orbis”, acquired pursuant to the agreement with Zwigzek Polskich Autoréw
| Kompozytorow ZAKR of 2 October 1995, and to the exclusive license agreement signed with Aleksander Nowacki ad
Andrzej Ozga. the authors, on 11 September 7995;

iight io use the artistic performance by Natalia Kukulska of a verbal-musical work entitled “Orbis”, acquired pursuant to the
agreement with Zwigzek Polskich Autoréw | Kompozytordw ZAKR of 2 Ociober 1995, and 10 the exclusive license agre-
ement signed with Natalia Kukulska, the performer, on 12 September 1994 for a period of 3 years, i.e. until 30 May 1997:

rnght to use the concurrent and integral transmission of the 24-hour the MTV Europe musical programme including the
advertisements and teletext) in guest rooms of 41 hotels in the ORBIS S.A. chain, acguired pursuani 1o the exclusive
license agreement entered into with MTV Europe, having its registered office in London on 22 June 1934 for a term of 3
years, 1.e. until 30 May 1997;

nght to use the concurrent and integral transmission of the CNN International “Service” in the following hotels: the
"Marina” Hotel in Gdansk, the “Posejdon” Hotel in Gdansk, the “Gdynia” Hotel in Gdynia, the "Warszawa” Hotel in
Katowice, the "Continenial” Hotel in Krakéw, the “Forum” Hotel in Krakow, the "Grand” Hotel in téd?, the "Merkury”
Hotel in Poznan, the “Novotel” in Poznan, the "Polonez” Hotel in Poznan, the “Forum”™ Hotel in Warsaw, the “Victoria”
Hotel in Warsaw, (he "Novotel” in Wroctaw, the "“Wroctaw™ Hote! in Wroctaw;

nght 1o use in the "Wanda” Hotel in Krakéw the verbal, musical, the verbal-musical and choreographic works of the
authors and composers who personally or through the intermediary of their legal successors or pursuant to agreements
on mutual representation with toreign associstions of authors granted the right to represent them in the domain of
public performances to “ZAIKS”, which right was acquired in accordance with the non-exclusive license granted to the
"Wanda” Hotel branch, having its registered office in Krakéw by Stowarzyszenie Autoréw “"ZAIKS” on 29 July 1996 for an
unlimited term starting from 1 July 1996;




-right to use in the “Novotel” and the “Meclel”: Hotels in Wroclaw 1n1e verbal, musical, the verbal-musical and
choreographic works of the authors and composers who personally or tnrough tne intermediary of their [egal
successors or pursuant to agreements on mutual representation with foreign associations of authors granted the right
to represent them in the domain of public performances 1o "ZAIKS”, which right was acquired in accordance with the
non-exciusive license granted to the "Novotel” and the "Mole!” Hotel branches, having their registered offices in
Wroclaw oy Stowarzyszenie Autoréw “ZAKS” on 1 December 1995 for an unlimitso term;,

right to use in the "Hevelius” Holel in Gdansk the verbal, musical, the verbal-musical and chereographic works of tre
authors ana composers who personally or through the intermediary of their legal successors or pursuant to agreemerts
on mutual representation with foreign associaticns of authors granted the right Lo represent them in the domain of
public performances to "ZAIKS”, which right was acauired in accordarce with the non-exclusive license granted to the
“Hevelius” Hotel branch, having its registered office ir Gdansk by Stowarzyszenie Autoréw “ZAIKS” on 1 October 1936
for an unlimited term;

—right to use in the "Polonez” Hotel in Poznar the verbal, musical, the verpz.-musical and choreograpnic works of the
authors and composers who personally or through the intermediary of their legal successors or pursiant 10 agreements
on mutual representation with icreign associations of authors granted the right to represent them in the domain of
public serformances 1o “ZAIKS”, which right was acquired in accordance with the non-exclusive ficense granted to the
"Polonez” Hotel branch, having its registered office in Poznan by Stowarzyszenie Autoréw “ZAiKS" on 27 February 1995
for an unlimited terr:;

right to use n the “Poznan” Hotel in Poznan the verbal, musical, the verbal-musical and choreographic works of the
autrors and camposers who personally or through the intermediary of their legal successcrs or pursuant to agreements
on mutual representation with foreign assoctations of authors granted the right to represent them in the domain of
oublic performances to "ZAIKS”, which right was acquired in accordance with the non-exclusive license granted (o the
“Poznan” Hotel branch, having its registered office in Poznan by Stowarzyszenie Autordw “ZAKS” on 2 February 1994 for
an unlimited term;

right 1o use in the “Helios” Hotel Night Club in Torur the verbal, musical, the verbal-musical and choreographic works of
the authors and composers who personally or through the intermediary of their legal successors or pursuant 1o
agreements on mutual representation with foreign associaticns of authors granted the right to represent them in the
domain of public performances 1o "ZAiIKS”, which right was acquired in accordance with the non-exclusive license
granted to the "Helios” hotel branch, having its registered office in Torun by Stowarzyszenie Autoréw “ZAiKS” on
20 March 1995 (effective starting on 1 April 1995);

right 1o use in the “Reda” Hotel in Szczecin the verbal, musical, the verbal-musical and choreographic works of the
authors and composers who personally or through the intermediary of their legal successors or pursuant to agreements
on mutual representation with foreign associations of autrors graniad the rignt to represen: them in the domain of
public performances to "ZAIKS”, which right was acquirea in accordance with the nor-exc usive license granted to the
“"Reda” Hotel branch, having its registered office in Szczecin by Stowarzyszenie Autorow “ZAIKS” on 26 January 1894 for
an unlimited term:

—right to use in tre "Warszawa" Hotel in Katowice the verba', musical, the verbal-musical and choreographic works of the
authors and comoosers wae personally or through the intermediary of their [egal successors or pursuant to agreements
on mutus' representation witn foreign associations of authors granted the right to represent them in the domain of
public performances to "ZAIKS", which right was acquired ‘n accordance with the non-exclusive license granted to the
“Warszawa” Hotel branch, having its registered office in Katowice by Stowarzyszenie Autorow “ZAIKS” on 1 February
1997 for an unlimited term;

—right to use in the "Holiday Inn” Hotel in Krakow the verbal, musical, the verbal-musical and choreographic works of the
authors and composers who personally or through the intermediary of their legal successors or pursuant to agreements
on mutual represeniation with foreign associations of authors granted the right tc represent them in the domain of
public performances to "ZAiKS", which right was acquired in accordance with the non-exclusive license granted to the
"Holiday Inn" Hotel branch, having its registered office in Krakow by Stowarzyszenie Autordow “ZAKS” on 16 May 1994
for an unlimited term;

— right 10 USe nUMerous computer programmes.
The Company is also vested with the following:

—copyrights 1o the "Orbis Hoteis - Conlerences & Business Meeting ' acilities” catalogue prepa-cd n two language
versions: Polish and English, acqu.irec pursuart to the agreement ‘.- the performance of a specific tas< ertereo i~to on
19 December 1996 with "Pegasus Advertis 13" S’awomir Chmie ewski Advertising Agency, having its registerec offce n
Warsaw:

-~ copyrights 10 the “"Orbis Hotels — Guide Book” folder nrepared in the English language, acquirec nursuant to tne
agreement for the performance of & specific task entered into on 3 July 1896 with the “Grafit” Design Studio, having its
registered off'ce in Krakéw;



- copyrights to the "Orbis Hotels Directory” prepared in the English language, acquired pursuant to the agreement for the
Performance of a specific task entered into on 30 Ociober 1995 with Zaklad Graficzny "Colonet”, having its registered
office in Krakdw.

10.3. Trademarks

10.3.1. Rights Under the Registration of Trademarks

1. The ORBIS verbal-graphic trademark (colours reserved: white and navy blue). The trademark filed for registration on 24
April 1986 under number Z-83721 and registered pursuant to & decision of the Patent Office under number 62005 for
the benefit of Panstwowe Przedsiebiorstwo Orbis, having its regisiered office m Warsaw. A protection certificate was
issued with respect 1o the registered trademark on 11 March 1988.

2. The ORBIS verbal-graphic trademark (colours reserved: white and navy blue). The trademark filed for registration on 24
April under number Z-83722 and registered pursuant to a decision of the Patent Office under number 62006 for the
benelit of Panstwowe Przedsiesiorstwo Orbis, having its registered office in Warsaw. A protection ceruficaie was
issued wiih respect to the registered trademark on 11 March 1988, Pursuant 1o Art. 8 Section 2 of the Act of 13 July
199G on Privatisation of State-Owned Enterpnscs (Government Laws and Regulations Gazette No. 51, item 298, as
amended), the newly established company acceded to all rights and obligations of the transformed enterpnse.
Therefore, ORBIS has become the purpose of the rights under the registration of the trademarks referred to above.
The protection for the trademarks has been extended for another ten year period, i.e. until 24 April 2006,

Pursuant 1o Art. 17 Section 1 of the Act of 31 January 1985 on Trademarks {Government Laws and Regulations Gazette
of 1995 No. 5, item 17, as amended), as the entity authorised with respect to the registration of the trademarks referred
to above, ORBIS S A. authorised other enterprises to use the trademarks with respect to the producis covered by the
registration pursuant 1o the following agreements:

a} License agreement of 22 December 1993, entered into with Polskie Biuro Podrézy Orbis Spotka z 0.0., having its
regisiered office in Warsaw for a term of 5 years, starting from 1 January 1994;

b) License agreement of 31 December 1933, entered into with Przedsigbiorstwo Hotelowe MAJEWICZ Spdtka z o.0.,
having its registered office n Bydgoszez for the term oi the Articles of Association oi the MAJEWICZ Company. but
no longer than the term of the agreement for the management of the "Pod Orlem” Hotel in Bydgoszcz;

¢} License agreement of 25 October 1995, entered into with Orbis Transport Spétka z 0.0., having its registered office in
Warsaw, for a term of b years, starung from 1 January 1995;

d) Non-exclusive license granted 1o the Lessee of the "Murowana Piwnica” bar (to the "Restauracja Giewoni Murowana
Piwnica" civil law company), under the lease agreement entered into with ORBIS S.A., "Kasprowy-Giewont” Hoiels
Branch in Zakopane on 10 May 1994 for a period of 3 years;

e) Non-exclusive license granied io the Lessee of the Grill Bar ("Aris” Spétka z 0.0., having its registered office in
Krakéw), under the lease agreement entered into with ORBIS S.A. - the “Forum” Hotel Branch in Krakéw on 1
February 1994 for an unlimited term., starting from 15 February 1994,

t) Non-exclusive license granted to the Lessee of the “Szalony Smok” Night Club ("Crazy Dragon” Spétka z 0.0., having
its registered office in Krakéwy), under the lease agreement entered into with ORBIS S A., - the "Forum” Hotel Branch
in Krakow on 28 October 1993, for an unlimited term.

3. The “M" verbal-graphic rademark (colours reserved: white and blue). The trademark filed for registration on 7 October
1993 under number Z-125653 and regisiered pursuant to a decision of the Patent Office under number 91402 for the
benefit of ORBIS S.A. Branch in Poznan the "Merkury” Hotel. A protection certificate was issued with respect io the
registered trademark on 26 July 1996.

12.6. Average Monthly Remuneration at ORBIS S.A. (in PLN)

1994 1995 1996
Employees of ORBIS S A 580.52 779.81 992 67

Souvrce ORBIS S.A



16. CREDITS, LOAN AGREEMENTS, WARRANTIES AND GUARANTIES

16.1. Loan/Credit Agreements to Which Issuer is a Party

16.1.1. Loan/Credit Agreements Under Which Issuer is the Borrower

1. Loan agreement (No. 5/0rb/66703-5518-18-27/32) entered into on 23 June 1992 with Bank Turystyki S.A., acting ¢n
behalf and on account of the State Treasury, pursuani to the power of attorney of 2 April 1992. The Company obtained
a loan granted in accordance with agreement No. 11/30 of 8 May 1330, entered inio with ihe Commission for the Youth
ang Physical Culture for the purpose of financing the supply and replacement of the clements of window and door
fitting in the “Cracovia” Hotel in Krakéw in the amount of ATS 32,357.609.45, and .intil the date of the execuiion of the
agreement the Company had repaid the loan in the amount of PLN 380.606.38, constituting the equivalent of ATS
4,044,701.18. The outstanding balance of the loan amount to be repaid by the Company as at the date of the execution
of the agreement of 23 June 1992 was ATS 28,312,908.27. The interest is calculated at the variable interest rate equa!
10 half of the interest rate wiih respect to refinancing credits, as established by the President of the National Bank of
Poland and applicable on the date on which the repayment is made. The loan is repaid In seven instalments.

30.09.1992 - PLN 250,000.00;
30.09.1993 — PLN 250,000.00;
30.05.1994 — PLN 400.000.00;
30.08.1995 - PLN 621,100 00;
30.09.1996 — PLN 600,000 00;
30.08.1997 - PLN 600,000.00;
7. 30.09 1998 - PLN 600,004.14.

In order 1o secure the repayment of ihe loan together with the inlerest, the Company provided the bank with a blank
promissory note with the guaranty granted by the Management Board of ORBIS S.A. in Warsaw, and pursuant 1o the
statement of 6 September 1995, it instituted a cap mongage up to the amount of PLN 2,421,000 on the perpetual
usufruct rigint (0 the land and to the ownership title to the building included under the title and mortgage register KW
No. 49300 - the “Cracovia” hotel. The outstanding balance is PLN 1,200,000.00.

2. Loan agreement {No. 24/0rb/66804-5518-18-1/92) entered into on 31 December with Bank Turystyki S A. in Warsaw, acting
behalt and on account of the State Treasury, which regulates the use of the last portion, as well as the terms and conditions
of the repayment thereof, of 21 loans contracted by the Company from the Commission for tie Youth and Physical Culiure
(Central Tourism and Recreation Fund). On the date of the execution of the agreement in question, the Company raised a
loan in an aggregate amount of PLN 13,138,113.83 (of which it used the amount of PLN 10,853,077.13). The total amount of
the loan was allocated for the purposes in connection with the purchase, development, modernisation of the Company's
hotels throughout the country. The Company agreed to repay the total amount of the loan in 28 instalments (PLN
451,300.00) by 10 April and by 10 October of each year until the year 2010. The Company repays the interest 3t the interest
rate of 15% per annum, on the individual instalments repayment dates The following constituie the security against the
repayment of the capital and the interest: a blank promissory note with 3 security note and the instituted cap mortgages: up
o the amount of PLN 2,850,000.00 on the perpetual usufruct right 1o the land and on the ownership iitle to the building
included under title and morgage register KW No. 22609, on the "Warszawa" Hotel in Katowice: up 1o the amount of PLN
4,400.000.00 on the perpetual usufruct right to the land and the ownership title to the buildings and fixtures included under
title and mortgage register KW No 7436/10347 - on the “Solny” Hotel in Kotobrzeg; up to the amount of PLN 2,700,000 00
on the perpetual usufruct nght to the land and on the ownership title to the building included under tite and mortgage
register KW No. 1938 - on the “Francuski” Hotel in Krakow. The outstanding balance is PLN 7,543,700.00.
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3. Loan agreement entered into on 23 February 1994, with the Minister of Finance representing the State Ireasury, in the
amount PLN 18,700,000.00 for the purpose of financing leasing charges on the "Holiday Inn” Hotel in Warsaw angd on
the "Jelenia Géra” Hotel in Jelenia Gora. The loan was used by 31 December 1994. The amount of the loan comprises
loan in the amount PLN 945,000.00 realised by 31 December 1994. The amount of the loan used is subject 1o interest
at the variable interest rate equal 10 half of the interest rate on refinancing credits per annum, as determined by the
President of the National Bank of Poland. The repayment of the loan will iske place in 14 equal instalments, by
1 February and 1 August of each year, starting on 1 January 1999 until 1 August 2005. The amount of the individual
capital instalments will be calculated by the Minister of Finance by 15 January 1999. The interest will accrue annually
and it will be payable by 10 January of the following year, and during the period from 1 February 2000, the interest will
accrue in a 6-monthly basis and it will be payable twice a year, 1.e, by 1 February and 1 August. A cap mortgage was
instituted as a security for the benefit of the State Treasury up to the amount of PLN 18,700,000.00 on the real estate
constituting the property of the "Forum” Hotel in Krakéw and included under title and mortgage regisier KW
No. 149512, The outstanding balance is PLN 18,700,000.00.
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4. Loan agreement entered into on 31 October 1995 with the Minister of Finance, acting on behalf of the State Treasury, in
the amount of PLN 21,860.000.00 for the purpose of financing leasing charges wiih respect 1o the "Holiday Inn” in
Warsaw and the "Jelenia Géra” in Jelenia Géra Hotels. The interest is calculated at the vanable interest rate equal to
half of interest rate on refinancing credits per annum, as determined by the President of the National Bank of Poland.
The repayment of the loan will take place in 14 equal instalments (by 1 February and by 1 August of each year} during
the period from 1 February 1997 until 1 August 2003. The interest for the period from 1 January until 31 January 1997
will be payable on 1 February 1997. Siarting from 1 February 1988 the interest will accrue and payable on a 6-monthly
basis. The amount of the capital instalments wili be calcuiated by the Minister of Finance by 15 January 1997. On 3
January 1996, a cap morigage was Instituted for the benefit of the Siate Treasury as the security up to the amount of
PLN 24,920.400.00 on the real estaie constituiing the property of ithe “Forum” Holel in Warsaw, and incluoed under title
and mongage register KW No. 72550. The balance outstanding i1s PLN 23,413,400.00.

5. Preferential specisl purpose loan agreement No. 19/1996/G-27/0A-~ra/-/P, entered into on 31 July 1996 with the
Voivodship Fund for the Protection of the Environment and Water Management, having its registered office in Nowy
Sacz (the “Fund”} for the benefit of the "Beskid” Hotel in Nowy Sacz in the amount of PLN 80,000.00 for the period
starting from 1 August 1996 until 30 June 2000. The amount of the loan is intended for providing additiona! funds for
the modernisation of the boiler room in the "Beskid” Hotel in Nowy Sacz to reduce the emissions of pollutants. The
amount of the loan was to be used by 15 September 19396. The repayment of the lozan will take in seven instalments:

ile PLN 12,000;
PLN 12,000;
PLN 12,000;
PLN 12,000;
PLN 12,000;
PLN 12,000;
7. PLN 8.000.

The loan is subject to interest in the amount of 0.45 of the interest rate on refinancing credits, as determined by the
President of the National Bank of Poland. The nterest will accrue on a guarterly basis. On each loan disbursement
made the Fund charges a commission n the amount of 2%. As a security against the repayment, the Company issued
3 blank promissory notes togeiher with security notes. The balance outslanding is PLN 68,000.00.
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8. Loan agreement (No. 47/96/P/OP) in the amount of PLN 150,000.00, entered into on 9 September 1396 with the
Voivodship Fund for the Protection of the Environment and Water Management, having its registered office in Lublin,
the purpose of which agreement is to provide additional funds for the modermnisation of the boiler room at the "Unia”
Hotel in Lublin. The loan was transferred in three instalments, and the repayment thereof is effecied during the period
starting on 28 February 1897 until 30 Novernber 1998. The following repayments of the loan were established:

1. 28.02.1997 - PLN 18,750;
31 05,1997 - PLN 18,750;
31.08.1987 - PLN 18,750;
30.11.1997 - PLN 18,750;
28.02.1998 - PLN 18,750;
31.05.1998 - PLN 18,750;
31.08.1998 - PLN 18,750;
8. 30.11.1998 - PLN 18,750.

The interest is 0.7 of the interest rate on refinancing credits determined by the President of ihe National Bank of
Poland. The interest due to the bank are repaid on a monthly basis. The warranty of the Management Board of CRBIS
S.A. granted on 26 August 1996 and a dlank promissory note constitute the security against the repayment of the loan.
The balance outstanding is PLN 112,500.00.

7. Preferential credit agreement (No. 123/96/AN-25/0A-EK/LK2/108), entered into on 6 November 1936 wiith Bank Ochrony
Srodowiska in Warsaw for the benefit of the "Giewont” Hotel in Zakopane in the amount of PLN 65,000.00 for the
period starting from 7 November 1996 until 15 October 1997, The amount of the credit is intended for the financing of
the modemisation of the "Giewont” Hotel in Zakopane aimed at the reduction of the emissions of pollutants. The
amount ol the credit was to be used by 15 November 1996. The credit 1s subject to interest at the rate of 0.4% of the
interest rate on rediscounting crediis as de:crmined by the President of the National Bank of Poland. The interest is
accrued on @ monihly basis, The bank charges a commission on the amount of the credit in an amount of 1%. A blank
bill of exchange and a block on the amount of PLN 65,000.00 on the account managed by Pekao S.A. Branch in
Zakopane bank constitute the security against the repayment of the credit. The balance outstanding is PLN 23,600.00.
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8. Loan conversion agreement (No. 68/0rb/69616-5518-1/96), entered into on 27 December 19396 with Bank Wschodnio-
Furopejski S.A., acting on behalf the Ministry of Finance acting as the representative of the State Treasury. The purpose
of the agreement is the conversion of the loan agreement No. 3/90 of 12 January 1930, entered into by and between
the Company and the Committee for the Youth Affairs and Physical Culture. The Company agreed to repay the loan in
the amount of ATS 122,716,077.12 in 13 equal 6-monthly instaiments (PLN 1,665,353.82), i.e. by 10 June and by 10
December of each year. The payment of the last instalment falis on 10 June 2003. The interest shall accrue on a 6-
monthly basis and are payable together with the repayments on the capital. The following constitute the securily
against the repaymeni of the loan and the interest: a8 cap moertgage in the amount of PLN 31,500,000.00 instituted on
the following real eslate of the Company: the “Novotel” Hotel in Gdansk, included under title and mortgage register KW
No. 38700, and the "Mrangovia” Hotel in Mragowo, included under title and mortgage registers KW No. 8330, 3824,
16501; assignment of the rights ansing under insurance policies covering the hotel structures; a blank promissory note,
1ogether with a security note specifying the amount of the liability and the 1erms and conditions of the use of the
promissory note. The balance outstanding is PLN 19,884,200.00.

As at 30 June 1997, the aggregate indebtedness of the Company in respect ol tive credits and loans referred to above
was PLN 71,045,400.00.

16.1.2. Loan Agreements Under Which Issuer is the Lender

1. Loan granted to “Silnowa” Spétka z 6.0. in Wilkasy in the amouni of PLN 270,000, lor the purpose of modernisation of
the restaurant room, the Brda and Mikotajki bungalows. The | tranche has already been disbursed in the amount of PLN
150,000. The loan is subject to repayment within a period of three years, starting from 1998, in quarterly instaiments,
and the interest therson has been established at the level of the lowesl interest rate on credits availlable from
commercial banks. The agreement was not entered into in writing.

2. Agreemeni for ihe assumpiion of debi entered into on 28 March 1994, by and between ORBIS S.A. and
Przedsiebiorstwo Hotelowe MAJEWICZ Sp. z 0.0. in Bydgoszcez, in the amount of PLN 3,261,883.3. The loan is subject
to repayment in 27 B-monthly instalments; the interest was established at the level of half of the interest raie on
refinancing credits as established by the President of the National Bank of Poland.

16.2. Guaranties, Warranties to Which Issuer is the Party

1. Guaraniy {(No. RGG2/06/708137) issued by Bank Handlowy w Warszawie S.A. to Creditanstalt Bankverein Wien 1o
secure leasing charges under the leasing agreement {the "Holiday Inn” Hotel n Warsaw). entered into on 23 December
1996 with WARIMPEX Handelaktiengesellschaft, and under ithe assignment agceement of 5 June 1987, as well as the
opening of a letter of credit by the Company with Creditanstalt Bankverein on 10 June 1987, in the 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 S.A. for the benefit of Creditanstalt Bankverein
Wien for the purpose of securing the leasing instalments (the "Jelenia Gora” Hotel in Jelenia Goéra} under the
agreement entered into on 23 December 1987 with WARIMPEX - Leasing — Aktien - Gesellschaft, and under the
assignment agreement of 23 December 1987, as well as the letier of credit opened by the Company at Creditanstalt
Bankverein on 23 December 1987 in the amount of ATS 5,689,358.50. The guaranty remains valid until 30 June 1858,

3. Guaranty granted by the Company to Civil Aviation Authority In the amount of GBP 248,000 as the security granted to
Polorbis Travel Lid., having its registered office in London. a subsidiary of ORBIS S.A.. The guaranty remains valid uniil
31 December 1998.

4 Guaranty of 22 September 1985 to ASSOCIATION PROFESSIONELLE de SOLIDARITE du TOURISME in the amount of
FRF 550,000 granted for an unlimited term as a security to SPTOV Polorbis, having its registered seat in Paris - a
subsidiary of ORBIS S.A.

5. Guaranty of 14 December 1992 up to the amount of the share capita)l {SEX 200,000) granted for an unlimited term io
ORBIS RESOR in Stockholr.

6. Warranty in respect of the lizcilities under the guaranty (No. 1316) granted by PBK S.A. in Warsaw 1o ORBIS CASINO
Spdika z 0.0. 3s a linancial secunty for the senefit of the State Treasury up to the amount of PLN 700.000.



16.3. Loan/Credit Agreements to Which Issuer’s Subsidiaries are a Party

Status as at 30 June 1997.
Credit/Loan Agreements Entered Into by Polskie Biuro Podrézy Orbis Spotka z 0.0.:

1. Investment credit agreement (No. 200165/108/1297), entered into on 30 January 1997 with Polski Bank Inwestycyjny S.A.
8ranch in Ciechandw, in the amount of PLN 1,190.000.00, for the purpose of purchasing 37 passenger cars, in
particular the following makes: Renaull, Opel Astra, Fiat Punto, which in turn will be used for the purposes of the “rent-
-g-car” operations. The interest on the credit is 23% per anaum, and the interest rate is varisble. It may be subject to
adjusiment in the event of a change 10: rediscounting rate on the NBP bills of exchange, change to the rate of the
mandatory reserves and amendment to the terms and conditions of functioning of commercial banks, The interesi
accrues on a monthly basis on the amount of the credit used. The payment thereot also takes place on a monthly
basis. The credit will be repaid in sight instalments:

30.06.1997 — PLN 180,000.00;

30.09.1997 — PLN 235,000.00;

30.12.1997 — PLN 20,000.00;

30.03.1998 - PLN 80.000.00;

30.06.1998 - PLN 180,000.00;

30.02.1998 - PLN 235,000.00;

30.12.1998 - PLN 90,000.00;

8. 30.03.1939 - PLN 90,000.00.

The following constitute a security against the repayment of the credil: bank registered pledge on the cars purchased

for the funds obtained from the credit, together with a transfer of rights arising under the insurance policies thereon,

and powers of attorney to make dispositions of iwo accounts of the borrower managed by two branches of Polski
Bank Inwestycyjny: in Ciechandw and in Warsaw. The balance outstanding 1s PLN 873,100.00.

A

2. Investment credit agreement (No. 200165/8/1997), entered into on 24 January 1837 with Polski Bank lnwestycyjny S.A.
Branch in Ciechandw, in the amount of PLN 500,000.00, for the purpose of purchasing by the borrower of the real
estate located in Zakopane at ui. Krupowki 22, for which The District Court V Title and Mortgage Registry Department in
Zakopane keeps title and mortgage register KW No. 27355. The interest on the credit is 23% per annum ang the
interest rate s variable. It may be subject to adjusiment in the event of: an adjustment of the rediscoonting rate with
respect io the National Bank of Poland bills of exchange. an adjustment to the rate of the mandatory reserves and an
amendment 1o the terms and conditions with respect to the functioning of commercial banks. The interest accrues on
a monthly basis on the amount of credit used. The payment thereof is effecied on a monthly basis. The credii will be
repaid in twenty quarterly instalmenis payable by 30 March of each year (PLN 10,000.00), by 30 June of each yesr (PLN
25,000.00), by 30 September of each year (PLN 50,000.00), by 30 December of each year (PLN 15,000.00). The last
repayment falls on 30 December 2001. The following constitute security on the credit: an ordinary mortgage in the
amount of PLN 500,000.00 on the real esiste located in Zakopane at ul. Krupdwki 22, for which the District Count V Title
and Mortgage Registry Department in Zakopane keeps title and mortgage register KW No. 27355, the powers of
attorney to make dispositions with respect to two accounts of the borrower kept in two branches of Polski Bank
Inwestycyjny: in Ciechanow and in Warsaw. The bzlance outstanding is PLN 465,000.00.

3. Invesiment credit agreement (No. 200165/285/1996), entered into on 5 March 1996 with Polski Bank Inwestycyny S.A.
Branch in Ciechandéw, in the amount of PLN 1,400,000.00, intended for the purchase of a complex computer system
including computers, printers, servers, support equipment and software. The credit is made available to the borrower in
two disbursernents. The interest on the credit is 25% per annum and it is variable. {t may be subject to adjustr-ent in
the event of: an adjustment to the National Bank of Poland bills of exchange rediscounting rate, an adjustment of the
rate of the mandatory reserves and an amendment 1o the terms and conditions with respect to the functioning of
commercial banks. The interest accrues on a monthly basis on Lthe amount of the credit used. The repayment thereoi
takes place on a monthly basis. The repayment of the credit will be effected in seven instaiments:

1. 30.08.1996 - PLLN 480.000.00;
30.12.1996 - PLN 85,000.00;
30.03.1997 - PLN 85,000.00:
30.06.1997 - PLN 170,000.00;
30.08 1997 - PLN 360,000.00;
30.12.1997 - PLN 110,000.00;
7. 30.03.1998 — PLN 110,000.00.

he following constitute the security on the creadit: bank registered pledge on 23 passenger cars of the borrower, 10
Otomarsan/Mercedes coaches and 10 newly purchased Renault cars with an estimated value of PLN 440,000.00,
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together with a transfer of the rights under the insurance policies on the vehicles referred Lo above, conversion as
security of the ownership title to the HPA000-K200 server with a value of PLN 379,563.00, together with an assignment
of the rights arising under the insurance policy, an ordinary mortgage in the amount of PLN 250,000.00 on the premises
constituting a separate real estate located in Olsztyn at ul. Dabrowszczakéw 1, an erdinary mortgage in the amount of
PLN 250,000.00 on the premises constituting a separate real estate located in Opole at ul. Krakowska 31, for which the
District Court, Title and Mortgage Registry Department in Opole keeps title and mortgage register KW No. 81550;
powers of attorney to make dispositions with respect to two accounts of the borrower managed by two branches of
Polski Bank Inweslycyjny: in Ciechanéw and in Warsaw. The balance outstanding 1s PLN 621,800.00.

4. Investment credit agreement {No. 200165/286/1996), entered into on 5 March 1996 with Polski Bank Inwestycyjny S.A.
Branch in Ciechanow, in the amount of PLN 950,000.00, for the purpose of purchasing 33 Renault cars. The interest on
the credit is 25% per annum and the interest rate is variable. The interest may be subject to adjustment in the event
of: an adjusiment to the National Bank of Poland bills of exchange rediscounting rate, an adjustment to the rate of the
mandatory reserves, and an amendment to the terms and conditions with respect to the functioning of commercial
banks The inierest accrues on a monthly basis on the amount of the credit used. The credit will be repaid in eight
instalments, but no later than by 30 March 1298. The following constitute a security against the repayment of the
credit: bank registered pledge on the cars set out in the agreement and on 10 Renault cars with an estimated value of
PLN 440,000.00, together with a transfer of the rights arising under the insurance policies on the cars referred 1o above,
conversion for security of the HP9000-K200 server with a value of PLN 379.563.00, together with the assignment of the
rights under the insurance policy, an ordinary mortgage in the amount of PLN 250,000.00 on the premises constituting
a separate real estate located in Opole at ul. Krakowska 31, for which the District Court, Title and Mortgage Registry
Depariment in Opole keeps title and mortgage register KW No. 81550; powers of altorney to make dispositions with
respect 10 two accounis of the borrower managed by two branches of Polski Bank Inwestycyiny: in Ciechanow and in
Warsaw. The balance outstanding is PLN 325,000.00

Loan Credit Agreements Entered Into by Orbis Transport Spétka 2 0.0.:

1. Agreement for foreign exchange credit in the form of a credit line (No. 86/009), entered into on 3 April 1996 with Bank
Polska Kasa Opieki S.A. Branch IV in Warsaw, in the amount of DEM 1,428,500.00. which corresponds to PLN
2,480,598.75 (in accordance with the median DEM ratie of exchange applicable at the bank on the dale of the execution
of the agreemenl), for the purpose of financing the purchase of means of iransportation. The interest on the credit is
determined at the variable inlerest rale as specified in accordance with LIBOR with respect 10 six-menthly deposits in
the currency of the credit, as applicable on the London market on the date of the commitment of the credit, plus a
margin in the amount of 4% per annum. The interest will accrue and will be payable on a monthly basis, and the credit
will be repaid by 1 April 1998 {credit instalments have not been specified). The bank charges a fee on the unused
amount of the credit in an amount of 0.5% per annum - for each day that the funds remain unused. The following
constituie the security on the credit: a biank promissory note issued by the borrower together with a security note, a
bank registered pledge on 10 Volvo passenger car with an aggregate value of PLN 941,000.00 and on 8 Otomarsan
0302 coaches with an aggregate value of PLN 2,300,000.00, together with & transfer of the rights arising under the
insurance policies with respect thereto.

2. Agreement ior foreign exchange credit in the form of a credit line (No. 96/10). entered intc on 10 April 1996 with Polska
Kasa Opieki S.A. Branch IV in Warsaw, in Lthe amount of DEM 2,000,000, which corresponds to PLN 3,432,000.00 (in
accordance with the median DEM rate of exchange applicable at the bank on the day of the execuiion of the
agreement), for the purpose of financing the purchase of means of transportation. The interest on the credit is
determined a1 a variable interest rate established in accordance with the LIBOR rate with respect to six-monthly
deposits in ihe currency of ihe credit 3s applicable on the London market on the day of the commitment of the credit,
plus a margin in the amount of 4% per annum. The interest will accrue and be payable on a maonthly basis. The credit
will be repaid by 30 June 1899 in 12 equal instalments (DEM 166,666.00) to be paid by 28 March, oy 30 June, by 30
Sepiember, by 31 December of each year.

The bank charges 3 commission of 0.5% per annum on the amount of the credit unused for each day on which the
credit remains unused. The following constitute the security on the credit: a promissory note issued by the borrower,
togelher with a security note; a bank registered pledge on 6 tourist coaches with a value of PLN 4,300,000.00, together
with the assignment of the rights a-ising under the insurance policies with respect to the coaches.

3. Agreement icr & foreign exchange renewable credit in the form of a credit line (No. 86/18), eniered into on 26 July 1996
with Polska Kasa Opieki S.A. Branch IV in Warsaw, in the amount of DEM 7,500,000.00. for the purpose of financing the
purchase of means of transponation. The interest on the credit 1s determined at 3 variable interest rale established in
accordance with the LIBOR rate with respect 1o six-monthly deposits in the currency of the credit as applicable on \he
London market on the day of the commitment of the credit, pius 2 margin in the amount of 2% per annum. The interest
will accrue and be payable on a monthily basis. The bank charges 2 commission of 0.5% per annum on the amount of
the credit unused for esch day on which the credit remains unused. The credit will be transferred to the borrower's
disposal in three disbursements. The credit will be repaid no later than by 16 July 2001 provided that the repayment of
a portion or the entire credi causes a renewal of the credit limit. The following constitute the security on the credit:
blank promissory notes issued by the borrower, logether with security notes to b submitted prior to the disbursement



of the subsequent disbursement of the credit, a bank regisiered pledge on 20 Renault Megane cars with an aggregate
value of PLN 772,000.00, 2nd on the means of transport purchased with the funds obtained under the credit with an
aggregate value of no less than PLN 12,728,000.00, together with the assignment of ihe rights arising under the
insurance policies with respect thersto, and a power of atiorney to dispose of the account of the borrower kept at
Pekao S A. Branch IV in Warsaw.

The Loan, Credit Agreements Entered Into by "Silnowa” Spotka z 0.0.:

1. Loan agreement (No. 38/R/65403-5518-18-1/93), entered into on 23 Apnil 1893 with Bank Turystyki S.A. in the amount of
PLN 100,000.00, for the purpose of financing the costs of the development of the Wilkasy tourist centre, The interest
rate variable and 1s equal to half of the interest rate with respect to refinancing credit as specified by the President of
the National Bank of Poland. The credit will be repaid in ten instalments in the amount of PLN 10,000.00 each, payable
by b October of each year. The repayment of the last instalment falls on 1 July 2002. The interest accrues and 1s
payable on the repayment dates of the instalments on the loan. The following constitute the security on the credit: a
blank promissory note togelher with a security nole ang - at the request of the bank — a mortgage on the real estaie

designated by the bank. The balance outstanding is PLN 60,000.00.

16.4. Guaranties to Which Issuer’s Subsidiaries are a Party
The guaranties 1o which ORBIS RESOR AB, having its registered office in Stockhalm, is a pany.

1. Guaranty (No. 5212-53-0038-66) issued by Skandinviska Enskilda Banken on 18 Febroary 1987 for the benefit of
Kammarkollegiet {(Central Management of Public Property}, a8s a security required from tour operators and sellers of
tours offered by a foreign tour operator, The guaranty was issued pursuant to Lthe Act on Guaraniies When Purchasing
Tours. The guaranty amouni 1s SEK 100,000.00. The guaranty was 1ssued for an unfimited term.

2. Guaranty (No. 5212-53-019-03) issued by Skandinviska Enskilda Banken on 17 January 1991 for the benefit of
Kammarkollegiet {Central Management of Public Property), as a security required from tour operators and sellers of
tours offered by a foreign tour operator. The guaranty was issued pursuant to the Act on Guaranties When Purchasing
Tours. The guaranty amount is SEK 100,000.00. The guaranty was issued for an unlimited term.

The Issuer and its subsidiaries are repaying the liabilities under the agreements described above in 3 timely manner.
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4. DIRECTIONS OF CHANGES IN ISSUER'S BUSINESS OPERATIONS DURING
THE PERIOD FROM THE PREPARATION OF THE LATEST FINANCIAL STATEMENT
CONTAINED IN THE PROSPECTUS UNTIL THE DATE OF THE PREPARATION

OF THE PROSPECTUS

There have been no material changes In the scope of the business operations of the Company since the day of the
preparation of the audited financial statement




3. METHODS OF VALUATION OF ASSETS AND LIABILITIES AND OF MEASUREMENT
OF FINANCIAL RESULT USED WHEN PREPARING FINANCIAL STATEMENTS

The principles of valuation of the assets and liabilities and of the measurement of the financial result are in compliance
with the applicable provisions, i.e. with the Act on Accounting.

Prior to the date of the enactment, as well as since such & date, ORBIS S.A. has used the same principles of valuation of
the components of the assets and of the measurement of the financial result, although the manner of showing the daia in
the financial statements has changed.

These changes are discussed in the subsequent part of the Prospectus.

3.1. Intangible and Legal Assets

The intangible and legal assets are valued at nel book value

Depreciation 15 charged on the straight line basis using the rates specified in ihe Ordinance of the Minister of Finance ot
20 January 1985, regarding Depreciation of Fixed Assets and Intangible and Legal Assets, as well as the Revaluation of
fixed Assets (Government Laws and Regulations Gazette No. 7, item 34, as amended).

With respect to 1994, the depreciation raies used resulted from the then applicable Ordinance of the Mirister of Finance
of 27 March 1992, on Companents of Assets Deemed as Fixed Assets and Intangible and Legal Assets, on Principles and
Rates of Depreciation Thereof and the Procedure and Time-Limits for Revaluation of Fixed Assets (Government Laws and
Regulations Gazetie No. 30, item 130, 35 amended).

3.2. Tangible Fixed Assets

The fixed assets taken over from the transformed state-owned enterprse Polskie Biuro Podrézy Orbis and those
purchased by the Company were valued at the purchase price (including the costs of development and modernisation)
corrected by the depreciation charged.

The opening value ol the fixed assets and the accumuiated depreciation were subject Lo revaluation as at 1 January 1994
and 1 January 1995 The differances in the net value resulting from revaluation ot the fixed assets wers transferred in
1994 to the surplus capital, and in 1995 - to the provisions resulting from revaluation,

In 1995, as a business entity established as a result of the transformation of a state-owned enierprise inio a one-man
Company of the State Treasury, pursuant to letter of the Ministry of Finance No. POH/469/35 of 26 September 1995,
ORBIS S A, expressed the value of the fixed assets in net values upon the prior revaluation thereof.

The fixed assets valued in this manner were subject to deoreciation at the individual rates with the the then existing
deprecistion period Lhereof preserved and only exiended by the effects resulting from limitation on depreciation in the
years 1995-1997.

In 1996, pursuant to letter of the Minister of Finance Ref. PO H/225/36 of 9 September 1996, ORBIS S.A.;

- expressed the fixed asseis taken over from the state-owned enterprise in gross values showing them in the books at
the gross value;

- charged depreciation on the revalued opening value of the fixed assets:

- corrected the depreciation for 1995 and 1956.

The expression of the fixed assels in gross terms effected in 1596 corrected the financial result by an amount of PLN 3.4
thousand.

The fixed assets are depreciated at the straight ine method using ihe depreciation rates specified in the Ordinances
relerred (0 in Section 3.1., accordingly.

QRBIS S.A. does not use collective depreciation deductions with respect to groups of the fixed asseis similar in their type
and intended use.

The annual depreciation rates used by the Company with respect to the individual type groups are as foilows:

- buildings and structures from 2.5% up to 4%;
- machinery and equipment from 5% up o 30%;
- means of transport from 17% up to 20%;

- other fixed assets from 17% up 10 20%.
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ORBIS S.A. entered Into iwo leasing agreement with WARIMPEX, an Austrian company, for the construction and leasing
of two hotels:

- the "Holiday Inn” Hotel in Warsaw;
- the "Jele~'a Gora" Hotel in Jelenia Gora.
This 's cperational leasing. Leasing charges constitute the cost of the Company

Pursuant to the relevant decisions of the Tax Chamber in Warsaw and of the First Tex Office in Warsaw, in the years 1993-
-1998, the charges due to Warimpex were exempted from tax on goods and services

The last leasing charges will be paid:
— with respect to the “Holiday Inn” Hotel — on 30.10.1997;
—with respect to the "Jelenia Gora" Hotel — on 30.04.1998.

The invasiments in progress are valued at the purchase prices or the costs of manufacture of future fixed assets. The
value of t~e investments increase the exchange rate differences and interest on the investment credits for the perod of
their implementation.

3.3. Financial Fixed Assets

The shares in other entities and lang-term securities are valued at the purchase prices, less the provision in respect of the
permanent loss of the value thereof.

3.4. Inventory

(nventory of the tangible components of the current assets are valued at the purchase costs or the cosls of manufacture,
but no higher than the net sales prices.

Materials, goods, food products and packaging are valued at the evidenced price established an the amount of ihe actual
weighted purchase price.

Food producis at the catering service points are valued at the sales prices corrected by the catering margin,

Provision was established for the outdated inventory and the inventory that is difficult to sell.

3.5. Accounts Receivable; Claims

The accounts receivable and claims are shown in the amount requiring payment. In the presented financial siatements,
the accounts receivable were decceased by the amount of the provisions established ior doubtiul debts.

Transactions in foreign currencies are valued at the rate of exchange applicable on the day of the execution of a given
transaction.

The exchange rate gains or losses occurring on the day of the payment are posted to the revenues or financial costs.

Accounts receivable in foreign currencies occurming as st the balance sheet day are converted into Polish zlotys in
accordance with the median rates of exchange of foreign currencies applicable on a given day, as specified by the
President of ihe National Bank of Poland. The exchange rate gains and losses resulting from the valuation as at 31
December 1994 - pursuant io the then applicable Orginance of the Minister of Finance of 15 January 1991, on the
Principles of Keeping Accounts {Government Laws and Regulauions Gazette No. 10, item 35, as amended) - were setiled:
the exchange rate losses were charged 1o the costs of financial operations and the exchange rate gains were credited to
ihe deferred income,

Pursuant to ihe Act of 29 September 1994 on Accounting {Government Laws and Regulations Gazette No. 121, item 591),
the exchange rate gains or losses as at 31 December 1995 and as at 31 December 1996 in connection with Lthe valuation
as at the balance sheet date were seitled: the surplus of the exchange rate losses over the exchange raie gains relating
only to one currency were charged o the costs of financial operations. while the surplus of the exchange rale gams over
the exchange rate losses were crediled to Lthe deferred income.

3.6. Accrued Expenses
Accrued expenses are sccounted for in accordance with the provisions of Art. 39 of the Act on Accounting.

The principles has been adopted Lhat the financial costs resulting from revaluation of long-term liabilites are accounted
ior in proportion to the duration till the end of the repayment of the liability.

The costs of repairs are accounted for during a period of 12 to 60 months.



3.7. Credits and Loans

Credits and loans are included under the amounts that require payment to be made.

3.8. Liabilities

Liabilities are shown under the amounts that require payment to be made.

Liabilities 1n foreign currencies are valued in accordance with the same principles which are applied with respect to
accounts receivable.

3.9. Provisions
Provisions are established for the envisaged losses in respect of doubtiul debts and disputable claims.

No temporary differences jusuiying the establishment of the obligatory provision for income tax has occurred at ORBIS S.A.

3.10. Net Revenues on Sales of Goods and Services, and Costs

Sales revenues were established on the basis of the amounts invoiced (with no VAT and excise tax included}.

The revenues on the sales of services mainly include the hotel services and services based on leasing of premises and
means of transport, while the revenues from the sales of goods relate to the commercial activities conducted at hotels.

The revenves and the costs within the scope of activities including the exchange of foreign currencies (sales-purchase at
bureau de changs and currency cash desks) are shown in the profit angd (0ss account in gross values.

The revenues and costs are recorded in \he relevant reporting periods which they relaie regardless ol the date of the
receipt or the making of the payment.

3.11. Other Revenues and Costs on Operational Activities

The revenues and costs that are not directly connected with the primary activities of ORBIS S.A. are included under \he
other revenues and cosis on operational activities. [n particuiar, they include the revenues and costs in respect of the
sales and liquidation of fixed assets, compensation, penalties and fines.

3.12. Financial Revenues and Costs

The interest on the bank credits raised and the realised exchange rate gains and losses, in particular, are included in the
financial revenues and costs.

3.13. Financial Result

The financial result (s established in compliance wiih the principle of conservative evaluation and the revenues and costs
aeccrual principle.

The revenues generaied and the costs of the generation therecf, regardless of the payment date thereol, are included in
the financial result.

The income tax established pursuant to the provisions of the Act on Legal Persons' Income Tax was charged to the
financial resut.

There was no obligation to establish a provision for deferred taxed at ORBIS S.A

The possibility to capitalise the income tax surplus was waived which s not in contradiction to the provisions of the Act
on Accounting.

8. METHODS OF VALUATION OF ASSETS AND LIABILITIES AND OF MEASUREMENT
OF FINANCIAL RESULT, AS WELL AS CONSOLIDATION

The principles of valuation of ithe assets and ligbilities and of the measurement of the financial result are in compliance
with the Act on Accounting.

8.1. METHODS OF VALUATION

Intangible and Legal Assets
The intangible and legal assets are valued at net book value




Depreciation is charged on the straight line basis using the rates specified in the Ordinance of the Minisier of Finance of
20 January 1995, regarding Depreciation of Fixed Assets and Intangible and Legal Assets, as well as the Revaluation of
Fixed Assets {Government Laws and Regulations Gazette No. 7, item 34, as amended).

Goodwill

The goodwill resulting from consolidation was esiablished as the difference between the purchase price and the book
value of the subsidiary. A five-year depreciation perod was adopted. The goodwill resulting from consolidation presented
in the financial statement was created as a result of consolidation at the leve! of PBP Orbis Sp. z 0.0.

Capital Reserve from Consolidation

The capiial reserve from consolidation was created in proponion to the share held in the capital of the subsidiary, 1.e. PBP
Orbis Sp. z 0.0. and of the affiliated company, 1.e. ORBIS CASINO Sp. z 0.0. In both cases the book value was adopted for
the purpose of calculating the provision. A five-year period for the writing down of the capital reserve from consolidation.

Tangible Fixed Assets

The fixed assets taken over from the transformed staie-owned enterprise Polskie Biuro Podrézy Orbis and those
purchased by the Company were valued at ihe purchase price (including the costs of development and modernisation)
corrected by the depreciation charged.

The opening value of the fixed assets and the accumulated depreciaiion were subject to revaluation as at 1 Janvary 1994
and 1 January 1985. The differences in the net value resulting from revaluation of the fixed assets were transferred in
1994 to the surplus capital, and in 1995 - to the capital provisions resulting from revaluation.

In 1995, as a business entity established as a result of the transformation of a state-owned enterprise into 8 ong-man
Company of the State Treasury, pursuant to letter of the Ministry of Finance No POH/469/95 of 26 September 1995,
ORBIS S.A. expressed the value of the fixed assets in net values upon the prior revalustion therect.

The fixed assetls valved in this manner were subject to deprecistion at the individual rates with the the then existing
depreciation period thereof preserved and only extended by the effects resulting irom limitation on depreciation in the
years 19956-1997.

The expression of the fixed assets in gross terms in 1996 was effected by ORBIS S.A, In accordance with the principles
set forth in Section 3.2, This obligation did not apply to the remaining entities subject to consolidation.

The fixed assets are depreciated at the straight line method using the depreciation rates specitied in the Ordinance
referred to above.

The entities subject to consolidation doe not use collective depreciation write-downs with respect 10 groups of the fixed
assets similar in their type and intended use

The annual depreciation rates used by the Company with respect to the individual type groups are as follows;

- buildings and struclures from 2.5% up to 4%;
- machinery and equipment from 5% up to 30%:
- means of transport from 17% up to 20%,;
- other fixed assets from 17% up 10 20%.

ORBIS S.A. entered into two leasing agreement with WARIMPEX, an Austnan company, for the construction and leasing
of two hotels.

—the "Holiday Inn” Hotel in Warsaw;
— the “Jelenia Géra” Hotel in Jelenia Gora.
This is operational leasing. Leasing charges constitute the cost of the Company.

Pursuant to the relevant decisions of the Tax Chamber in Warsaw and of the First Tax Office in Warsaw, in the years 1893-
-1998, the charges due to Warimpex were exempted from tax on goods and services.

The Iasi leasing charges will be paid:
—with respect to the “"Holiday Inn” Hotel — on 30.10.1897;
— with respect to the "Jelenia Géra” Hotel — on 30.04.1998.

The investments in progress are valued at the purchase prices or the costs of manufacture of fuiure fixed assets. The
value of the investments increase the exchange rate differences and interest on the investment credits for the period of
their implementation.

Financial Fixed Assets

The shares in other entities and long-term securities are valued at ihe purchase prices, less the provision in respect of the
permanent loss of the value thereof,



(nventory

Inventory of the tangible components of the current assets are valued at the purchase costs or the costs of manufaciure,
but no higher than the net sales prices.

Materials, goods, fooo products and packaging are valued at the evidenced price established an the amount of the actual
weighted purchase price.

Food products al the catenng service points are valued at ihe sales prices corrected by the catering margin.
Provision was established for ihe outdated inveniory and ihe inventory that is difficult to sell
Accounts Receivable; Claims

The accounts receivable and claims are shown in the amount requiring payrent. In the presented financial statements,
the accounts receivable were decreased by the amount of the provisions established for doubtful debts,

Transactions in foreign curcencies are valued 3t the rate of exchange applicable on the day of the execution of a given
ransaction.,

The exchange raie gains or 10sses occurring on the day of the payment are posted to the revenues or financial costs.

Accounts receivable in foreign currencies occurnng as at the balance sheet day are converted into Polish zlotys in
accordance with the median rates of exchange of foreign currencies applicable on & given day, as specified by the
President of the National Bank of Poland.

Pursuant to the Act of 29 September 1994 on Accounting (Government Laws and Regulations Gazette No. 121, item 531),
the exchange rate gains or losses as at 31 December 1995 and as at 31 December 1998 in connection with the valuation
as at the balance sheet date were settled: the surplus of the exchange rate losses over the exchange rate gains relating
only to one currency were charged to the cosis of financial operations, while ihe surplus of the exchange rate gains over
the exchange raie losses were credited to the deferred income.

Accrued Expenses
Accrued expenses are accounted for in accordance with the provisions of Art. 39 of the Act on Accounting.

The principles has been adopted that the financial costs resulting from revaluation of long-term habilities are accountied
for in proportion to the duration tll the end of the repayment of the liability.

The costs of repairs are accounted for during a peried of 12 to 60 months.

Credits and Loans

Credits and loans are included under the amounts that require payment o oe made.
Liahilities

Liabilities are shown under the amounts thal reguire payment to be made.

Liabililes 10 foreign currencies are valued in accordance with the same principles which are applied with respect to
accounts receivable.

Provisions

Provisions are established for the envisaged losses in respect of doubtful debts and disoutable claims. Provision for
deferred taxes is created by PBP Orbis Spditka z 0.0.

Net Revenues on Sales of Goods and Services, and Costs
Sales revenues were established on the basis of the amounts invoiced (with no VAT and excise tax included).

The revenues on the sales of services mainly include the hotiel services and services based on leasing of premises and
means of transpori, while the revenues ‘rom the sales of goods relate to the commercial activities conducled at hotels.

The revenues and the cosis within the scope of aciivities including the exchange of foreign currencies (sales-purchase at
bureau de change and currency cash desks) are shown in the profit and loss account in gross values.

The revenues and costs are recorded in the relevant reporting periods which ihey relate regardless of the date of the
recelpt or the making of the payment.

Other Revenues and Costs on Operational Activities

The revenues and costs that are not directly connected with the primary activities of the entities subject to consolidation
are included under the other revenues and costs on operational activities. In particular, they include the revenues and
costs in respect of the sales and liquidation of fixed assets, compensation, penalties and fines.

Financial Revenues and Costs

The interest on the bank credits raised and the realised exchange rate gains and losses, in particular, are included in the
financial revenues and costs.
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Financial Result

The financial result is established in compliance with the principle of conservative evaluation and the revenues and costs
accrual principle.

The revenues generated and the costs of the generation thereof, regardiess of the payment date thereof, are included in
the financial result

The income tax shown in the profit and loss account 'ncludes the crovision for the temporary difference in such tax
established by PBP Orbis Spotka z 0.0. in respect of the depreciation of the fixed assets under the invesiment tax
allowance.

8.2. Methods of Consolidation

For the purpose of the preparation of the financiz s:atement for 1995, the ‘cl.owing financial statements were adopted:
—of ORBIS S.A. In Warsaw - as the dominant entity;

— of Polskie Biuro Podrézy Orois Spotka 2 0.0. in Warsaw ~ as the affiliated entity.

As the dominant entity of a lower level, PBP Orbis Spoétka z 0.0. in Warsaw also prepared consolidated financial statement
as at 31 December 1995, which was audited by FINANS-SERVI(S Zespdt Doradcdw Finansowo-Ksiegowych Spétka 2 6.0.
in Warsaw, and received an opinion with no objections or reservations.

The remaining entities in the OR8IS Capital Group were excluded from consolidation.

List of Subsidiaries Not Subject to Consolidation {in PLN '000)

Name Seat Purpose of Activities Share in capital  Net Revenues  Financial Result
t. "Silnows"” Spodtkazo o Wilkasy hotel services, tounsm 100 0% 837.¢ 0.0
2 Orbis Transport Sp.z 0.o.  Warsaw transport services 64.15% 25.329.1 1,252.4
3 Polorbis GmbH Koln urnst services 100.0% 11.602.5 (687.6}
4 Polorbis Travel Ltd New York tourist services 72.0% 2,141.0 165
5. ORBIS RESOR AB Stockholm tourist services 160.0% 73193 50.9
6 Polorbis Travel Ltd London tounst services 100.0% 13,578 6 00
7 Polorbis SPTOV Pans ourist services 99.0% 34163 65.9
8. Polorbis Benelux Brussels tourist services 90.0% 31703 (353.0}

List of Affiliates Not Subject 1o Consolidation {in PLN "000)

Name Seat Purpose of Activities Share in capital  Net Revenues  Financial Result
1. Orbis Budapest Budapest tourist sewvices 50.0% 1,298.9 14.6
2 PH MAJEWICZ Bydooszcz hotel services 49,0% 5999.3 (612.2)
3. Austio-Orbis Vienna tOUr1St SErVICes 48.0% 22023 (15.2)
4. ORBIS (TALIA Rome 10UfISt SeMVICes 49.0% 8778 (43.2)
5 ORLS CASNO So0.z0.0 Warsaw gamirg 33.3% 42.707.3 8431

List of Entities in Which the Entities in the Capiial Group Hold Less Than 20% of Stocks (Shares) (in PLN '000)

Name Seat Amount of Share Capital Share in Capital
1 TUT "ATU" SA Warsaw 4.300.0 9.29%
2. Bank Wsch.-Eur SA. Warsaw 52,762 1 0.8%
3. PolCard Sp.z o 0. Warsaw 2000 10.0%
4. Poiskie Hotele Sp. 2 0.0. Warsaw 220 0.08%

5. TARPAN Sp. 20 0. Poznan 45,984 .5 4.5%

The entities in the ORBIS S.A. Capital Group listed above were excluded from consolidation as the balance sheet 1otals
and the net sales revenues on goods and products as well as on financial operations of the eniities are insignificant in
relation to the data included in the financial statement of the dominant entity, i.e. they are less than 10% of the balance
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sheet total. The aggregate amount of the balance sheet totals and Lhe revenues of the entities set out above does not

excesn 20% of the relevant values of the consolidated linancial statement.

The Financial Statement of the Following Entities weis Adopiad for the Purpose of the Preparation of the Consalidated

Financial Statement for 1996:

- ORBIS S.A. in Warsaw - as the dominant entity;

- Polskie Biuro Podrézy ORBIS Sp. z 0.0. in Warsaw - as the subsidiary - by the use of the full method — ORBIS
CASINQO Sp. zo.0.

ORBIS S.A. holds 51% of the shares. 68% of the votes at the General Assembly in PBP Orbis Sp. z 0.0. and has a strong
influence on the financisl policy through the ORBIS trademark made avallable subject to the terms and conditions of a
franchise agreement.

ORBIS S.A. holds 33.3% of the shares in ORBIS CASINO Sp. z 0.0. and 33.3% of the votes at the General Assembly of the

Shareholders.

The tables below contain the characteristics of the remaining entuities in ihe ORBIS Capital Group:

List of Subsidiaries Not Subject to Consolidation (in PLN '000)

Name Seat Purpose of Activities Share in capital Net Revenues  Financia) Result
1 “Silnowa” Spotka z 0 0. Wilkasy hotel services, tourism 100.0% 1.060.3 (235.1)
2 Orbis Transport Sp. z 0.0 Warsaw transport services 85 2% 33,356 4 1.367.3
3 Polorbis GmbH Koln tourist services 100 0% 9,921 2 (122.8)
4, Polorbis Travel Ltd New York tourist services 72.0% 2,180.6 12.8
5 ORBIS RESOR AB Stockholm tourist services 100.0% 7,8/88 16.0
6 Polorbis Travel Ltd London tournist services 100.0% 15,4737 1786
7. Polorbis SPTOV Paris tourist services 99.9% 2,3359 *25

8 Polorbis Benelux Brussels tourist services 90.0% 34200 (124.0)

List of Affiliates Not Subject to Consolidation (in PLN '000}

Name Seat Purpose of Activities Share in capital  Net Revenues  Financial Result
1. Orbis Budapest Budapest tourist services 50.0% 1,3133 15.2
2. PH MAJEWICZ Bydgoszcz hotel services 49.0% 7.861.8 {328 6)
3. Austro-Orbis Vienna tourist services 48.0% 20833 108
4. ORBIS ITALIA Rome tourst services 49 0% 618.1 56.0
List of Entities in Which the Entities in the Capital Group Hold Less Than 20% of Stocks (Shares) (in PLN '000)

Name Seat Amount of Share Capital Share in Capital
1. TUT “ATU” SA Warsaw 4,300 0 S 29%
2. Bank Wsch.-Eur. S.A Warsaw 72,7621 0.85%
3. PolCard Sp. z 0.0 Warsaw 2,720.0 11.0%
4. "SANA"Sp zoo. Polanica Zdro 1.475.1 3.7%

5. Polskie Hotele Sp. z o 0. Warsaw 22.0 4.5%

Methods of Consolidation

In 1995, the financial statement of PBP Sp. z 0 0. was subject to consolidation by use of the ownership title method.

The consolidated financial statement for 1896 includes the financial statements of: ORBIS S.A. and the financial
statement of Polskie Biuro Podrézy Ocbis Sp. z 0.0., in which ORBIS S.A. holds 51% of the shares, as well as of ORBIS
CASINO Sp. z 0.0, in which ORBIS S.A. holds 33.3% of the shares.

The financial statement ot Polskie Biuro Podrdzy Orbis Sp. z 0.0. was subject to consolidation by the use of the full
method, while the financial statement of ORBIS CASINO Sp. z 0.0. was subject to consolidation using the ownership tiile
method.




The financial statements of the remaining subsidiaries and affiliates in which ORBIS S.A. holds n excess of 20% of the

shares as at 31 Decemher 1995 and as at 31 December 1996, were not subject to consolidation pursuant to Art 56
Section 2 of the Act on Accounting.

Abbrevated financia: statements of these entities for 1995 and 1996 were presented pursuant o the provisions of the
Instruction of the Chairman of the Secunties Commission of 14 February 1995 on Moare Stringent Criteria than those set
forta in Art. 55 Sections 1-3 of the Act Accounting {Monitor Polski No. 12, item 150},




APPENDIX Neo. 2

UNIFIED TEXT OF THE BY-LAWS OF ORBIS S.A. - FOR THE PURPOSES
OF THE PROSPECTUS

{Excerpt from the Notarial Deed of 11 August 1997 — Repertory A No. 14833/97, including the amendments to the
By-Laws contained in the Notarial Deed of 4 September 1997 — Repertory A No. 16306/97)

Resolution No. 2

Tne Fxiraordinary General Assembly ol the Shareholders of ORBIS S.A resolves to adopt the uni‘icd text of the By-Laws
o the ORBIS S.A. contamed in t~a Nuiz-ial Deed of the transformation of Panstwowe Przedsiebiorstwo “Orbis” into a
joint stock company (Notarial Deed — Repertory A No. 1882/1930, drawr up on 17 December by Pawet Biaszczak, a Notary
- independent notarial office No. 18 in Warsaw at ul. Dluga 29), inc.ucing the new numbering of Articles and Seciions and
the following amendrents ~¢solved and adopted by the General Assembly of the Shareholders.

1. Notarial Deed Repentory N, 2162/31 of 17 Apdil 19971;

. Notarial Deed Reperiory No. 2842/31 of 8 May 1991;

. Notarial Deed Repenory No. 6947/93 of 14 July 1993;

- Notarial Dued Repertory No. 9366/33 of 22 September 1993;
. Notarial Deed Fepertory No. 14498/93 of 28 December 1993
. Notarial Deed Repertory No. 11642/34 of / .une 1994;

. Notarial Deed Repertory No. 7536/95 of 31 May 1995;

. Notarial Deed Repertory No. 12197/37 of 27 June 1997;

. Resolution No 1 hereunder;

© W N O g W N

with the following wording:

BY-LAWS

| GENERAL PROVISIONS
51

The name of the company 15: "ORBIS" Spotka Akcyjna. The Company may use the name: "Orbis” with the letters S.A.
addea and the equivalent of this abbreviation in foreign languages.

§2
The registered office ot the Company is the capital town of Warsaw.
1 The Siate Treasury is the founder of the Company.

2. The Company is established as a result of transtormation of a siate-owned enterprise under the name: Panstwowe
Przedsiebiorstwo "ORBIS".

£3

1. T1e Company s~zl conduct its business pursuant to the Commaercia Code and the Act of 30 Augusi 19386, on
Comrars alisation and Privatisaiion of State-Owned Enterprises (Gover-ment Laws and Reg.lations Gazette No, 118.
iter~ 561, as amendad).

2. ln matters not regu ated by the By-Laws, the provisions set out in Section 1 shall apply.
§4

The Company shall conducts its activities within the territory of the Reguolic of Poland and abroad.
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Il PURPOSE OF COMPANY’S ENTERPRISE
§5
The purpose of the Company's enterprise includes:
1) organisation ang servicing of gomestic and foreign tou~sm;

2) co-ordinaton, organisation and servicing of congresses, meetings, symposia, conferences, exhibitions and other
specialist events, together with related events;

3) provisions of hotel and catering services, iogether with related services:

4) agency services In the scope of reservations and sales of travel documents of Polish and foreign carners in domestic
and foreign communication as well as organisation of transportation using any means of transport;

5) conduct of transport activities, together with hire of transport stock, organisation of forwarding using own transport
stock, and provisions of repair services with respect to means of transport;

8) running points of sale and purchase of foreign currencies;
7) provision of advertising publishing services domestically and aobroad;

8) conduct of acivities In the scope of foreign trade, in particular in conneciion with the purpose of the Company's
enterprise;

9) sales of domestic and foreign goods and services;
10) conduct of service-business activities in the scope of training and information technology;
11) provision of banking services in compliance with the authorisations obtained;
12) organisation and conduct of gaming and lotieries;
13} provision of insurance services in the scope of the concessions and permits obtained;
14) conduct of service activities in the form of customs agency within the limits of the permits obtained;
16} cental of premises;
16) management of foreign hotels in the scope of the management systems at the disposal of the Company.

(Il EQUITY CAPITAL
§7

The foundation fund and the fund of the enterprise referred 10 in § 3 Sections 2 jointly make up the equity capital of the
Company

§8

The share capital of the Company is PLN 75,000,000 (in words: seventy five million zlotys) and is divided into 37,600,000
{in words: thirty seven million five hundred thousand) shares with a nominal value of PLN 2.00 {in words: two zlotys) each.
The remaining portion of the equity capital makes up surplus capital.

§9

1. The Company’s shares are registered shares and bearer shares. Besrer shares are not subject io conversion into
registered shares.

2. The first issue is composed of 37,500,000 series A ordinary bearer shares numbered from 1 up to 37,500,000.
§10

The shares may be redeemed pursuant to a resolution of the General Assembly.

IV COMPANY’S AUTHORITIES
§11
The following are the company's authorities:
1. Company’s Managcement Board;
2. Supervisory Board;

3. General Assembly.
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A. COMPANY’'S MANAGEMENT BOARD
§12

1. The Management Boarg of the Company shall be composed of 3 to 7 persons. The tenure of the Management Board is
three consecutive years, with the exception of the tenure of the first Management Board.

2. The Supervisory Board shall appoint the President of the Management Board. and on his/her application - the
rernaining members of the Management Board, with the exception of the first Management Board.

3. The President of the Management Board, a member of the Management Board or the entire Management Board may
be recalled by the Supervisory Board prior to the (apse of the tenure.

§13

1. Under the leadership of the President thereof, the Managernent Board manages the Company and represents it

outside,

2. Any matiers in connection with the running of the Company which are not reserved by the Act or by these By-Laws as
the powers of the General Assembly or of the Supervisory Board, shall be included in the powers of the Management
Board.

3. The rules of the Management Board shall set forth in detail the procedure of the functioning oi the Management Board.
The rules shall be adopted by the Management Board and approved by the Supervisory Board.

§14

A joint action of the President of the Management Board and a member thereof, or of two members of the Management
Board, or of one member of the Management Board and a proxy shall be required to make representations of will and 1o
sign on behalf of the Company.

5§15

A representative of the Supervisory Board delegated from among its members shall sign employmeni contracts on bshalf
of the Company with members of the Management Board. Other actions in connection with the employment relationship
of 8 member of the Management Board shall be eftected pursuant to the same procedure.

B. SUPERVISORY BOARD
5§16

1. The Supervisory Board shall be composed oi @ members. The ienure of the Supervisory Board is three years, with the
exception of the tenure of the first Supervisory Board.

2. Two thirds of the number of members of the Supervisory Board shall be elected by the General Assembly, while one
third of members of the Supervisory Board shall be elected by the employees employed at the Company's enterprise.

3. Members of the Supervisory Board 1o be elected by the employees shall be elected by direct general vote by ballot.
The result of the election shall be binding on the General Assembly.

§17

1. The Supervisory Board shall elect the Chairrman of the Supervisory Board and his/her deputy, as well as the Secretary, if
needed, from among its members.

2. The Chairman of the Supervisory Board shall convene meetings of the Supervisory Board and shall chair them. The
Chairman of the Supervisory Board of the preceding tenure shall convene and open the first meeting of the newly
elected Supervisory Board, and he/she shall chair it until the election of the new Chairman.

3. The Supervisory Board may recall the Chairman, his/her deputy and the Secretary of the Supervisory Board.
§18
1. The Supervisory Board shall hold its meetings at least once every quarter.

2. The Chairman of ihe Supervisory Board or his/her deputy shall also be obliged to convene a meeting of the Supervisory
Board on a written applicaiion of the Management Board or at least one third of members of the Supervisory Board.
The meeting should be held within two weeks following the submission of the application.

8§19

1. 1t shall be required that all members of the Supervisory Board be invited to the meeting of the Supervisory Board for
resolutions 10 be valig.

2. The Supervisory Board shall adopt resolutions by an absolute majority of votes with at least half of the composition
thereof present.

3. The Supervisory Board shall adopt its rules which shall set forth in detail the procedure of the functioning of the
Supervisory Board.
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§20

. The Supervisory Board shall supervise ihe aciivities of the Company on an on-going basis.

—_

2.1n addition 10 the matiers reserved pursuant to the provisions hereol, the particular powers of the Supervisory Board
shall include:

1) examination of the balance sheet and of the profit and loss account;

2) examination of the report of the Management Board and applications of the Management Board regarding the
distribution of profits or covering of losses;

3) submission 1o the General Assembly of a written report from the results of the actions referred to in Clauses 1 and 2;

4) suspending a member of the Management Board or the entire Management Board in their functions for important
reasons;

5) delegating a member or members of the Supervisory Board 1o temporarily fulfil the functions of a member of Lhe
Management Board in the event of the suspension of members of the Management Board or of the entire
Management Board or when, for other reasons, the Management Board cannot fulfil its duties,

6) approval of the rules of the Company's Managemenl Board:
7) adoption. in the form of a resolution, of the unified text of the By-Laws of the Company for the internal needs of the
Company;
8) appointment of person auditing the financial stalement.
§21
1. Members of the Supervisory Board shall fulfi their duties in person.
2. The Genersl Assembly shall determine the remuneration for members of the Supervisory Board.

3. The Supervisory Board shall determine, by way of a resolution, the remuneration for the members of ithe Supervisory
Board delegated to \emporarily fulfil the functions of a member of the Management Board.

C. GENERAL ASSEMBLY
§22
1. The General Assembly shall holds its meeting either as an ordinary General Assembly or as an exiraordinary General
Assembly.

2. An Qrdinary General Assembly shall be convened by the Management Board within six months following ihe lapse of
an accounting year.

3. An Extraordinary General Assembly shall be convened by the Management Board cn its own initiative or on 3 written
application of the Supervisory Board, of the members of the Supervisory Board elected by the employees or on an
application of the shareholders representing at least 1/10 of the share capital.

4. The convention of an Extraordinary General Assembly on application of the Supervisory Board, of the members of the
Supervisory Board elected by the employees or of the shareholders should 1ake place within iwo weeks following the
date of the submission of the application.

5. The Supervisory Board shall convene the General Assembly:
1) the Management Board fails to convene an Ordinary General Assembly within the prescribed time-limit;

2)if, regardless of the filing of an application referred 10 In Section 3, the Management Board fails 10 convene the
General Assembly within the time-limit referred to in Section 4

8. The right set forth in Section 5 Clause 2 shall also be vested in the members of the Supervisory Board elecied by the
employees.

7. The members of the Supervisory Board elected by the employees shall exercise the right referred to in Sections 3 and
6 and in § 23 Section 3, in the following manner: the written application shall be signed by the majority of the members
elecied by the employees.

§23
1. The General Assembly may adopt resolutions solely in the matters included on the agenda
2. The agenda shall be adopted by the Management Board.

3. The Supervisory Board, the members of the Supervisory Board elected by the employees and the shareholders
representing at least 1/10 of the share capital may demand that the pariicular matters be included on the agenda for
the next General Assembly.

4. If such a demand is filed following the first announcement of the convention of the General Assembly, then 1t shall be
trested as an application for the General Assembly 10 be convened.
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§24

General Assemblies shall take place at the registered office of the Company.

—

—

—

§25

. The General Assernbly may adopt resolutions regardless of the number of the shareholders present and the number of

the shares represented.

. Unless otherwise provided for by these By-Laws or the Act, each share represents one vote at the General Assembily.

§26

. Resolutions of the General Assembly shall be adopted by the majonty of the votes cast, unless oiherwise provided for

by the provisions of the Act or by these By-Laws.

(n the event provided for in Arl. 430 of the Commercial Code, the majority of 3/4 of the voles cast shall be required for
the resolution on dissclution of the Company to be adopted.

§27
Voting shall be open. Voting by ballot shall be ordered with respect 1o elections and when voting on applications for
members of the authorities or liquidators to be recalled or for holding them liable, as well as in personal matters. In

addition, voiing by ballot shall be ordered on application filed by even one of the persons present and authorised to
vote.

. Resolutions regarding an amendment to the purpose of the Company's enterprise shall always be adopted in an open

vote by roll call.
§28

. The Chairman of the Supervisory Board or a person designated by tim/her shall open the General Assembly;

subseguently, a chairman shall be elecied from among the persons authorised 1o vote.

. The General Assembly shall adopt its rules which set forth in detail the procedure with respect to holding meetings.

§29
The powers of the General Assembly shall include:

1) examination and approval of the report of the Management Board, the balance sheet and the profit and loss
accounti for the preceding year:

2) of a resolution regarding the distribution of profits or covering of losses;

3) acknowledgement of the fulfilment of duties by the Company's authorities;
4) amendment to the purpose of the Company's enterprise;

5) smendment to the Company’s By-Laws;

6) increase or decrease of the share capital;

7) merger of the Company and Company's trans‘crmation;

8) dissolution and liquidation of the Company:

8) issue of bonds;

10) expressing the consent for the purchase for the Company of real estate or equipment for durable use atl a price
exceeding one fifth pari of ihe share capitsl paid in if such a purchase were 10 take place prior 10 the lapse o two
years from the registration of the Company;

11) any decisions regarding claims for repair of damage caused at the time of the establishmem of the Company or
when carrying out its management or supervision.

. In aadition to the matters set out in Section 1, the matters specified in the Commercial Code shall require a resolution

of the General Assembly to be adopted.

. The powers specified in Section 1 Clauses 2, 4, 5, 6, 7, 9, 10, shall be exercised by the General Assembly on application

of the Management Board submitted together with a written opinion of the Supervisory Board. An application of the
shareholders in these matters should be accompanied by an opinion of the Management Board and the Supervisory
Board.

§30

The purpose of the Company's enterprise may be amended in compliance with the relevant provisions of law without the
obligation to redeemed shares.
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V COMPANY’S ECONOMY
§ 31

The organisational structure of the Company’ s enterprise shall be set forth by ihe organisational rules adopted by the
Management Board oi the Company.

§32
1. The Company shall keep the books in a reliable manner in accordance with the apzlicable provisions of (@w.
2. An accounting year of the Company shall correspond with a calendar year.

3. The first accounting year of the Company shall start on the day of the registration of the Company and it sha.” end on
31 December 1991.

§33
1. The Company shall establish the following capitals and funds:
1) share capital;
2) surplus capital;
3) prowisions;
4) enterprise’s social benefits fund.

2. The Company may establish and cancel, pursuant 1o a resolution of the General Assembly, other special purpose funds
at the beginning of and during an accounting year.
§34
The Management Board of the Company shall be obliged to prepare and submit 10 the supervisory authorities, within four

months iollowing the lapse of an accounting year, the balance sheet as at the (ast day of the year, the profii ana loss
account and the detailed report in writing from the activities of the Company in such a penod.

§35

—

. The net profit may be appropriated, in particular, for:
1) write-downs to the surplus capital;
2) investments;
3) write-downs for the purpose of replenishing the capital established in the Company;
4) dividends tor the shareholders;
5) other purposes specified by a resolution of the relevant authority of the Company.

2. The manner of \he allocation of the nei orofit of the Company shall be specified by a resolution of the General
Assembly.

3. The date for the acquisition of the righis to dividends and the date for the payment of dividends shall be determined by
the General Assembly and announced by the Management Board of the Company. The paymenis should stan being
made no (ater than within two months following the date of the adoption of the resolution regarding the distribution of
profit.

VI FINAL PROVISIONS
§36

1. The Company shall place its announcements in the “Monitor Sgdowy i Gospodarczy” daily newspaper. The Company
may also place its announcements in the “Rzeczpospolta” daily newspaper.

2. Each announcement of the Company should additionally be posted at the registered office of the Company's
enterprise in places accessibie tc all employees

(.
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