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IMPORTANT INFORMATION

Capitalized terms used in this Prospectus and tiigravise defined herein have the meaning ascribed
to such terms in Annex | “Definitions”.

Prospective investors are expressly advised that amvestment in the Offer Shares entails
financial risk and that they should therefore readthis Prospectus entirely and, in particular
“Risk Factors when considering an investment in the Offer Share. The contents of this
Prospectus are not to be construed as legal, finaiat or tax advice. Each prospective investor
should consult his, her or its own legal adviserndependent financial adviser or tax adviser for
legal, financial or tax advice.

No person is or has been authorized to give angrhimition or to make any representation in

connection with the Offering, other than as corgdiim this Prospectus, and, if given, or made, any
other information or representation must not beedelipon as having been authorized by the Issuer, o
by the Managers.

Responsibility

The Issuer accepts responsibility for the informatcontained in this Prospectus. To the best of the
Issuer's knowledge and belief, having taken als@eable care to ensure that such is the case, the
information contained in this Prospectus is in adance with the facts and contains no omissionylike

to affect its import. The delivery of this Prospecat any time after the date hereof will not, uretey
circumstances, create any implication that theseli@@n no change in the Issuer's affairs sincddte
hereof. Neither the Managers nor the legal advismthie Company accept responsibility whatsoever
for the contents of this Prospectus, or for itestation, or for any other statement made or puepiato

be made by any of them or on their behalf in cotiorawith the Issuer. The Managers and the legal
advisors to the Company accordingly disclaim alil amy liability whether arising in tort or contract
which they might otherwise have in respect of Bhigspectus or any such statement.

Notice to Prospective Investors

The distribution of this Prospectus and the Offgrifi the Offer Shares in certain jurisdictions ntesy
restricted by law. This Prospectus may not be disedr in connection with, and does not constitute
any offer to sell, or an invitation to purchasey afithe Offer Shares offered hereby in any judtdn

in which such offer or invitation would be unlawfuPersons in possession of this Prospectus are
required to inform themselves about and to obsamyesuch restrictions, including those set out unde
“Selling Restrictioris Any failure to comply with these restrictions ynaonstitute a violation of the
securities laws of any such jurisdiction.

As a condition to the purchase of any Offer Shamethe Offering, each purchaser will be deemed to
have made, or in some cases be required to mattainceepresentations and warranties, which will be
relied upon by the Issuer, the Managers and otfiéses.Issuer and the Selling Shareholder reserve the
right, in their sole and absolute discretion, tgeeany purchase of Offer Shares that the Isgber,
Selling Shareholder, the Managers or any agentsvgeinay give rise to a breach or a violation of an
law, rule or regulation. Please se&efling Restrictioris

Notice To United States Investors

The Shares offered in the Offering have not beahwaitl not be registered under the U.S. Securities
Act or with any securities regulatory authorityasfy state or other jurisdiction in the United Sdeftar
offer or sale as part of their distribution andpjeat to certain exceptions, may not be offeredadd in

the United States. The Shares offered hereby arg lwéfered and sold in the United States only to
QIBs in reliance on Rule 144A under the U.S. SdiasiAct and outside the United States in reliance
on Regulation S under the U.S. Securities Act. feove investors are hereby notified that anyesell
of the Shares offered hereby may be relying oretteanption from the provisions of Section 5 of the
U.S. Securities Act provided by Rule 144A. The &kaare not transferable except in accordance with
the restrictions described herein. Please Sedlihg Restrictions — United States



Neither the U.S. Securities and Exchange Commissiofthe “SEC”) nor any state securities
commission nor any non-U.S. securities authority laapproved or disapproved of the Shares
offered in the Offering or determined that this Praspectus or the Polish Prospectus is accurate or
complete. Any representation to the contrary is ariminal offense.

Notice To New Hampshire Residents

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR A N APPLICATION
FOR A LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE
UNIFORM U.S. SECURITIES ACT (“RSA 421-B") WITH THE STATE OF NEW
HAMPSHIRE NOR THE FACT THAT A SECURITY IS EFFECTIVE LY REGISTERED OR A
PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE CO NSTITUTES A FINDING
BY THE SECRETARY OF STATE OF THE STATE OF NEW HAMPS HIRE THAT ANY
DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE AN D NOT MISLEADING.
NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTIO N OR EXCEPTION IS
AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THA T THE SECRETARY
OF STATE HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS OF,
OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON, SECURITY, OR
TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO ANY
PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION
INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

Notice To Canadian Investors

The Shares have not been nor will be qualified mspectus for sale to the public in Canada under
applicable Canadian securities laws and, accorglirmgly offer or sale of the Shares in Canada well b
made pursuant to an exemption from the applicalbdspectus filing requirements, and otherwise in
compliance with applicable Canadian laws. Invesior€anada should refer to the section entitled
“Selling Restrictions — Canalland Ontario purchasers in particular should retethe subsection
thereunder entitled Rights of Action for Damages or Rescission (Onjarid’he Offer Price,
financial statements and certain other financial ifiormation disclosed in this Prospectus are
presented in Polish zloty. On 5 October 2007, beinthe latest practicable date prior to the
publication of this Prospectus, Canadian dollar 1 PLN 2,71 based on the Bank of Canada noon
exchange rate.

Notice To UK And EEA Investors

This Prospectus and the International Offeringaanly addressed to and directed at persons in member
states of the European Economic Area (“EEA”), exdepthe Republic of Poland, who are “qualified
investors” within the meaning of Article 2(1)(e) tife Prospectus Directive (Directive 2003/71/EC)
(“Qualified Investors”). In addition, in the Unitd€ingdom, this Prospectus is only being distributed
and is only directed at (1) Qualified Investors wdre investment professionals falling within Arécl
19(5) of' the Financial Services and Markets AA®@QFinancial Promotion) Order 2005 (the “Order”)
or high net worth entities falling within Articled{2)(a)-(d) of the Order or (2) persons to whomméty
otherwise lawfully be communicated (all such pesstmyether being referred to as “relevant persons”)
The Shares offered hereby are only available td, ary invitation, offer or agreement to subscribe,
purchase or otherwise acquire such securitiesbsikngaged in only with, (1) in the United Kingdom,
relevant persons and (2) in any member state oEt& other than the United Kingdom, Qualified
Investors. This Prospectus and its contents shootide acted upon or relied upon (1) in the United
Kingdom, by persons who are not relevant person®)imn any member state of the EEA other than
the United Kingdom, by persons who are not Qualifievestors.

This Prospectus has been prepared on the basislthaffers of the Shares other than the offers
contemplated in the Prospectus or the Polish Piiering, will be made pursuant to an exemption
under the Prospectus Directive (Directive 2003/T)/Eas implemented in the member states of the
EEA, from the requirement to produce a prospeabusffers of the Shares. Accordingly, any person
making or intending to make any offer within the ABf the Shares should only do so in

circumstances in which no obligation arises fortbs, Selling Shareholder or any of the Managers to
produce a prospectus for such offer. None of us, $elling Shareholder or the Managers has



authorized or do authorize the making of any offeEhares through any financial intermediary, other
than offers made by the Managers which constitugefinal placement of Shares contemplated in this
Prospectus.

This Prospectus is being furnished solely for ugénternational institutional investors outsidetbé
Republic of Poland in connection with their cons&d®n of a purchase of the Shares offered heneby i
the International Offering. The offer of the Shaireshe Polish Public Offering will be made by mean
of the Polish Prospectus, which will comply witle ttequirements of the Polish Act of Public Offering
Conditions Governing the Introduction of Financiaktruments to Organized Trading, and Public
Companies dated 29 July 2005.

The Company has agreed that for so long as aneSloffiered hereby are “restricted securities” withi
the meaning of Rule 144(a)(3) under the U.S. SeeariAct, it will, during any period in which it is
neither subject to Section 13 or Section 15(dhefW.S. Securities Exchange Act of 1934, as amended
(the “Exchange Act”), nor exempt from reporting gueint to Rule 12g3-2(b) thereunder, provide to
any holder or beneficial owner of such restrictedusities or to any prospective purchaser of such
restricted securities designated by such holddvemeficial owner upon the request of such holder,
beneficial owner or prospective purchaser, therinfdgion required to be delivered to such persons
pursuant to Rule 144A(d)(4) under the U.S. Seasifict.

TO ENSURE COMPLIANCE WITH TREASURY DEPARTMENT CIRCU LAR 230,
INVESTORS ARE HEREBY NOTIFIED THAT: (A) ANY DISCUSS ION OF FEDERAL TAX
ISSUES IN THIS PROSPECTUS IS NOT INTENDED OR WRITTEN TO BE RELIED UPON,
AND CANNOT BE RELIED UPON, BY INVESTORS FOR THE PUR POSE OF AVOIDING
PENALTIES THAT MAY BE IMPOSED ON INVESTORS UNDER TH E U.S. INTERNAL
REVENUE CODE; (B) SUCH DISCUSSION IS INCLUDED HEREIN IN CONNECTION
WITH THE PROMOTION OR MARKETING (WITHIN THE MEANING OF U.S.
TREASURY DEPARTMENT CIRCULAR 230) OF THE TRANSACTIO NS OR MATTERS
ADDRESSED HEREIN; AND (C) INVESTORS SHOULD SEEK ADVICE BASED ON THEIR
PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX AD VISOR.

Enforceability of Judgments

The Company is a limited liability company incorptgd under the laws of the Netherlands.
Substantially all of the members of the Company’anigement Board and Supervisory Board are
resident outside the United States, and a subakadition of the Company’s assets and the assets o
such persons are located outside the United Stagea.result, it may not be possible for investors
effect service of process within the United Staipsn the Company or such persons, or to enforce
against them in the Netherlands or elsewhere judtgnebtained in U.S. courts, including judgments
predicated on the civil liability provisions of tteecurities laws of the United States or any state
territory within the United States.

Stabilization

In connection with the Offering, UniCredit CA IB Bka S.A. as stabilizing manager (or any person
acting for the stabilizing manager) may effect saations with a view to supporting the market price
of the Shares on the Warsaw Stock Exchange ateh hégyher than that which might otherwise prevail
for a limited period. However, there is no obligation the stabilizing manager (or any agent of the
stabilizing manager) to do this. Such stabilizifiggommenced, may be discontinued at any time and
must be brought to an end at the latest 30 dags i date of commencement of trading of the share
on the Warsaw Stock Exchange. Such stabilizingl df&lin compliance with all applicable laws,
regulations and rules.
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SUMMARY

This summary provides an overview of selectednimétion contained elsewhere in this Prospectus and
should be read as an introduction to this ProspecAny decision to invest in the Offer Shares shoul
be based on consideration of this Prospectus ashalevby you. You should carefully read the
Prospectus in its entirety before investing in ®#er Shares, including the information discussed
under “Risk Factors “ beginning on page 14 and tR&S Financial Statements and the notes thereto
that appear elsewhere in this Prospectus. Unledwerotise stated, all the information in this
Prospectus assumes that the Managers will not ésestbe Overallotment Option.

Under laws in effect in the states within the Ewap Economic Area, no civil liability will attaclo t
the Company in respect of this Summary, includgSummary of the Offering and the Summary of
Financial and Operating Data included herein, oryatranslation thereof, unless it is misleading,
inaccurate or inconsistent when read together it other parts of this Prospectus. Where a claim
relating to information contained in this Prospextis brought before a court in a state within the
European Economic Area, the plaintiff investor maygler the national legislation of the state where
the claim is brought, be required to bear the castdranslating this Prospectus before the legal
proceedings are initiated.

Summary of Business

Ronson is an experienced, fast-growing and dynaresidential real estate developer rapidly
expanding its geographic reach to major metropolgeeas across Poland. Leveraging upon its large
portfolio of secured sites, Ronson is poised toobex a leading residential development company
throughout Poland.

The Group has completed five projects, deliveriiig Fesidential units with a total area of 60,689m
As of the date of this Prospectus, the Group isectity developing four new projects. The Group has
544 residential units under construction, with @ltarea of approximately 39,408nof which 319 are
expected to be completed in 2007. In addition, @reup is currently preparing 19 projects with
approximately 4,735 residential units for futurevelepment in Warsaw, PoziaWroctaw and
Szczecin. Moreover, the Group has entered into fiveliminary purchase agreements regarding
properties in Pozrfa Wroctaw and Szczecin.

Our Competitive Strengths

The Company believes that it benefits from theofwlhg competitive strengths:
A highly profitable business model

The Group has completed five projects, deliveriid Fesidential units with a total area of 60,689m
and in the last three years has generated a sgabds margin of at least 40%. In the year ended
31 December 2006, the Group delivered a total ¢f fesidential units and had a gross profit of
approximately PLN 128,000 per unit. In 2005 and £2@Be Group delivered 284 and 110 units,
respectively, and had a gross profit of approxifyateLN116,000 and PLN163,000 per unit,
respectively. In terms of overall profitability,efGroup’s total gross margin was 44% in 2004, 40% i
2005 and 42% in 2006. In the six month period engeédune 2007, the total gross margin stood at
30% as the Group recognized revenues from the afatenly 33 apartments that were completed
already in 2006.

Strong market position

The Company believes that it has a strong marksitipn because it has earned a reputation as a high
quality reliable residential real estate developdrich attracts new customers and provides it &aith
competitive advantage over other developers. Ma@gothe Company’s market position is further
enhanced because it has an almost exclusive fotbsitding residential units catering to the growin
middle class.

Actively engaged in expanding operations to secandaarkets

While initially the Company concentrated its adtas on the Warsaw market, the Company is now
actively engaged in developing projects and exptpopportunities in many other metropolitan areas




throughout Poland. The Company has already condwsttelies of the markets in PoaAn&Vroctaw,
Szczecin, Bydgoszcz, tadind the Tri-City (Gdésk, Gdynia and Sopot) and has initially determined
that these markets, together with other yet untdppetropolitan areas throughout Poland with
populations of over 250 thousand, provide the Camgpeith a high potential for residential unit sales
Due to the lack of quality residential housing incls locations, the Company believes that such
metropolitan areas have high growth potential dxadl the residential housing market in such location
will continue to develop rapidly. To that end, tBempany has already acquired real estate and has
commenced a development project in Pdzaad has also acquired real estate in Wroctaw and
Szczecin. Due to its existing portfolio of realagstproperties and operational knowledge of theomaj
metropolitan areas outside of Warsaw, the Compaglig\es it is uniquely positioned to expand its
operations to secondary markets in Poland, aheatho§ of its competitors.

Seasoned international management and effectiveisiea-making procedures

The Company believes that it benefits from the msitee real estate development experience of its
management team. Moreover, the Company has avediatimple operational corporate structure that
allows it to make investment decisions in an exgeddimanner. The Company is able to make
operational decisions, for example relating to poechase of attractive sites, within a short peobd
time. The Company believes that, as a result, @magement can evaluate investment opportunities
and execute real estate transactions more rapitdyvdath more insight than new entrants into the
Polish market.

Benefit of internationally recognized shareholdevgth strong sector knowledge

The Company is the only residential real estatéyeim Poland in which GE Real Estate has invested.
GE Real Estate CE Residential B.V., an undertaksgpciated with GE Real Estate, a business unit of
GE Commercial Finance, itself a division of the &g Electric Company, is one of the world’s
largest real estate investors with an approximaté8D 59 billion portfolio. In addition, U. Dori
Engineering Works Corp. Ltd., a company listed ke Tel Aviv Stock Exchange, has almost 50 years
of experience in carrying out numerous housing@rdmercial projects. Israel Theatres Ltd. is active
directly and indirectly, in the entertainment aedlrestate sectors, both in Israel and in Cenuedjie

and has experience in the construction sector anlo

U. Dori Engineering Works Corp. Ltd. and Israel @tres Ltd. have cooperated on various real estate
development projects in Israel and Poland for of26r years. The presence of such leading
internationally recognized shareholders augmergsGbmpany’s credibility. Moreover, based on the
in-depth sector knowledge of its shareholders, @wnpany has implemented effective internal
systems and procedures that facilitate its operatémd development. The Company believes that these
systems and procedures help to enhance its atilitgake optimal investments in land, control costs
and efficiently manage the construction process.

Focus on high quality apartments for the growing ddle class

The Company has concentrated its operations on-duglity residential projects for the growing
Polish middle class. The Company places partidolaus on the aesthetics and standard of finishef t
apartment buildings. The Company believes thatsdgment of the residential market for the middle
class has high growth potential and that it willdixe to further solidify its market position.

Our Strategy

The Company aims to maximize value for its shamdsl by pursuing the following strategies:
Selective geographical expansion in Poland

While the Company will continue to focus on Warsatwis also undertaking selective geographical
expansion in other major metropolitan areas in fbld@he Company is currently developing a project
in Pozna and has purchased plots in other major metropoditaas, including Wroctaw, Poznand
Szczecin. The Company has identified cities in Rablanvith expected strong economic and
demographic growth, and an existing undersuppliiigh-quality residential properties. This strategy
will allow the Company to further geographicallyeélisify its operations in Poland.




Creation of a portfolio of real estate properties

Taking into consideration that real estate pricePaland have been rapidly increasing, the Company
has started to selectively develop a portfolio el restate properties across Poland. The Company
intends to purchase attractive plots of land thiit allow for the future development of residential
projects. As of the date of this Prospectus, then@my has purchased 19 sites that it is currently
preparing for development and has entered into fiiminary purchase agreements concerning the
acquisition of five sites in Wroctaw, Poznand Szczecin. The Company believes that the oreafia
portfolio of real estate properties across Polarild facilitate long-term growth and development.
During the first six months of 2007, the Companychased 10 plots of land that may accommodate
the development of approximately 3,500 units. Qfsercoming years, the Company plans to continue
purchases of real estate with a view to allow ittémtinue to increase its potential residentialt uni
capacity in a manner consistent with its aggresgieavth development plans.

Expansion into other Central and Eastern Europeandvkets

The Company aims to expand its operations into meavrkets in Central and Eastern Europe,
leveraging the business model that it has devel@gmetiimplemented in Poland. The Company will
consider new opportunities across the region asdlise.

Risks Associated with the Company’s Business

The Company’s business is subject to numerous, rigksh as risks related to its business and strateg
its employees and growth, regulatory approval atiterogovernment regulations, and its financial
condition.

Risk factors which are specific to the Company
« The Company may be unable to sell residential witsidgeted or projected prices

« The Company may be unable to acquire further larmb@petitive prices and to identify profitable
development projects

¢ Access to financing of the Company’s potentialrtisemay be limited

e The Company faces significant competition from otthevelopers

e The Company’s profits are dependent on the condafache Warsaw residential market
» The Company has failed to diversify outside thédesttial segment

« There may not be sufficient historical financiatlaperating information available for the investors
to evaluate the business and financial prospeaissach data may not fully reflect the current
scope and structure of the Company

« The Company's may be unable to effectively manégexpansion and the consequences of its
internal and external growth

e The Company may be unsuccessful in the geograpéxgension of its business

e The Company is dependent on key management petsonne

« The Company may be unable to attract and retaficiuftly qualified management personnel
« The Company's credit agreements contain restricbvenants

Risk factors which are specific to the Company’dlirstry

» The Company may be unable to obtain the requiredrasitrative consents

« The Company may be unable to complete its develapprejects

e The Company is dependent on contractors

» There is a shortage of properly qualified labor keos in Poland

e The real estate residential development marketdkcal




The Company may be required to make payments inemtion with claims against contractors
The Company’s operating and other costs may inereas

The costs of the Company’s projects may increase

The Company may be unable to raise additional Gimgnrequirements

The Company may be forced to sell some of its agseairder to meet its obligations

The Company may have to incur costs in connectidim @nvironmental pollution

Adverse site or ground conditions may result iragielof the Company’s projects or increase costs
thereof

Lack of access to required infrastructure may taaullelays of the Company’s projects or increase
costs thereof

The use of improper construction technology mayltes delays of the Company’s projects or
increase costs thereof

The Company may incur material losses in excegssaofance pay-outs
The Company may be liable in connection with paststruction obligations

The Company’s agreements contain clauses prohibitddw and the Company may be required to
remove such provisions or pay fines; the enactroérthe Act on Protecting Purchasers in Real
Estate Development Transactions could expose thep@oy to increased development project
costs

The Company may be required to increase the potegrtain of its residential units and single
family dwellings due to the increase of the VATerai Poland

The Company may be unable to detect and preveat faa other misconduct committed by its
employees or third parties

Risks related to Poland

The Polish legal and regulatory framework is dep#lg and the Company is exposed to
unexpected changes in the law

The Company may be negatively effected by theipaliand economic situation in Poland

The shareholders of the Company may have diffiesilin effecting service of legal process and
enforcing judgments against the Company and itsagement

The Polish land and mortgage registry system ifianent

The Company may be subject to restitution claims

Risk factors relating to the Company’s Structure

The interests of the Company's controlling shamdrsl may conflict with those of minority
shareholders

The Issuer is not in full compliance with the DutClorporate Governance Code and the WSE
Corporate Governance Rules and does not expeetitofhll compliance in the near future

Exercise of certain shareholders' rights and taattnent for non-Dutch investors in a Dutch
company may be more complex and costly

U.S. and other non-Polish holders may not be ablexercise pre-emption rights or participate in
rights offerings

U.S. and other non-Polish holders are subject thaxge rate risk

Risk factors relating to the Shares

The Issuer may be unable to list its Shares oWB&




e Trading in the Issuer's Shares on the WSE may $gesuled
¢ The Issuer's Shares may be excluded from tradirthelVSE

» The marketability of the Issuer's Shares may dedimd the market price of the Issuer's Shares may
fluctuate and decline below the Offer Price

e The Issuer will have a limited free float, which ynhave a negative effect on the liquidity
marketability or value of its Shares

» There is no prior market for the Shares and theeafio assurance can be given regarding the future
development of such market

» Future sales of Shares may adversely affect theajbireg market price
Risk factor relating to Taxation

« U.S. holders could suffer significant adverse taxsequences if we are classified as a passive
foreign investment company

These risks are more fully described in the seatiatitled ‘Risk Factors immediately following this
Prospectus summary.

Corporate Information

The Company is a limited liability company incorpted under the laws of the Netherlands and is
registered with the Trade Register of the Chamb&ammerce of Rotterdam under number 24416758
and has its corporate seat in Rotterdam, the Natigs. The Company’s business address is Weena
210-212, 3012NJ Rotterdam, the Netherlands anddbsite is www.ronson.pl.




CORPORATE STRUCTURE

The following chart presents the Company's curcenporate structure:

ITR Dori B.V.

79.1%

GE Real Estate CE Residential B.V.

20.9
L]

Ronson Europe N.V.

R.D. Management Sp. z 0.0. |[«4100%—

SPVs in the form of
limited liability
companies

[-g—100%—

100% ‘

1009

Y

R.D. Construction Sp. z
(Holding Company)

0.0. R. Development Sp. z 0.0.
(General Partner)

99% |

SPVs in the form of
partnerships

1%

For a detailed description of the Group’s and Camyfsa history and a description of corporate
restructurings, please se@perating and Financial Review — History and Corgier Restructurings”




SUMMARY OF THE OFFERING

The ISSUEK......cciiiiiiiiiiiiie e Ronson Europe N.V.

The Offering.......cceeeeeeeeeieeiiiiiiiieeenee. The Offering comprises the offer of up to 60,000,08irm
Shares, including the subscription offer by theuéssof up to
40,000,000 New Shares, and the sale offer by thén&e
Shareholder of up to 20,000,000 Sale Shares, byoivaypublic
offering to: (i) retail investors in the Republi¢ Boland (the
Retail Offering) and (ii) institutional investons the Republic of
Poland (the “Polish Institutional Offering” andgether with the
“Retail Offering”, the “Polish Public Offering”) aha private
placement to (iii) qualified institutional buyer&)IBs”) in the
United States in reliance on Rule 144A under th®. Securities
Act of 1933, as amended (the “U.S. Securities Aetfid (iv)
institutional investors outside the United Statescluding the
Republic of Poland) in reliance on Regulation Sainitie U.S.
Securities Act (the “International Offering” andggther with
the Polish Institutional Offering, the “InstitutiahOffering”).

The Selling Shareholder................... ITR Dori B.V. is the Selling Shareholder. Assumadgthe Firm
Shares are subscribed for and sold in the Offednd full
exercise of the Overallotment Option, the Sellingai®@holder
will own 53.8% of the Issuer's share capital imragely after
the Offering.

Offer Shares.........eveeeeeeeeiiiiiiiiieeeee. up to 60,000,000 Firm Shares and up to 9,000,0@Miawal
Overallotment Shares.

Indicative Price........cccccovviivienieenniiinnn, The Indicative Price per Offer Share will be detierd by the
Issuer and the Selling Shareholder, with the agee¢rof the
Global Coordinator, on or about 16 October 2007d avill
constitute the price at which subscriptions will decepted in
the Retail Offering.

Offer Price ... The Offer Price will be determined by the Issued #me Selling
Shareholder, with the agreement of the Global Goatdr,
prior to the opening of the subscription period fastitutional
Investors on or about 24 October 2007 (the “Pridage”) and
will be announced in a press release and in thes saemner as
this Prospectus. The Offer Price will be determibaded on the
following criteria and rules: (i) size and pricensgivity of
demand from the Institutional Investors as gaugednd the
book-building process, (ii) the current and anttgal situation
on the Polish and international capital markets dfig
assessment of the growth prospects, risk factod ather
information relating to the Company's activitiestzoned in this
Prospectus. The Offer Price for Retail Investorls mot exceed
the Indicative Price. The Offer Price for Institutal Investors
may exceed the Indicative Price.

Allotment Date..........cceveeeeeeeeeeeeennnnn. Allotment will occur following the subscription ged for
Institutional Investors, and is expected to talecelon or about
29 October 2007, subject to acceleration or extensif the
timetable for the Offering at the discretion of tssuer and the
Selling Shareholder, with the agreement of the @llob




Overallotment Option........................

Listing and Trading.........ccceevvveeeeeeen...

Dividends...........ccvvveeeiieeeiiieeiieee,

Delivery, Settlement and Payment..

Voting Rights........coovvvivvii,

Use of Proceeds..........cccecveeeieeennnnnns

Coordinator.

The Selling Shareholder granted to the Managemspéion (the
“Overallotment Option”), exercisable for up to 30ayd
following the Allotment Date, to purchase up to adfditional
9,000,000 Overallotment Shares, solely to coverall@ments,
if any, made in connection with the Offering anaripositions
resulting from stabilization transactions. Pleasee sThe
Offering'.

Application will be made by the Issuer to list afl the Issuer's
authorized and issued shares as at the Settlenset @ the
WSE, including the Firm Shares and the Overallotn&ares,
if any, and 4,000,000 Shares that have been am#ubrior
issuance from time to time under the Company's Erygs
Stock Incentive Plan. Trading of the Shares on WSE is
expected to commence on or about 5 November 20@3t. 1
the Offering, there was no public market for theuks's Shares.

All Shares, including the Firm Shares and the Olaraent
Shares, carry full dividend rights if and when @eed from the
date the holder acquires such shares.

Payment to the Offer Shares by investors in thaiRéfffering

shall be made at the time of placing of the supsion orders.
Payment for the Offer Shares by investors in thatittional

Offering shall be made no later that on 26 OctoBe07.

Delivery of the Shares is expected to be made ombmut
5 November 2007 to Investors' securities accounp®nu
payment of the total Offer Price, through the beoitry

facilities of the Polish National Depository of Seities

(the “NDS”) in accordance with their normal settkm
procedures applicable to IPOs of equity securities.

Each Share entitles its holder to one vote at $badr's General
Meeting of Shareholders.

The Company intends to utilize the net proceedsftile New
Shares to finance the development of its businessughout
Poland and potentially other Central and Eastermofgan
countries, including the building of a portfolio ofal estate
properties through the purchase of real estatéutare projects
and repay a portion of the existing bank finandimghe amount
of up to PLN 22,800,000 and of the existing shaledrdoans in
the amount of up to PLN 37,000,000 and, to thergxtends are
not otherwise invested in this manner, for othemegal
corporate purposes, including the redemption of.deb

The costs and expenses of the Offer, including faed
commissions of the Managers, are estimated at zippately
7.5%. The exact amount of the net proceeds wilhteounced
in a press release on the Pricing Date.

The Selling Shareholder will receive the net prosefrfom the
sale of the Sale Shares.

The Issuer and the Principal Shareholders haveedgteat,
without the prior written consent of the Global @dioator, it
will not, subject to certain exceptions, during &0-day period




after the Allotment Date (the “Lock-up Period”) uss offer,

sell, contract to sell, pledge or otherwise transfedispose of,
or announce the proposed sale of, any Shares er etjuity

securities or securities linked to the Issuer’'srastzapital, and
the Issuer has agreed with the Managers to realsopatrure

that any beneficiary of the Employee Stock Incent®lan (as
defined below) who receives any options, sharesother

securities of the Issuer in connection with the Exype Stock
Incentive Plan will not offer, sell, contract tollsepledge or

otherwise transfer or dispose of any such optishares or other
securities during the Lock-up Period, provided, boer, that (i)

the Issuer may, in connection with its Employeecktimcentive

Plan, issue options or other securities or corgrattose value is
linked to the value of the Issuer’s shares; andr{@mbers of the
Company’'s management may exercise any options egfatiat

them under the Employee Stock Incentive Plan bytséiares of
the Issuer thus acquired may not be offered, sdiracted to
sell, pledged or otherwise transferred or dispasfeduring the

Lock-up Period by such persons or on their behalf.

Form of Shares........cccoovvveevveeeveennnnn. The Issuer will apply for registration of all of ehlssuer’s
Shares, including the Offer Shares, with the ND@$ expected
that on or soon after the Settlement Date, allhef Issuer’s
Shares, including the Firm Shares and any Ovenadlot Shares
issued in connection with the full or partial exsec of the
Overallotment Option on the Allotment Date, willigxin book-

entry form.

ISIN COde....ovvviieiiiiiiiiiiee e The ISIN Code will be disclosed in the form of ar@mt Report
once it is granted.

Polish Offeror........cccoecvvveeeniiiiiieenn. UniCredit CA IB Polska S.A.

Co-Lead Manager.........ccccouvvvmeennnnnns ING Securities N.V., London Branch

Global Coordinator, Lead Manager andBank Austria Creditanstalt AG
Sole BOOKIUNNET.......ccoeeeevvvieeiiiiinnnnnn.

Y= T F= Vo =T £ U Bank Austria Creditanstalt AG and ING SecuritiesVN.
London Branch

Selling Restrictions.............ccceeeeeennn. The Offer Shares have not been and will not besteggd under
the U.S. Securities Act or with any securities tatpry
authority of any state or any jurisdiction in thaeitéd States and
subject to certain exceptions, may not be offeredotd within
the United States or to, or for the account or bewd U.S.
persons (as defined in Regulation S) except in agert
transactions exempt from the registration requiresef the
U.S. Securities Act. Please segetfling Restrictiors




SUMMARY FINANCIAL AND OPERATING DATA

The following tables set out selected combinedrfiia and operating information for Ronson Europe
N.V. as at and for the year ended 31 December 2036 selected consolidated financial and operating
information for the Company as at and for eachefdix-month periods ended 30 June 2006 and 2007,
respectively.

The selected financial information has been exthétom the Combined Financial Statements of the
Company for the year ended 31 December 2006, withmaierial adjustment, and should be read in
conjunction with, and is qualified in its entirdty reference to, those financial statements andadtes
thereto included elsewhere in this Prospectus. S¢lected interim financial information has been
extracted from the Interim Consolidated Financialt&nents of the Company as at and for each of the
six-month periods ended 30 June 2007 and 2006 hodid be read in conjunction with, and is
qualified in its entirety by reference to, thoseaficial statements and the notes thereto included
elsewhere in this Prospectus, and the informatiorthie section titled “Operating and Financial
Review”. The aforementioned financial statementsehheen prepared in accordance with IFRS
adopted by the European Union and as applicabldanrespective years. The Combined Financial
Statements of the Company as at and for the yededeB1 December 2006 have been audited by
KPMG Accountants N.V., the Netherlands, whose regbereon is included elsewhere in the
prospectus. The review report on the unauditedalimaed financial statement as at and for each of
the six months periods ended 30 June 2007 and 80@6luded elsewhere in this prospectus. Please
see “Presentation of Financial and Other Data"‘#mdkependent Auditors”.

Due to change of control effective January 2006iaratcordance with accounting regulations it is no
possible to present combined comparable finant@émsents for any period prior to the year ended
31 December 2006. Ronson Europe N.V. was establlishéune 2007, and the financial statements as
of and for the year ended 31 December 2006 représerombined financial statements of the Group.
For the reasons mentioned herein financial statesrerthe Group for years ended 31 December 2005
and 2004 are not presented. Based on EU commissjtation EC 211/2007, Ronson concluded that
it has a complex financial history and its entitesibess undertaking cannot be covered by historical
information relating to Ronson. The combined finahimformation of the subsidiaries, which make up
the business that was transferred to Ronson fatigwis establishment, was used to provide the
required historical information. Such subsidiatiese controlled by ITR Dori B.V. as of the begingin

of 2006. Because such subsidiaries were not undermon control prior to 2006, comparable
combined financial statements for the years 20@420005 cannot be prepared under IFRS. Moreover,
fair value accounting has been applied for thetiflahle assets and liabilities acquired by ITR Dor
B.V. in a business combination at the beginnin@@d6. The new basis of accounting of a significant
part of the combination would make the 2006 finahstatements incomparable to any combined
financial statements of previous periods.

Year ended Six months ended
31 December 30 June
2006 2006 2007

(PLN'000, except per share data and number of s)are

Income Statement Data:

REVENUE ...ttt 56,176 21,711 12,667
COSt Of SAIES ... (32,609 (11,856 (8,817)
GrOSS PrOfit..eeeiiiiie ittt 23,567 9,855 3,850
Change in fair value of investment Property ... ....ccueeeomeenveennne. 21,754 6,954

AdMINISIrativVe EXPENSES.......cciuvieiiierittemmeami ettt ettt (6,641) (3,802) (4,291)

Results from operating activVitieS............cceveeriiiiiiieeniiiieeeee e 38,680 13,007 (441)
FINANCE INCOME......oiiiiiiieeeee e mmm e e e e e e e e e aaeaaaaes 1,424 790 728
FINANCE EXPENSE ....coiiiiiiieiiiiiee ettt mnn e (1,284) (888) (730)
Net fiNANCE INCOME.......coiiiiiiiiiiiee et 140 (98) (2)

Profit/(loss) before taxation..............ccoviiieeiiiiiee e 38,820 12,909 (443)
Income tax (expense)/benefit..........ccc.oiicerceee i (6,902) (2,523) 251
Profit/(10ss) for the Period.............cocveiieiiiiinieeeeee e 31,918 10,386 (192)
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As at As at
31 December 30 June
2006 2006 2007

(PLN'000, except per share data and number of f)are

Balance Sheet Data:

Assets:
Property and equipment 315 199 722
Intangible assets 169 159 74
INVESTMENT PrOPEITY ...ttt e 44,300 29,500 44,300
Long-term finance lease receivable 729 783 667
Loans granted to related party .... . 13,533 — —
Deferred tax assetsS.................. 2,750 1,922 3,657
Total non-current assets........ 61,796 32,563 49,420
Inventories of residential units.. 182,920 104,913 247,731
Trade and other receivables 21,695 14,259 40,126
Cash and cash equIValeNtS .............evviiveeecceiee i eeee e 39,120 39,277 14,757
Total current assets. 243,735 158,449 302,614
Total assets. 305,531 191,012 352,034
Invested equity:
OWNETS' NELINVESTIMENL........ciiiiiieiiiiieee i eee et eme e eeeebees 106,036 15,742 —
Share capital............... — — 172
Other reserves — — 92,104
Profit/(loss) for the period attributable to equitylders...............cccceenne — — (226)
Total equity attributable to
equity holders of the COMPaNY..........ccceeriiiiieiie e — — 92,050
Minority interests 18,711 — 18,745
Total (INVESted) QUILY......ccovirrieeiiiiiee et 124,747 15,742 110,795
Liabilities:
Loans and DOITOWINGS ......cccuvieriiiiiiiiiiieeeenee et 94,057 111,383 106,665
Deferred tax iabilitieS ...........cooiiiiiiiiceemeeeeeeee e mmmm e eeeeans 8,763 7,497 8,102
Total non-current HabilIitieS .........covveeiiiiiiiiiicee e, 102,820 118,880 114,767
Loans and borrowings 10,085 998 10,085
Trade and other payables..............oouviccrmeeree e 13,392 9,966 22,003
Tax payable 2,832 619 922
Provisions.......... 501 501 501
Deferred income.... 51,154 44,306 92,961
Total current liabilities 77,964 56,390 126,472
Total liabilities ............. 180,784 175,270 241,239
Total equity and liabilities.............ccccveiiiii e 305,531 191,012 352,034
Year ended Six months ended
31 December 30 June
2006 2006 2007

(PLN'000, except per share data and number of S)are
Cash Flow Data:
Net cash used in operating actiVities........cceeeerivveriieeeeiiiie e (81,334) (14,909 (35,394
Net cash used in investing activities .. . (296) (111, (141)
Net cash from financing activities ......... 108,993 42,540 11,172
Net increase in cash and cash equivalents.. 27,363 27,520 (24,363
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PRESENTATION OF FINANCIAL AND OTHER DATA
Presentation of Financial and Other Information

In this Prospectus, the “Company”, “Ronson” or thesuer” refers to Ronson Europe N.V. and the
“Group” refers to the group of companies comprisihg business that was transferred to Ronson on
30 June 2007, unless the context requires otherwise

The Company maintains its financial statements ‘(fiRRS Financial Statements”) in accordance with
International Financial Reporting Standards, agptetbby the European Union and as applicable in the
respective years (“IFRS”), as well as in accordanith article 362.9 of the Netherlands Civil Code.
The IFRS Financial Statements comprise (i) the dnatbfinancial statements as at and for the year
ended 31 December 2006 (the “Combined Financidk®kents”) and (ii) the unaudited consolidated
financial statements as at and for each of themsirth periods ended 30 June 2006 and 2007,
respectively (the “Interim Financial Statementsihich are included elsewhere in this Prospectus.

Prior to 2006 the Group was not under common coatrd in order to present certain information for
the years ended 31 December 2004 and 2005, the &gniyas prepared limited combined pro forma
information, containing selected historical finaaicinformation of the Group, which has not been
audited and does not present the Group's actuabicenh financial condition or results of operations
for such periods. The unaudited combined selected forma information for the years ended
31 December 2004 and 2005 is presented in the topgrand financial review only for discussion
purposes and to demonstrate certain trends in thep3® operations. Investors should bear in mind,
however, that such pro forma information is not panable to the Combined Financial Statements of
Ronson Europe N.V. for the year ended 31 Decemb@s.2

Certain figures contained in this Prospectus, idiclg financial information, have been subject to
rounding adjustments. Accordingly, in certain imst@s the sum of the numbers in a column or a row in
tables contained in this Prospectus may not confaxattly to the total figure given for that column
row.

In this Prospectus, references to “Euros”, “EUR™6t are to the lawful currency of the European

Economic and Monetary Union, of which the Nethedgis a member. References to “U.S. dollars”,
“USDs”, “US$”, “$” or “U.S. Dollars” are to the laful currency of the United States. References to
“Zloty” or “PLN" are to the lawful currency of thRepublic of Poland.

Certain industry terms and other terms used inRhispectus are explained in AnnexDigfinitions’.
Market, Economic and Industry Data

All references to market, economic or industry datatistics and forecasts in this Prospectus sbosi
estimates compiled by professionals, organizatiamalysts, publicly available information, or the
Issuer's knowledge of its sales and markets.

Industry statistical data has been primarily detifieom the reports on the Polish, Warsaw, Pazna
Wroctaw, £6d and the Tri-City (Gdask, Gdynia and Sopot) residential markets prepaseREAS

Sp. z 0.0., a leading Polish real estate consuyliamlay 2007 as well as an analysis of the sujpig
demand on the residential property market in 20@pgred by redNet Consulting Sp. z 0.0., a leading
Polish residential property consultant.

Industry publications generally state that thefoimation is obtained from sources they believédo
reliable but that the accuracy and completenessuch information is not guaranteed and that the
projections they contain are based on a numbegoffieant assumptions. The Issuer has relied en th
accuracy of such data and statements without ceyrgut an independent verification thereof and
therefore cannot guarantee its accuracy and coemgss.

The information obtained from the sources citethia Prospectus has been accurately reproduced and,
as far as the members of the Management Boardedstuer are aware and have been able to ascertain
from information published by the cited sources,facts have been omitted which would render the
information reproduced inaccurate or misleading.eveérthird-party information has been used in this
Prospectus, the source of such information has loeerified.
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In this Prospectus, the Issuer makes certain seatesmiegarding the Company's competitive position
and market leadership. The Issuer believes thedensénts to be true, based on market data and
industry statistics regarding the competitive posiof certain of the Company's competitors.

Documents Incorporated by Reference
No documents or content of any website are incereor by reference into this Prospectus.
Forward-Looking Statements

Some of the statements in some of the sectionisnProspectus include forward-looking statements
which reflect the Issuer's current views with resp future events and financial performance.

Statements which include the words “intend”, “plafiroject”, “expect”, “anticipate”, “will" and
similar statements of a future or forward-lookirajure identify forward-looking statements.

All forward-looking statements address matters tfmablve risks and uncertainties. Accordingly, ther
are or will be important factors that could caule tssuer's actual results to differ materiallyniro
those indicated in these statements. These faictoiigde, but are not limited to, those set out wnde
“Risk Factors, which should be read in conjunction with the ettcautionary statements that are
included elsewhere in this Prospectus. If one arenob these or other risks or uncertainties mdteea

or if the Issuer's underlying assumptions provbeancorrect, actual results may vary materialonir
those projected in this Prospectus. Apart from eagtinuing obligations under the Dutch Act on
Financial Supervision, the Polish Act on Publice&d$f or WSE Corporate Governance Rules to which
the Issuer is subject to, the Issuer undertakeshfigation to publicly update or review any forward
looking statement contained in this Prospectus, thdreas a result of new information, future
developments or otherwise.

Exchange Rate Information

The reporting currency of the Company is the Potikity. The exchange rates below are provided
solely for information and convenience. No représton is made that the Polish zloty could have
been, or could be, converted into Euro at thepegsented below.

The table below shows the low, high, average amibgend exchange rates expressed in Polish Zloty
per Euro for the periods stated. The average ipoted using the exchange rate quoted by Bloomberg
at the close of each business day of each perébidated.

Year ended 31 December Low High Average Period End
2004 ... 4.05 491 4.53 4.09
2005 ... it 3.82 4.28 4.03 3.86
2006 ... e 3.76 4.11 3.90 3.83

Source: Bloomberg

As on 30 July 2007, the exchange rate betweendhghPZloty and the EUR was PLN 3.79 = EURL.
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RISK FACTORS

Prospective investors should carefully review amhsider the following risk factors and the other
information contained in this Prospectus prior toaking any investment decision with respect to the
Offer Shares. The occurrence of one or more of thedsks alone or in combination with other
circumstances may have a material adverse effectle Company’s business, cash flows, financial
condition, results of operations or prospects.

Even though the following risk factors cover allgks the Company currently believes to be material,
the risks discussed below may, in retrospect, taut not to be complete or prove not to be exhauestiv
and therefore may not be the only risks the Compasexposed to. The order in which the risks are
presented below does not reflect the likelihoodttodir occurrence or the magnitude or significance
of the individual risks. Additional risks and uncéinties of which the Company is not currently
aware or which it does not consider significant ptesent could likewise have a material adverse
effect on the Company’s business, cash flows, fingh condition, results of operations or prospects.

The market price of the Company’s Shares could fdllany of these risks were to materialize, in

which case investors could lose all or part of thehvestment. Investors should only purchase

Shares for inclusion in a broadly diversified podfio. Those investors who have any reservations
regarding the content of this Prospectus should tact their stockbroker, bank, lawyer, tax advisor

or financial advisor. The information in this Prosgctus is not equivalent to the professional advice
from the persons mentioned above.

Risk factors which are specific to the Company

The Company may be unable to sell residential urgdtsdoudgeted or projected prices

The Company may be unable to sell the residenti that it builds at attractive prices. The vatie

a residential property depends to a large extenitsofocation, architectural design and standard of
construction. If the Company misjudges the dedlitstiif a property’s location or its design, it magt

be able to sell the property at the budgeted mmica all. If the Company is required to reducegates
price to attract purchasers, the market value efptoperty could be significantly reduced and the
Company's margins could decrease below profitadlels. The failure to sell the residential units at
attractive prices may have a material adverse effiedche Company’s business, cash flows, financial
condition, results of operations or prospects ef@ompany.

The Company may be unable to acquire further landcampetitive prices and to identify profitable
development projects

The successful growth and profitability of the Canp is dependent, in particular, on acquiring good
development sites at competitive prices and thgir@priate development. The acquisition of sites fo
development may be difficult for reasons such aspmdition in the real estate market, the slow
process of obtaining permits, the absence of Ipgaing plans and the limited availability of landthv

the appropriate infrastructure. Furthermore, thieyeno certainty that the preliminary purchase
agreements that have been signed will culminatéhén purchase of those sites if the conditions
precedent have not been satisfied. These factalsl ¢mve a material adverse effect on the business,
cash flows, financial condition, results of opesas or prospects of the Company.

Access to financing of the Company’s potential c¢lts may be limited

The high demand and increase in prices of flatstemtses in Poland over the last several years is in
large measure the effect of low interest rates amdncrease in the availability of credits and kan
earmarked for financing the purchase of flats amgsks. An increase in interest rates, deterioration
the economic situation of Polish households, oriathtnative restrictions on the ability of banks to
grant credits and loans may cause a fall in theaghehfor flats and houses, and as such interestein t
Company's projects may decline. Moreover, it isgiloie that the recent volatility in the US housing
market may have an effect on the global econontjidting Poland, with banks restricting the granting
of new mortgage loans or increasing interest rates.

The considerable popularity of foreign currencyni®aneans that a fall in the value of the Polisltyzlo
in relation to foreign currencies, specifically tBwiss franc, U.S. dollar or euro, may result iteptial
purchasers of new flats not to be in a positionobdain financing, and clients who had already
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purchased flats or houses may experience difficwitth repayment. This may also cause a fall in
demand for new flats and houses.

The above circumstances and events may have aiahategative impact on the business, cash flows,
financial condition, results of operations or prests of the Company.

The Company faces significant competition from ottdevelopers

The Company faces significant competition from otthevelopers. Competition may lead, among other
things, either to an over-supply of residentialgamies through over-development or to an incréase
land prices. Such competition may have a matede¢ise effect on the business, cash flows, findncia
condition, results of operations or prospects ef@ompany.

The Company’s profits are dependent on the conditif the Warsaw residential market

The majority of the Company’s current developmenjgrts are located in Warsaw. The Company is
expanding its operations into other major Polistirapolitan areas and is engaged in a development
project in Poznaand has purchased plots in Wroctaw, Pézawiad Szczecin. Moreover, the Company
is currently analyzing the markets in other Polistetropolitan areas, especially in Szczecin,
Bydgoszcz, £6d and the TriCity (Gdiask, Gdynia and Sopot). However, due to its curfecdis on the
Warsaw market, at least in the short-term, the migjof profits generated by the Company will be
dependent on the condition of the Warsaw residemigaket. Any downturn in such market could have
a material adverse effect on the business, castsfléinancial condition, results of operations or
prospects of the Company.

The Company has failed to diversify outside theidestial segment

The Company has focused its operations on resaetvelopment projects and, unlike some of its
competitors, does not develop other types of ptasersuch as commercial or hotel properties.
Therefore, its operations are not diversified angt downturn in the residential property business
cannot be compensated by revenues from other tesivirhe lack of diversification of the Company’s
activities could have a material adverse effecttenbusiness, cash flows, financial condition, itssu
of operations or prospects of the Company.

There may not be sufficient historical financial ahoperating information available for the investors
to evaluate the business and financial prospectsl@uch data may not fully reflect the current scope
and structure of the Company

The Company is a holding company and is the paresgveral subsidiaries that have had some history
of operations and financial history, however, thaye not been managed in the past as a consolidated
entity and their individual financial histories manpt be representative of how they would have
performed as a consolidated entity. Due to thetshyerating history of the Company, there may not
be sufficient historical financial and operatindoirmation available for the investors to evaludte t
business and financial prospects or the availaist®rical data may not fully reflect the currenbpe

and structure of the Company. The limited histdritencial and operating data may not be indiaativ

of the Company’s performance for any future period.

The Company's may be unable to effectively manageekpansion and the consequences of its
internal and external growth

The Company plans to invest the proceeds from fferi®g mostly for the development of current and
future projects, including the acquisition of pdscef land in various major Polish metropolitanase
for future development. Please séésé of Proceeds There can be no assurance that the Company’s
internal systems and monitoring measures will begadte to support the expansion of its business.
Any inability of the Company to manage effectivély internal and external growth, or to obtain the
necessary resources required to administer andoguppch growth, could have a material adverse
effect on the business, cash flows, financial ctmadi results of operations or prospects of the
Company.

The Company may be unsuccessful in the geographegbansion of its business

The Company’s strategy contemplates the selecgogmphical expansion of its business across other
cities in Poland. The Company may not be succegsftiie identification and development of future

projects in these locations. Furthermore, the Campaay face more uncertainties with respect to the
operational and financial needs of projects in fioces other than Warsaw. Moreover, the Company
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will consider investments in other countries of €alnand Eastern Europe, if appropriate opportesiti
arise. The Company’s failure to successfully exedtd strategy of selective geographical expansion
could have a material adverse effect on its busineash flows, financial condition, results of
operations or prospects.

The Company is dependent on key management personne

The Company is dependent on senior members of tn@gagement, especially the members of the
Management Board. The departure of any membereoManagement Board could have an adverse
effect on the ability of the Company to conductatgivities and, as a result, could have a material
adverse effect on the business, cash flows, fies&weondition, results of operations or prospectthef
Company.

The Company may be unable to attract and retainfaiéntly qualified management personnel

The future success of the Company depends on ilisyao hire senior personnel with extensive
experience with regard to the identification, asdign, financing, construction, marketing and
management of development projects. If the Companynable to recruit and retain appropriate
personnel, the rate at which it expands its opamatcould be adversely affected and, as a resulidc
have a material adverse effect on the businesh, fass, financial condition, results of operatioors
prospects of the Company.

The Company's credit agreements contain restricto@enants

The Company is party to several credit agreeméras dontain covenants that, among other things,
impose certain operating and financial restrictjonsluding prohibitions on incurring and granting
loans, credits or other debt financings, and piitibifts on establishing encumbrances on their assets
acquisitions of shares in other entities or charigethe scope of current business activities. Esent
beyond its control could result in the Company Inging able to comply with such covenants and, as a
result, constitute an event of default under treitragreements. If an event of default under ditre
agreement were to occur, the Company may be faweadpay the outstanding amount of the loan
earlier than planned. Such earlier repayment cbalet a material adverse effect on the businesk, cas
flows, financial condition, results of operationspoospects of the Company.

Risk factors which are specific to the Company’s idustry

The Company may be unable to obtain the requiredréwistrative consents

The Company cannot guarantee that any permits,eots10r permissions required from various
government entities in connection with existingnew development projects will be obtained by the
Company in a timely manner or, what is less likelill be obtained at all, or that any current otufe
permits, consents or permissions will not be wighei. For example, the Company, like other Polish
residential developers, occasionally purchases taad is not zoned as residential. Any residential
development on such properties requires eithemaloeal spatial development planmejscowyplan
zagospodarowania przestrzennggd“LSDP”) or a decision on outline planning andasial
development @ecyzja o warunkach zabuddyvyThe adoption of a revised LSDP or the issuaoica
favorable decision on outline planning and spadievelopment is uncertain and the Company has
encountered difficulties in effecting changes te HEDP and in obtaining such decisions. In addition
civic and environmental groups as well as localdessts may try to frustrate obtaining the necessary
permits, consents or permissions. A failure to iobthe required consents, or their withdrawal, may
have an adverse effect on the ability of the Corgggarpurchase new land and to carry out or complete
current or new development projects, which couldeha material adverse effect on the business, cash
flows, financial condition, results of operationspoospects of the Company.

The Company may be unable to complete its develogmmojects

The projects developed by the Company require anbat capital expenditure at the preparation stage
and during the construction stage. Due to extenfsinding requirements, such ventures by their very
nature are accompanied by many significant riskese risks include, in particular, the delay oufai

to receive permits required for the sites to bealureaccordance with the Company’s plans, delays in
the completion of construction, costs that excdeumsé budgeted because of unfavorable weather
conditions, the insolvency of contractors or sulbcaiors, labor disputes at the contractor or

subcontractor level, increases of prices and spestaf construction materials or equipment, acaglen
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or unforeseen technical difficulties, the inability obtain permits needed to bring the building or
buildings into use or other required permits, araies in the regulations relating to land usenyf af
these risks materializes, it may cause delaysarctdmpletion of a development project, an increéase
costs or a loss of revenues, the tying-up of fieaimwested in the purchase of land for development,
and in certain cases the inability to complete wettgpment project, any of which may in turn have a
material adverse effect on the business, cash fldimancial condition, results of operations or
prospects of the Company.

The Company is dependent on contractors

The Company uses specialist construction compdaiesiost of the construction work on its various
projects. The Company cannot guarantee the coargttimely performance of the contracted works
by the contractors. This may cause delays in tmaptetion of individual projects and consequently
increase the costs of their completion. Moreoventractors may develop liquidity problems which
may affect the quality and timely completion of terks commissioned by the Company. In extreme
cases this may lead to the contractor stopping watdgether and the necessity to replace the
contractor. Consequently, all the delays and astsciated with a change of contractor may adversel
affect the profitability of a given project. Any du event may have a material adverse effect on the
business, cash flows, financial condition, resaofteperations or prospects of the Company.

There is a shortage of properly qualified labor wars in Poland

Since Poland joined the EU on 1 May 2004, approtétyal.1 million adults left Poland to work
abroad (mostly in the UK, Germany and Irelargufce: Polish Center for Social StudieSentrum
Badania Opinii Spoteczngj As a result, there is currently a shortage ifaRe of properly qualified
labor workers and the general contractors hiredhieyCompany face problems in finding qualified
workers. The Company believes that this shortadiebeifurther exacerbated in the upcoming years as
Poland and Ukraine will be preparing to host theogean Soccer Championships in 2012 and will be
building the required infrastructure. The lack dfidficient number of workers may result in incregs
labor costs and delays in construction and may lsaweaterial adverse effect on the business, cash
flows, financial condition, results of operationspoospects of the Company.

The real estate residential development marketyislical

The real estate residential development markeblarfel is cyclical and the number of new residential
units completed each year has varied from yearetr,ydepending on, among other things, general
macro-economic factors in Poland, changes in theodeaphics of specific metropolitan areas,
availability of financing, and prices of existingdanew residential units. Typically, growing demand
results in an increase of margins of real estateeldpers and an increase in the number of new
projects. Because of the significant lag time betwthe time of the decision to construct a progext

its actual delivery, due in part to the protragbeocess of obtaining the required governmental eotss
and the construction time, there is a risk thateahe project is completed, the market will be sgd
and the developer will not be able to sell the gebjvithout decreasing its profit margin. An uptimn
the market is typically followed by a downturn asandevelopers are deterred from commencing new
projects due to reduced profit margins. This madyeficality may have a material adverse affect on
the business, cash flows, financial condition, itssaf operations or prospects of the Company.

The Company may be required to make payments inngaiion with claims against contractors

The duties assumed by the contractors relatindhéocompletion of the development projects may
result in claims against them, arising from nonfgenance or the incorrect performance of their
duties. Although contractors provide performancarguatees which help to mitigate the impact of non-
performance, disputes with contractors can stidldleo delays in the completion of a development
project and/or cost overruns. An unreliable contraenay not be in a position to fully satisfy the
Company'’s claims. As a result, the Company couléxgosed to disputes or litigation and could be
forced to make payments to third parties as a resfukuch disputes or litigation (such as those
resulting from construction guarantees grantedusianers). This may have an adverse effect on the
business, cash flows, financial condition, resofteperations or prospects of the Company.

The Company’s operating and other costs may inceeas

Factors which could increase operating and othstsdaclude: inflation; increases in taxes and othe
statutory charges; changes in the law, regulat@ngovernment policies (including those relating to
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health and safety at work and environmental priiertwhich increase the costs of compliance with
such laws, regulations or policies; and increasethé cost of borrowing. In light of the growing
competition on the Polish real estate market, tleng@any could also be faced with increased
marketing costs. Any material increase in the Camjsaoperating costs may have a material adverse
effect on the business, cash flows, financial ctmai results of operations or prospects of the
Company.

The costs of the Company’s projects may increase

The Company has entered into, and will enter icémstruction agreements with general contractors to
build the Company’s development projects. The cokthese projects can vary due to: changes in the
scope of a given project and in its architectuesign; increases in the cost of building mateaald of
labor costs; the contractors not completing thekavavithin the agreed term and to a standard wlsch i
acceptable to the Company. Any material increaghénCompany’s project costs may have a material
adverse effect on the business, cash flows, fis&weoindition, results of operations or prospectthef
Company.

The Company may be unable to raise additional fircémg requirements

Although the Company believes that with the proseefdthe Offer, the Company will have sufficient
working capital to finance its current activitiesneed may arise in the future for the Companwyiser
further funds through, for example, issuing sharegjertaking loans and issuing debt instruments.
There can be no guarantee that such further fusidgaor any type of fundraising would be successful
The development and growth of the business of thmgainy may be constrained if fundraising is not
successful or if funds are raised on unfavorabiemde which could have a material adverse effect on
the business, cash flows, financial condition, itlssaf operations or prospects of the Company.

The Company may be forced to sell some of its asseorder to meet its obligations

In order to finance its activities the Company ubesrowings and debt instruments. The Company
cannot guarantee that it will be able to procunedfog at commercially attractive rates or, if such
funding is obtained, to pay the interest or refagy principal, or to meet other obligations under th
loan and debt instrument agreements. Should thep@oynnot be in a position to procure additional
funds in line with its expectations, it may be fucdo change its strategy and to restrict its gnoavtd

to refinance such borrowings. In such circumstatitesepayments may become immediately payable,
in whole or in part, and the Company may be foredell some of its assets in order to settle these
liabilities. This could have a material adverseeeffon the business, cash flows, financial condjtio
results of operations or prospects of the Company.

The Company may have to incur costs in connectiothvenvironmental pollution

Under Polish law entities which use land on whibbaré are dangerous or contaminated substances
may be required to decontaminate the land or bhar decontamination costs, or to pay an
administrative fine in respect of the polluted laBo far as the Company is concerned, an assessment
of the risk of claims for compensation, the obligatof incurring the decontamination costs and
payment of an administrative fine resulting frone tpollution of the environment is an important
element of the legal and technical due diligenagiexh out during the process of acquiring land for
future development projects. However, it is notgioie to exclude the possibility that in the future
unforeseen costs of repairing damage or decontaiminenay arise or that fines may be imposed on
the Company in relation to environmental pollutiam the properties used. This may have a material
adverse effect on the business, cash flows, fis&weondition, results of operations or prospectthef
Company.

Adverse site or ground conditions may result in ags of the Company’s projects or increase costs
thereof

When purchasing potential development sites, theg@2my carries out a technical analysis of the site
being acquired. Nevertheless, given the limitatiofissuch an analysis, there is always a risk that
during the development of a project the Company eragounter unexpected factors which may cause
a delay or increase the costs of site preparafibese could include matters concerning the walge ta

unstable ground conditions and archaeological figleh events may have a material impact on the
costs of developing a given project or may rentdanpossible to develop as planned. This could have
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a material adverse effect on the business, castsfléinancial condition, results of operations or
prospects of the Company.

Lack of access to required infrastructure may resir delays of the Company’s projects or increase
costs thereof

A development project can only be carried out i€ thite has access to the relevant technical
infrastructure (e.g. internal roads, utility contiess, and treatment facilities), which is requirey
law. In cases where such infrastructure is not eoted with the site, the building permit for thejpct
may not be issued until such connection is assuretay also be possible that the relevant autiesrit
will require that the Company develops the relevafrastructure as a part of the works relatechi t
project, which may have a significant impact on tlosts of the construction works. The authorities
may also demand that the investor develops thenieghinfrastructure that is not required from the
project’s perspective but may be expected by thboaities as a contribution of the investor in the
development of the local municipality. Because @lfgs in ensuring that the Company's projects have
access to the required infrastructure, there mag Helay in the completion of a given project or an
unexpected increase of costs related to the dewaopof the infrastructure by the Company. Such an
event may have a material impact on the viabilftg project. This could have a material adverseokff
on the business, cash flows, financial conditiespits of operations or prospects of the Company.

The use of improper construction technology may uksn delays of the Company’s projects or
increase costs thereof

The costs of the construction of a building canyvaubstantially, depending on the construction
technology used. There are many kinds of constudichnologies available on the market and new
technologies are frequently introduced. The seactif improper technology in the initial stagesaof
project may result in the construction budget beimgeeded or in a delay in the completion of the
project. This could have a material adverse effgctthe business, cash flows, financial condition,
results of operations or prospects of the Company.

The Company may incur material losses in excesstirance pay-outs

It is the Company’s policy to ensure that its petgeunder construction are adequately insured &y th
general contractor. However, the buildings on psjedeveloped by the Company could suffer
physical damage caused by fire or other causadtirgsin losses which may not be fully compensated
by insurance. In addition, there are certain tygfassks that may be uninsurable.

Should an uninsured loss or a loss in excess aféaslimits occur, the Company could suffer a lioss
the value of an investment in the affected develapnas well as the anticipated future revenue from
that development. The Company could also be liédniehe repair of the damage caused by the risk
which is not covered by the insurance. In addititbe, Company may be obliged to continue servicing
the debt associated with the damaged developmejegbr This may have a material adverse effect on
the business, cash flows, financial condition, itlssaf operations or prospects of the Company.

The Company may be liable in connection with posinstruction obligations

Pursuant to the Polish Civil Code, the Companyaisié under the statutory warranty for defectshef t
residential units and the building for three yeamgl must provide the required repairs. Warrantiek a
guarantees obtained by the Company from generatamtars and other subcontractors that render the
construction works or particular construction elaetseallow the Company to recover the costs of such
repairs or to transfer an obligation to provide aiep to such entities. As the general contactor
guarantee commences upon handover of the constnuetnd the guarantee of the Company
commences upon handover of the residential urétetimay be (and usually is) a period in which the
general contract guarantee has already run outhieutiability of the Company under its statutory
guarantee remains in effect. Claims made durindp $oterim period, if not fully covered under the
Company'’s insurance policy, may have a materiabexv effect on the business, cash flows, financial
condition, results of operation or prospects ofGlmenpany.

The Company’s agreements contain clauses prohibibbydaw and the Company may be required to
remove such provisions or pay fines; the enactmehthe Act on Protecting Purchasers in Real
Estate Development Transactions could expose then@any to increased development project costs

Generally, purchase agreements entered into betweain estate developers and purchasers of
residential units limit the rights of the purchasand extend their obligations. The Polish Offie o
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Competition and Consumer Protection maintains taofigprohibited clauses, which sets forth clauses
that may not be included in such purchase agreemémohibited clauses include price indexation
provisions to shift to the purchaser the risk afréased costs of construction materials and sesace
changes in applicable taxes, clauses restrictingctient’s right to submit a complaint if defectea
discovered in the property following its deliveoy, provisions allowing development firms to delagt
project completion date without incurring any liggito the purchasers. If certain of the provisasf

the agreements entered into between the Companythengurchasers of its residential units are
deemed to constitute prohibited clauses, the Cognfeoes the risk of having to remove these clauses
from its standard purchase agreements and, if @itk so, be subject to fines in the amount etpal
up to 10% of their revenues in the preceding yBach changes to the agreements or fines could have
a material adverse effect on the business, castsfléinancial condition, results of operations or
prospects of the Company.

In addition, to further facilitate the enforcemeot the ban on prohibited clauses, the Polish
Construction Ministry has prepared a draft of a nkegt on Protecting Purchasers in Real Estate
Development Transactions. The current draft ofAbeprovides that, among other things, developers
would not be able to receive the full amount of pechase price installments prior to the compietio
of the development project and would be requiredhtain a professional liability insurance policy
protecting the purchasers against the deterioratidhe financial condition of the developer. Thaft
Act also provides that a development firm that timdated the Act may be subject to a fine in the
amount of up to 10% of its annual revenues. Coresgityy the enactment of the Act on Protecting
Consumers in Real Estate Development Transactiousl cesult in an increase of development project
costs, which could have a material adverse effecthe business, cash flows, financial condition,
results of operations or prospects of the Company.

The Company may be required to increase the priogsertain of its residential units and single
family dwellings due to the increase of the VAT eaih Poland

The EU regulations set the VAT rate applicable lie sale of residential units and single family
dwellings at 22%. As part of the negotiations cdithaccession to the EU, certain CEE countries,
including Poland, introduced a lower VAT rate of % such sales until 31 December 2007. The
Polish Parliament adopted amendments to the AcValoe Added Tax that increase the VAT rate
applicable to the sale of residential units andlsifiamily dwellings to 22% as of 1 January 2008isT
increase will not apply to “social residential mrdis”, which are defined as residential units skle
than 150rh of useable area and single family dwellings ofsI¢isan 300rh of useable area. The
definition of social residential projects will cavenost of the residential developments of the
Company. However, it is likely that the Companyl|wke required to increase the prices of its
residential units and single family dwellings tlase not social residential projects. This may have
material adverse effect on the business, cash fldimancial condition, results of operations or
prospects of the Company.

The Company may be unable to detect and preveniidrar other misconduct committed by its
employees or third parties

Fraud and other misconduct by employees or thirtiggaacting on behalf of the Company may be
difficult to detect and prevent and could subjéet Company to financial losses and sanctions inthbose
by governmental authorities and seriously harmGbepany’s reputation. In addition, the Company’s
employees may commit errors that could subject Goenpany to financial claims and regulatory
actions. There can be no assurance that fraudher atisconduct, whether involving past acts that
have gone undetected or future acts, will not havenaterial adverse effect on the Company’'s
reputation, results and business or prospects.

Risks related to Poland

The Polish legal and regulatory framework is devplog and the Company is exposed to unexpected
changes in the law

The Company is exposed to the risk of rapid chamgyésgal and regulatory environment in Poland.
The Polish legal and regulatory environment hasnbegbject to frequent changes, and legal
regulations are not applied in a uniform mannethgycourts and public administration institutions.
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The Company’s operations are also significantlgetd by changes in tax law. The tax law system in
Poland is subject to particularly dynamic changesulting from the need to adjust these regulations
the requirements imposed by the development agdtsromy after joining the European Union. The
nature and scope of these changes, as well agretation difficulties related to the tax law
application, impede both day-to-day business andecb tax planning. Consequently, the tax and
regulatory risk, including the risk related to tax application, is relatively higher in Poland thia

the countries with a stable legal system.

As compared to more developed western marketsnBdlas more recently adopted a legal framework
to cover the private holding and development of estate. The Polish legal system is less developed
and there is comparatively greater uncertaintyoabow real estate issues might be resolved if they
were to become the subject of court proceedingsréfbre, there is a greater risk of unexpected and
occasionally adverse outcomes which might have tenmhadverse effect on the business, cash flows,
financial condition, results of operations or prests of the Company.

The Company may be negatively effected by the jgalitand economic situation in Poland

The Company carries out its activities in Polandjolv is regarded as an emerging market. Investors
buying shares in companies operating in such markletuld be aware that political and economic
risks are greater than in developed markets.

The financial condition of the property developmeettor in Poland, and therefore the financial
condition of the Company, is linked with many ecao factors, such as changes in GDP, inflation,
unemployment, currency rates and interest ratey. fAture adverse changes in one or more of these
factors could result in a fall in the demand fomneesidential units, which could have a material
adverse effect on the business, cash flows, fis&weoindition, results of operations or prospectthef
Company.

The shareholders of the Company may have difficaftin effecting service of legal process and
enforcing judgments against the Company and its nagement

The Issuer is a company incorporated under the laiwtbe Netherlands and substantially all of its
businesses, assets and operations are held thiimiggd liability companies registered in Polands &
result, it may not be possible to effect servicgmicess within the United States or elsewheredrits
Poland upon the Company or its directors and dffieecluding with respect to matters arising under
U.S. federal securities laws or applicable statuisges laws. The Company has been advised by its
Polish counsel that judgments of foreign courtsjestbto enforcement, which generally represent
judgments for the payment of money or specific genfance, are enforceable in Poland if the
judgment was issued in a member country of the fi@an Union or if a relevant bilateral treaty
provides for such enforcement or on the basis efrtlies of the Polish Code of Civil Procedure.
However, Poland does not have treaties providimgitie reciprocal recognition and enforcement of
judgments of courts with the United States and rotbeuntries. As a result, recognition and
enforcement in Poland of judgments of a court enlthnited States and other jurisdictions in relation
any matter may be difficult or impossible.

The Polish land and mortgage registry system isffioéent

The land and mortgage registry system in Polantiruaes to be inefficient, which can result in dalay

in the land acquisition process and the registnatibomany plots into one consolidated plot whiclais
requirement before the development can be subetivitetween individual customers who purchase
units from the Company. This inefficiency could baw material adverse effect on the business, cash
flows, financial condition, results of operationsppospects of the Company.

The Company may be subject to restitution claims

Following the introduction of nationalization in |Bod during the post-war years, many privately-
owned properties and businesses were taken ovéireb$tate Treasury. In many cases the requisition
of the property took place in contravention of revailing law. After Poland moved to a market
economy system in 1989, many former property owpetheir legal successors took steps to recover
the properties or businesses lost after the wao abtain compensation. For many years efforts have
been made to regulate the issue of restitutionmdain Poland. Despite several attempts, no act
regulating the restitution process has been passsder the current law, former owners of properties
or their legal successors may file applicationsilie authorities for the administrative decisiander
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which the properties were taken away from themetodvoked. As at the date of this Prospectus, there
are no proceedings underway for administrative siecs issued by the authorities to be declared
invalid concerning properties held by the Compafithough the Company conducts analyses in
relation to restitution claims, the results of summalyses are not always decisive and there is no
guarantee that restitution claims may not be broaghinst the Company in the future, and this could
have a material adverse effect on the businesh, fass, financial condition, results of operatioors
prospects of the Company.

Risk Factors relating to the Company'’s Structure

The interests of the Company's controlling sharedels may conflict with those of minority
shareholders

The Principal Shareholders hold a majority of theu®s in the Company and will remain the majority
shareholders following completion of the Offerifidhe Principal Shareholders will be able to control
the governing bodies and operations of the Compangyarticular, they will control the appointmerit o
all members of the Issuer's Supervisory Board amashddement Board, as well as have the ability to
determine all matters submitted to a vote of tlseids's shareholders, including approval of sigaiftc
corporate transactions, such as amendments todhegp#&hy's articles, mergers and the sale of all or
substantially all of its assets. Dutch law does pmtvide minority shareholders with any right to
proportional representation on the Supervisory Bogquivalent to the “group voting” procedure
under Polish law). The Company's articles of inaogiion provide that two members of the
Supervisory Board must be independent, which igdation from the Dutch Corporate Governance
Code and the WSE Corporate Governance Rules.

Such concentration of voting power could have fifiece of deterring or preventing a change in contro
of the Company that might otherwise be benefic@litt shareholders. In addition, the majority
shareholder could take other actions that migrddsgrable to it but not to other shareholders.

The Issuer is not in full compliance with the DutcBorporate Governance Code and the WSE
Corporate Governance Rules and does not expecetinkfull compliance in the near future

While the Issuer's corporate governance structongpties with the principles of Dutch law, the Issue
deviates in several respects from the best pragifceisions set forth in the Dutch Corporate
Governance Code and the WSE Corporate Governaries Bantained in the “Best Practices in Public
Companies in 2005'. However, the Issuer believes ith most important aspects the Issuer complies
with such codes and the Issuer's deviations résutt specifics of the Dutch law or the Polish marke
practice, or from the conflict between the Dutchd d&vlish corporate governance regulations. The
Issuer has adopted a policy that, whenever the ID@orporate Governance Code and the WSE
Corporate Governance Rules contain conflicting isioms, the Issuer will, to the extent practicable,
comply with the regulations of the WSE, as thithis main market on which the Issuer's Shares will b
listed. Please seeDescription of the Shares and Corporate Rights d@bligations — Dutch
Corporate Governanc¢eand “Description of the Shares and Corporate Rights @tdigations —
Polish Corporate Governante

Exercise of certain shareholders' rights and tayetitment for non-Dutch investors in a Dutch
company may be more complex and costly

The Issuer is a company organized and existing rutiéelaws of the Netherlands. Accordingly, the
Issuer's corporate structure as well as rights aligations of the Issuer's shareholders may be
different from the rights and obligations of shaelers in Polish companies listed on the WSE.

The exercise of certain shareholders' rights for-Batch investors in a Dutch company may be more
difficult and costly than the exercise of rightsaifPolish company. Resolutions of the General Mgeti
of Shareholders may be taken with majorities défferfrom the majorities required for adoption of
equivalent resolutions in Polish companies. Actigth a view of declaring a resolution invalid must
be filed with, and will be reviewed by a Dutch ciin accordance with the laws of the Netherlands.

Investors in the Issuer's Shares may also be dufpjdautch taxation of dividends received from the
Company. Although Poland and the Netherlands hatsx dreaty which provides protection against
double taxation, there can be no assurance thhttseaty will continue to remain in force. Please s
“Certain Tax Consideratiotis
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U.S. and other non-Polish holders are subject tachange rate risk

The Shares being sold in the Offering are priceBalish zloty and, presuming that a trading market
for the Shares develops on the Warsaw Stock Exeh@WgSE”), will be quoted and traded in zloty. In
addition, any dividends the Issuer may pay willdeelared and paid in zloty. Accordingly, U.S. and
other non-Polish holders are subject to risks mgisiom adverse movements in the value of the U.S.
dollar or other currencies against the zloty, whitdy reduce the value of the Shares, as well a®tha
any dividends paid.

Risk Factors relating to the Shares

The Issuer may be unable to list its Shares on WSE

The admission of the Issuer's Shares to tradingthen WSE requires that the Polish Financial
Supervisory Commission (the “PFSC”) receive a fiedie from the AFM confirming that this
Prospectus has been approved in the Netherlaralsthth Polish National Depository for Securities
(the “NDS") register the Issuer's Shares and thatmhanagement board of the WSE approves that the
Issuer's Shares are listed and traded on the WB&ISBuer intends to take all the necessary steps t
ensure that the Issuer's Shares are admitteddingran the WSE as soon as possible. However, there
is no guarantee that all of the aforementioned itimmd will be met and that the Issuer's Sharetlveil
admitted to trading on the WSE on the date expemted all.

Trading in the Issuer's Shares on the WSE may begended

The WSE management board has the right to suspeadihg in shares of a listed company if the
company fails to comply with the regulations of IMSE (such as specific disclosure requirements) or
if such suspension is necessary to protect theeiste of market participants. Moreover, trading rnay
suspended upon the request of the Issuer or OPEHE&C if (i) investors' interests, or (i) the onger
stock exchange trading, or (iii) the security afcst exchange trading are endangered. There can be n
assurance that trading in the Issuer's Sharestilbe suspended. However, currently the Issuenbas
reasons to believe that such a suspension may.o&oyrsuspension of trading would adversely affect
the Issuer's Share price.

The Issuer's Shares may be excluded from tradingtbe WSE

If a company listed on the WSE fails to fulfill ¢a@in requirements or obligations under the appleab
laws and regulations of the WSE and/or if the dgdetock exchange trading, the safety of trading
thereon or the investors' interests are endangéhedcompany's securities can be excluded from
trading on the WSE. This may be the case: (ijgihsferability of shares is restricted, (i) if shaicease

to exist in a book-entry form, (iii) upon the PFSCequest or (iv) if shares are excluded from trgdi

on a regulated market by a relevant supervisorijpaity. There can be no assurance that such a
situation will not occur in relation to the Issse$hares.

If a company listed on the WSE fails to fulfill t&in requirements under applicable laws, in paldicu
the requirements referred to in Art. 96 of the Aat Public Offers, the PFSC has the authority to
impose a fine on the company and/or to excludectmepany's securities from trading on a regulated
market. There can be no assurance that such &iaitwell not occur in relation to the Issuer's &
however, currently there is no reason to beliea¢ $shich a situation will occur in the future.

The marketability of the Issuer's Shares may deeliand the market price of the Issuer's Shares may
fluctuate and decline below the Offer Price

The Issuer cannot assure that the marketabilitheissuer's Shares will improve or remain consiste
The market price of the Issuer's Shares at the ¢itbe Offering may not be indicative of the mdrke
price for the Issuer's Shares after the Offering been completed. The market price of the Issuer's
Shares may fluctuate widely, depending on manyofacbeyond the Issuer's control. These factors
include, amongst other things, actual or anticipatariations in operating results and earningshey t
Company and/or its competitors, changes in findnestimates by securities analysts, market
conditions in the industry and, in general, théustaf the securities market, governmental legatat
and regulations, as well as general economic amklahaonditions, such as recession.

The market price of the Issuer's Shares is alsgesuto fluctuations in response to further iss@snof
shares by the Issuer, sales of Shares by the ssuejor shareholders, the liquidity of tradingtte
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Issuer's Shares and capital reduction or purchafsgkares by the Issuer as well as investor pamept
As a result of these or other factors, the Issaenot assure that the public trading market priche
Issuer's Shares will not decline below the Offécdr

The Issuer will have a limited free float, which rgéhave a negative effect on the liquidity
marketability or value of its Shares

Prior to the Offering, the Principal Shareholdemsnoall of the Issuer's outstanding Shares and
immediately after the Offering the Principal Shaelers will own approximately 71.2%, provided that
all Firm Shares are placed with investors and that Overallotment Option is exercised in full.
Consequently, the free float of Shares held byptigic will be limited. Furthermore, the Issuer doe
not have any agreement with the Principal Sharehmsldhat restricts them from increasing their
ownership percentage of the Issuer's Shares, glththey are not planning to subscribe for the New
Shares in the Offering.

There is no prior market for the Shares and thereéono assurance can be given regarding the
future development of such market

The lack of a prior public market for the Sharesynteave a negative effect on the ability of
shareholders to sell their Shares or the pricetitiwthe holders may be able to sell their Shdfes.
market for the Shares were to develop, the Shayekl ¢rade on prices that may be higher or lower
than the Offer Price, depending on many factorerdtore, there can be no assurance as to the
liquidity of any trading in the Shares or that ativee market for the Shares will develop.

Future sales of Shares may adversely affect thevpitng market price

After this Offering, the Company will have an agggee of up to 560,000,000 Shares authorized but
unissued. In general, the Company may issue up%o & these Shares in connection with an offering
without any action or approval by shareholders. Twnpany and the Principal Shareholders have
agreed with the Global Coordinator that neither @wmpany nor the Principal Shareholders will sell
any of their remaining shares (other than in ther@Notment Option, if any) for a period of 180 day
following the Allotment Date. After the end of ttperiod, the Company and the Principal Shareholders
may freely sell shares (to the extent that theyl lamly Shares at the relevant time). Sales of sofista
amounts of shares, whether by the Company, theipahShareholders or any other Shareholders, or
the perception that such sales could occur, codleraely affect the market value of the Shares and
could adversely affect the Company's ability teeatapital through future capital increases.

U.S. and other non-Polish holders may not be aleekercise pre-emption rights or participate in
rights offerings

Holders of Shares will have certain pre-emptiotsgn respect of certain issuances of the Comgany’
Shares, unless those rights are disapplied. Sesutdaws of certain jurisdictions may restrict the
Company'’s ability to allow participation by sharéders in such jurisdictions in any future issudtsf
Shares carried out on a pre-emptive basis. U.8lemlof Shares may not be able to exercise their pr
emption rights or participate in a rights offer,the case may be, unless a registration statenmeletr u
the U.S. Securities Act is effective with respextstich rights or an exemption from the registration
requirements is available. The Company has nofintemnf filing such a registration statement. e th
future the Issuer may sell Shares or other seesrtth persons who are not holders of Shares, withou
enabling U.S. holders of Shares to exercise theirepptive rights at a lower price than the appliea
offer price, and as a result U.S. shareholders exggrience substantial dilution of their interesttie
Issuer.

Risk Factor relating to Taxation

U.S. holders could suffer significant adverse taarsequences if the Company is classified as a
passive foreign investment company

The Company would be classified as a “passive dgorénvestment company,” or a PFIC, for U.S.
federal income tax purposes in any taxable yeavhich, treating the Company’s ratable shares of its
25-percent subsidiaries’ assets and income adireldtly, either:

« atleast 75% of its gross income is “passive incbme
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» at least 50% of the average gross fair market valuts assets is attributable to assets that m@du
“passive income” or are held for the productiorpasive income.

Passive income for this purpose generally includiegdends, interest, royalties, rents and capital
(generally, investment) gains. Gross income for.Jefleral income tax purposes generally includes
gross receipts from interest, dividends, rentsalt®s, services, and other sources, but, for dgslin
property, includes only gains.

Based on estimates of its gross income and gragtsaand the nature of its business, the Company
believes that it will not be classified as a PFLErently or in the foreseeable future. Its statufuiure
years will depend on the Company’s assets anditesivincluding the proceeds which the Company
receives from this offering and income earned thierén those years. The Company has no reason to
believe that its assets or activities will changeai manner that would cause it to be classifie@ as
PFIC, but the tests for PFIC status are factualaiture and depend upon factors not wholly withi th
Company'’s control, and there can be no assuramtét till not be considered a PFIC for any taxable
year. Since the Company’s business consists pilimafi developing and selling residential real
property, and the real estate residential developmmarket is cyclical, there is a risk that we niay

the future be unable to generate enough nonpagsedgs income in the form of gains on sales of our
real property inventory to avoid PFIC status.

If the Company is classified as a PFIC for any bdeaear, U.S. holders would generally be subject f
that year, and for each subsequent year, to regoothligations for ownership of Shares, as wellcas
taxation at ordinary rates and an interest chamgedéemed deferral of tax on distributions and
disposition gains upon Shares.

If the Company is classified as a PFIC for any dexaear, U.S. holders for that taxable year wdndd
considered as owning, and would be subject to tiypobligations and potential adverse tax treatmen
for ownership of and deemed receipt of distribwiapon, their proportionate interests in any lower-
tier PFICs which we may own (which may include auwbsidiaries and SPVs). These indirect
ownership rules could result in tax liability witlitothe receipt of cash, and there can be no agseiran
that U.S. Holders would be able to obtain the imfation necessary to determine and comply with tax
obligations arising from deemed ownership of anweptier PFICs.

The Company does not expect that certain tax elegtivhich would generally mitigate the adverse tax
consequences of the PFIC rules would be availablé$. holders.

Please seeTaxation—United States Federal Income Taxation—RPadoreign Investment Company
Considerationsfor a more comprehensive discussion of the PRI€s:
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USE OF PROCEEDS

The Company intends to utilize the net proceedws fitee New Shares to finance the development of its
business throughout Poland and potentially othertr@eand Eastern European countries, including the
building of a portfolio of real estate propertiésdugh the purchase of real estate for future pteje
and repay a portion of the existing bank finandimghe amount of up to PLN 22,800,000 and of the
existing shareholder loans in the amount of up Itdl B7,000,000 and, to the extent funds are not
otherwise invested in this manner, for other genevgporate purposes, including the redemption of
debt. The costs and expenses of the Offer, incjudédes and commissions of the Managers, are
estimated at approximately 7.5%. The exact amofititeonet proceeds will be announced in a press
release on the Pricing Date.

Pending use of the net proceeds of this Offer, Goepany intends to invest the net proceeds in
accordance with its investment policy guidelinesjcln currently provide for investment of funds in
cash equivalents, government obligations, higheyeat corporate notes and commercial paper.

The Company will not receive any proceeds from Hade of the Sale Shares by the Selling
Shareholder.

The fees and expenses of the Offering include Jegatounting, administrative and other costs,
registration fees in relation to the issue of theu®s, expenses in relation to the publicationhef t
required legal notices and printing of this Prospgcand the commissions paid to the Managers.

The Company will pay commissions to the Managesetdaupon the aggregate gross proceeds from
the sale of the newly issued Shares, and the §&lirareholder will pay commissions to the Managers
based upon the aggregate gross proceeds from lthefsthe Sale Shares. In addition, the Company
and the Selling Shareholder have agreed to reiralithesManagers for certain of their expenses.
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DIVIDENDS AND DIVIDEND POLICY
Dividends for the year ended 31 December 2006

The Company did not pay a dividend with respe¢héofinancial year ended 31 December 2006.
Dividend Policy for Future Years

The Company currently intends to retain future &eys if any, to finance the growth and development
of its business. As a result, it does not anti@paaying any dividends for the foreseeable future.
However, the Company does not rule out paying @ivd$ in the future depending on the Company’s
financial performance, cash flows and the resdlte® projects currently underway.

The Management Board, with the prior approval & Bupervisory Board, will determine which
portion of net profits for the year will be resedvdt is the General Shareholders Meeting that then
decides how any remaining net profit is to be alted, including whether to pay any dividends armd th
level of such dividends, if any.

Under Dutch law, payment of dividends may be madly & the Company’s shareholders' equity
exceeds the sum of its called-up and paid-in stapéal plus the reserves required to be maintairyed
law and by its Articles of Association.

Under the terms of the loan agreement with Bank BRél Company may not pay or declare dividends
without the consent of Bank BPH or unless the antding amount under the loan is repaid. Please see
“Operating and Financial Review — Description ofdfixig Credit Facilities and Availability
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PRINCIPAL SHAREHOLDERS

The following table sets out the interests of thimédpal Shareholders and, following the Offerimg,
the investors in the Company’s Shares immediatdly po and immediately following the Offering,
assuming that the maximum number of the Offer Shaik be sold:

Shares owned prior to the

closing of the Offer Shares owned immediately after the Offer

Shareholder Without exercise of the With full exercise of the
Overallotment Option Overallotment Option
Total % Total % Total %
ITR Dori B.V.! 158,200,000 79.1 138,200,000 57.6 129,200,000 53.8
GE Real Estafe 41,800,000 20.9 41,800,000 17.4 41,800,000 17.4
Others - - 60,000,000 25.0 69,000,000 28.8

*U. Dori Engineering Works Corp. Ltd. and Israel 8tres Ltd. each hold 50% of the shares in ITR [Bo¥i. U. Dori Engineering Works Corp. Ltd. is a camp listed on
the Tel Aviv Stock Exchange. The company has alBtbgears of experience in carrying out numeroussi@ and commercial projects. Israel Theatres lisda
privately-held Israeli company, which is activeredily and indirectly, in the entertainment andIreatate sectors, both in Israel and Central Europe

°GE Real Estate is a business unit of GE CommeFiiznce, a division of the General Electric Compaisyone of the world’s largest real estate investaith an
approximate USD 59 billion portfolio.

As the Issuer has only one class of shares ouisgnall of which have equal voting rights, none of
the Issuer’'s shareholders have different votinditegfrom any other shareholders, other than the
greater or lesser voting power inherent in theiceptage ownership in the Issuer’s share capital.

The Principal Shareholders do not intend to subsdiar the Shares in the Offering.

28



CAPITALIZATION AND INDEBTEDNESS

The following table sets out the capitalization amdebtedness of the Company on a combined basis as
at 31 December 2006 and on a consolidated basat &9 June 2007. Certain of the information
contained in this table has been extracted fromagament accounts. The information in this table
should be read in conjunction wittOperating and Financial Reviéwand the IFRS Financial
Statements included in this Prospectus.

As at As at
31 December 2006 30 June 2007
PLN’000 PLN’000
Liabilities:
Current debt:
Guaranteed and SECUMBD.........oveeeieeee oottt e et e e e 10,085 10,085
Unguaranteed and unsecured 67,879 116,387
Total CUIMTENT AEDL ....ueeeii it et e e e eaebaen, 77,964 126,472
Long-term debt, net of current portion
Guaranteed and secufed 22,988 33,962
Unguaranteed /unsecured... 79,832 80,805
Total long-term liabilities 102,820 114,767

Invested equity:
OWNEIS' NELINVESTMENT .....oeiiiiiiiiee e ceeeee e e e e e e e ettt e e e e e e e eaeeaaaes 106,036 —
— 172

Stated share capital ..

Other reserves — 92,104
Profit for the period attributable to equity holder. . — (226)
Total shareholders’ equity..........c.ceeevueeneaeene — 92,050
Minority interests.........cccvvvveeriinnens 18,711 18,745
Total capitalization and indebtedness.............cceevveiiiiiieniee i 305,531 352,034

@ Relates to amounts borrowed under loan agreentiatsare secured by mortgages on certain of the @my's real estate properties. These loan agreesnarg
described in “Operating and Financial Review — Lidjty and Capital Resources”.

As at As at
31 December 2006 30 June 2007

PLN’000 PLN’000
Net Indebtedness
Cash and cash equivalents 39,120 14,757
Liquidity 39,120 14,757
CUMTENt DANK AEDL......eviieeiiii et e e e 10,085 10,085
Current financial debt.............ovvviiiiiiiiiiiii s 10,085 10,085
Net current financial indebtedness (29,035) (4,672)
Non-current loans from related parties 71,069 72,703
NON-CUITENt DANK [0ANS .....uuiiiiiiiiiiiiit e e e e e e e aaaees 22,988 33,962
Non-current financial indebtedness...............vvciiiiiieeiiiiiieee e 94,057 106,665
Net financial INdebtedNESS...........covvviiiiiiiiie e 65,022 101,993

There has not been any material change in the Cwoyigpeor the Group’s capitalization and
indebtedness since 30 June 2007.
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SELECTED FINANCIAL INFORMATION AND OPERATING DATA

The following tables set out selected combinedrfai@ and operating information for Ronson Europe
N.V. as at and for the year ended 31 December 2066 selected consolidated financial and operating
information for the Company as at and for eachefdix-month periods ended 30 June 2006 and 2007,
respectively.

The selected financial information has been extihétom the Combined Financial Statements of the
Company for the year ended 31 December 2006, withwierial adjustment, and should be read in
conjunction with, and is qualified in its entirdiy reference to, those financial statements andohes
thereto included elsewhere in this Prospectus. Sé¢lected interim financial information has been
extracted from the Interim Consolidated Financiat@&mnents of the Company as at and for each of the
six-month periods ended 30 June 2007 and 2006 hodid be read in conjunction with, and is
qualified in its entirety by reference to, thosaaficial statements and the notes thereto included
elsewhere in this Prospectus, and the informatiorthe section titled Operating and Financial
Review. The aforementioned financial statements havenbpeepared in accordance with IFRS
adopted by the European Union and as applicablddnrespective years. The Combined Financial
Statements of the Company as at and for the yededeB1 December 2006 have been audited by
KPMG Accountants N.V., the Netherlands, whose regbereon is included elsewhere in the
prospectus. The review report on the unauditedalmzded financial statement as at and for each of
the six months periods ended 30 June 2007 and B0@6luded elsewhere in this prospectus. Please
see Presentation of Financial and Other Datand “Independent Auditots

Due to change of control effective January 2006iaratcordance with accounting regulations it is no
feasible to present combined comparable finant@éments for any period prior to the year ended 31
December 2006. Ronson Europe N.V. was establishddrie 2007, and the financial statements as of
and for the year ended 31 December 2006 reprelsertdmbined financial statements of the Group.
For the reasons mentioned herein, financial statésraf the Group for years ended 31 December 2005
and 2004 are not presented. Based on EU commissiptation EC 211/2007, Ronson concluded that
it has a complex financial history and its entitsibess undertaking cannot be practicably coveyed b
historical information relating to Ronson. The conga financial information of the subsidiaries,
which make up the business that was transferreRiotson following its establishment, was used to
provide the required historical information. Sucibsidiaries were controlled by ITR Dori B.V. as of
the beginning of 2006. Because such subsidiarie® wet under common control prior to 2006,
comparable combined financial statements for thersy004 and 2005 cannot be readily prepared
under IFRS. Moreover, fair value accounting hasnkegeplied for the identifiable assets and lialgibti
acquired by ITR Dori B.V. in a business combinatanthe beginning of 2006. The new basis of
accounting of a significant part of the combinatiwould make the 2006 and subsequent financial
statements incomparable to any combined finanta#ésients of previous periods.

Year ended Six months ended
31 December 30 June
2006 2006 2007

(PLN'000, except per share data and number of f)are

Income Statement Data:
REVENUE.... ..ottt ettt ettt e e e e e e e e e e e e e e s bannnees 56,176 21,711 12,667
COSt OF SIS ..ot (32,609 (11,856 (8,817)

GrOSS PrOfit...eceiieiieieeit e 23,567 9,855 3,850
Change in fair value of investment property ... ..cccveeeeemneeeeennnns 21,754 6,954 —
AdMINISIIative EXPENSES.....cuvviieiiiiieeecmereee ettt e s e (6,641) (3,802) (4,291)
Results from operating actiVitieS...........coocveviiriiiiiiene e 38,680 13,007 (441)
FiNANCE INCOME......ciiiiieeeeeceeee e eeeeeeee et e e e e e e e e e ereaaaaaas 1,424 790 728
FiNANCE EXPENSE .....viiiiiiiiie ittt (1,284) (888) (730)
Net fiNANCE INCOME.......coiiiiiiiiiieeee e 140 (98) 2

Profit/(loss) before taxation............cccccovveiiiiiniiice e 38,820 12,909 (443)
Income tax benefit/(EXPENSE).......cvuriiiiceeeceiiiee e (6,902) (2,523) 251
Profit/(10ss) for the Period.............cooiiiieiiiiiieei e 31,918 10,386 (192)
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As at As at
31 December 30 June
2006 2006 2007

(PLN'000, except per share data and number of s)are

Balance Sheet Data:
Assets:

Property and equipment 315 199 722
Intangible assets 169 159 74
INVESTMENT PrOPEITY ...ttt e 44,300 29,500 44,300
Long-term finance lease receivable 729 783 667
Loans granted to related party .... . 13,533 — —
Deferred tax assetsS.................. 2,750 1,922 3,657
Total non-current assets........ 61,796 32,563 49,420
Inventories of residential units.. 182,920 104,913 247,731
Trade and other receivables 21,695 14,259 40,126
Cash and cash equIValeNtS .............evviiveeecceiee i eeee e 39,120 39,277 14,757
Total current assets. 243,735 158,449 302,614
Total assets. . 305,531 191,012 352,034
Invested equity:
OWNETS' NELINVESTIMENL........ciiiiiieiiiiieee i eee et eme e eeeebees 106,036 15,742 —
Share capital............... — — 172
Other reserves — — 92,104
Profit/(loss) for the period attributable to equitylders...............ccccenn. — — (226)
Total equity attributable to
equity holders of the COMPaNY..........ccceeriiiiieiie e — — 92,050
Minority interests 18,711 — 18,745
Total (INVESted) EQUILY ... .cciiirrieeiiiiiee et 124,747 15,742 110,795
Liabilities:
Loans and DOITOWINGS ......cccuvieriiiiiiiiiiieeeenee et 94,057 111,383 106,665
Deferred tax labilities ..........c..eoiiiiiiccrm e 8,763 7,497 8,102
Total non-current abilItIes ...........cccceeiiiiiie e 102,820 118,880 114,767
Loans and borrowings 10,085 998 10,085
Trade and other payables..............oouviccrmeeree e 13,392 9,966 22,003
Tax payable 2,832 619 922
Provisions.......... 501 501 501
Deferred income.... 51,154 44,306 92,961
Total current liabilities 77,964 56,390 126,472
Total liabilities ............. 180,784 175,270 241,239
Total equity and liabilities............oooeiiiiiiiiiee e 305,531 191,012 352,034
Year ended Six months ended
31 December 30 June
2006 2006 2007

(PLN'000, except per share data and number of S)are
Cash Flow Data:
Net cash used in operating activities (81,334) (14,909 (35,394
Net cash used in investing activities .. (296) (111, (141)
Net cash from financing activities 108,993 42,540 11,172
Net increase in cash and cash equivalents. ......cc......cocvveeeiiienieennn. 27,363 27,520 (24,363

31



OPERATING AND FINANCIAL REVIEW

The following discussion and analysis generallgates to the Company's historical financial conditio
and results of operations and should be read ifjunotion with its financial statements and related
notes included elsewhere in this document. Thisudision and analysis contains forward-looking
statements that involve risks, uncertainties asdimptions. Actual results may differ materiallyrfro
those anticipated in forward-looking statements assult of a number of factors, including, but not
limited to those set forth under “Risk Factors” atgewhere in this document.

Due to change of control effective January 2006iaratcordance with accounting regulations it is no
possible to present combined comparable finant&ééments for any period prior to the year ended
31 December 2006. Ronson Europe N.V. was estallishéune 2007, and the financial statements as
of and for the year ended 31 December 2006 représerombined financial statements of the Group.
For the reasons mentioned herein financial statesrerthe Group for years ended 31 December 2005
and 2004 are not presented. Based on EU commissjtation EC 211/2007, Ronson concluded that
it has a complex financial history and its entitesipess undertaking cannot be covered by historical
information relating to Ronson. The combined finahmformation of the subsidiaries, which make up
the business that was transferred to Ronson fatigwis establishment, was used to provide the
required historical information. Such subsidiasiese controlled by ITR Dori B.V. as of the begingin

of 2006. Because such subsidiaries were not undermon control prior to 2006, comparable
combined financial statements for the years 20@42005 cannot be prepared under IFRS. Moreover,
fair value accounting has been applied for thetiflahle assets and liabilities acquired by ITR Dor
B.V. in a business combination at the beginnin@@®6. The new basis of accounting of a significant
part of the combination would make the 2006 finahstatements incomparable to any combined
financial statements of previous periods, and fioegethe 2006 combined financial statements would
be incomparable to any combined financial statemehprevious periods.

In order to present certain information for thergeanded 31 December 2004 and 2005, the Company
has prepared limited combined pro forma informati@montaining selected historical financial
information of the Group, which has not been awbitexd does not present the Group's actual
combined financial condition or results of operafiofor such periods. The unaudited combined
selected pro forma information for the years end&december 2004 and 2005 is presented below
only for discussion purposes and to demonstrati@icetrends in the Group's operations. Investors
should bear in mind, however, that such pro fornmfarmation is not comparable to the Combined
Financial Statements of Ronson Europe N.V. foryéer ended 31 December 2006.

Overview

Ronson is an experienced, fast-growing and dynaresidential real estate developer rapidly
expanding its geographic reach to major metropolgeeas across Poland. Leveraging upon its large
portfolio of secured sites, Ronson is poised toobex a leading residential development company
throughout Poland.

The Group has completed five projects, deliveriiig Fesidential units with a total area of 60,689m
As of the date of this Prospectus, the Group isectity developing four new projects. The Group has
544 residential units under construction, with @ltarea of approximately 39,408n0f which 319 are
expected to be completed in 2007. In addition, @reup is currently preparing 19 projects with
approximately 4,735 residential units for futurevelepment in Warsaw, PoziyaWroctaw and
Szczecin. Moreover, the Group has entered into fiveliminary purchase agreements regarding
properties in Pozrfa Wroctaw and Szczecin.

In 2006, the Company had net profits of PLN 31,8id@isand and in the first six months of 2007, the
Group had a net loss of PLN 192 thousand. Accordinghe accounting policies applied by the
Company, the net profit for the year ended 31 Ddeen2006, as well as for the first six months of
2007, has not reflected revenues from sales nds ¢efated to construction of residential unitst tha
have not been transferred to the buyer. Advancesived related to pre-sales of residential units,
which represent deferred income, are deferred eoettient that they do not meet the criteria to be
recognized as revenue. Similarly, cost of salesdegnized as a reduction of total costs capitdlive
inventory based on the proportion of residentigtsusold. As a result, results for interim periats

not necessarily indicative of the results which rbayexpected for the full year.
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There has been no significant change in the firdmeitrading positions of the Company or the Group
since 30 June 2007.

History and Corporate Restructurings

The Group was originally established in 2000 byaug of investors to develop properties primanily i
Poland. At the time, Israel Theatres Ltd. and Uillngineering Works Corp Ltd, formed a Dutch
holding company called ITR Dori B.V., to participah 50% in Ronson Group. Each of Israel Theatres
Ltd and U.Dori Engineering Works Corp Ltd held 5@%the shares in ITR Dori B.V. Within the
Ronson Group, for each project, a separate compattnydomicile in Poland has been established.
Each of these special purpose vehicles, in whiéh Dbri B.V. directly owned 50% of the shares, held
all of the assets and liabilities of the relevargjgct. The remaining 50% ownership in those velsicl
were held by non-related parties, accordingly tlvems no majority control of the Ronson entitiese Th
chart below presents the Group's structure as @fe@ember 2005:

Israel Theatre Ltd U. Dori Engineering Irish Companies
Works Corp. Ltd

509 509

v

ITR DORI B.V. 50%

509

Ronson SPV's

On 19 January 2006, ITR Dori B.V. acquired the riming 50% of the equity in each of the Ronson
companies from the other shareholders of Polishpemies, after which ITR Dori B.V. became sole
shareholder of each Polish company of the RonsayusrThe chart below presents the Group's
structure following such purchase:

Israel Theatre Ltd U. Dori Engineering
Works Corp. Ltd

| 50% v 509

ITRDORIB.V.

100%

Ronson SPV’s

In November 2006, GE Real Estate, the real estatsiah of the General Electric Company, through
its wholly-owned subsidiary, Gator Investment Sm.a., invested in the Ronson Group in cash for
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20.9% of the shares in a number of Polish compahiswere directly related to the development of
residential projects. Three of the Ronson Group pamies were excluded from the GE Real Estate
investment. The chart below presents the Grouplsctste following the investment of Gator
Investment Sp. z 0.0.:

Israel Theatre Ltd U. Dori Engineering GE Real Estate

Works Corp. Ltd Poland Sp. z 0.0.
| 509 ¥ 509 100%
ITR DORI B.V. Gator Investment
o Sp.zo.0.

R. Development Sp.z 0.0.  |«100%—

SPVs in the form of
limited
liability companies  |«a§—20.9%

R. Development | 100%—]

o
Residential Sp. z 0.0. 79.1%

Brighton Tec Sp. z 0.0.

| 100%—

In anticipation of this expected initial public effng, on 18 June 2007, the Issuer, Ronson Europe
N.V., was established, as a 100% subsidiary of O&i B.V. On 30 June 2007, ITR Dori B.V.
assigned and contributed to the Company, its stear@sights to shares in 36 Polish companies ak wel
as a liability with the principal amount of PLN 533 thousand under a loan agreement between ITR
Dori B.V. and Ronson Development Residential Sp.oz, one of the companies in which the shares
were transferred to the Company.

On 26 July 2007, R.D. Sp z o.0. Landscape Sp. lewly formed Polish subsidiary of Ronson,
entered into a preliminary purchase agreementdaiecthe assets of Brighton Tec Sp. z 0.0. froR IT
Dori B.V. The primary asset of Brighton Tec is atpdf land located in Mokotow, Warsaw. Brighton
Tec has been seeking zoning approval for constmucif a residential project on this site, rathemth
the commercial project originally contemplated. Q7 September 2007 the asset sale was
consummated for EUR11,500,000 in cash, which conet the appraised fair value of the assets.
Following such sale, all of the activity of the Rom Group prior to the reorganization was transterr
to Ronson Europe N.V.

On 27 September 2007 GE Real Estate CE Residdha) a Dutch subsidiary of General Electric
Real Estate Equities, Inc., contributed its sharesdl the Polish Ronson SPVs to Ronson Europe N.V.
in exchange for Ronson Europe N.V. issuing to GRlRestate CE Residential B.V. 20.9% of its
shares. Accordingly, ITR Dori B.V. holds 79.1% bEtequity in Ronson Europe N.V. and GE Real
Estate CE Residential B.V. holds the remaining 20.9
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The table below presents the current Company streict

ITR Dori B.V. GE Real Estate CE Residential B.V.

79.1% v 20.9

Ronson Europe N.V.

100% ‘ 100% #

R.D. Construction Sp. z 0.0. R. Development Sp. z 0.0.

R.D. Management Sp. z 0.0. [«4100% (Holding Company) (General Partner)

SPVs in the form of
limited liability [g—100%—— 99% |
companies

SPVs in the form of
partnerships

1%

Factors Affecting Results of Operations

The Company'’s results have been affected, andxgected to be affected in the future, by a varadty
factors, including the following:

Macroeconomic Factors

All of the Company’s current projects and projeotthe pipeline are located in Poland. As a reshé,
Polish macroeconomic trends and country-speci§iksrisignificantly influence its performance. For a
description of the macroeconomic situation in PdJaplease see sectiorintlustry Overview —
Macroeconomic Environmeiit

In addition, because the Company has focused fitstas on major metropolitan areas in Poland, the
condition of the residential market in such metlitpap areas has a significant impact on its
performance. For information on the condition o tlesidential market in major Polish metropolitan
areas, please see sectibmdustry Overview — The Polish Residential Propétyrket”

Factors Affecting Operating Revenue

The Company generates operating revenue princifadiy contract revenues following the sale of
residential units. Revenue is recognized uponrdester to the buyer of significant risks and redgar
of the ownership of the residential unit, i.e., nmigning of the protocol of technical acceptancd a
the transfer of the key to the residential unite Tlemaining revenues are obtained mostly from the
lease of office space and parking places.

The following table sets forth a breakdown of then(any's revenues by project for the periods
indicated:

Pro forma Actual
For the year ended 31 December Forstlheogizlrﬂigt:ed For the six months ended 30 June
2004 2005 2006 2006 2007
(unaudited)

(PLN'000) % (PLN’000) % (PLN’000) % (PLN’000) % (PLN’000) %
Stoneczny Skwer. 39,496 97.4 14,801 17.8 1,447 2.6 1,447 6.7 519 4.1
Lazurowa Dolin — — 13,498 16.2 36,764 65.4 18,792 86.6 — —
Twoj Biaty Dom — — 22,365 26.9 3 0.0 3 0.0 — —
Pegaz|........ — — 31,390 37.7 1,755 3.1 730 3.3 — —
Pegaz Il — — — — 15,160 27.0 — — 11,487 90.7
Other....... 1,054 2.6 1,206 14 1,047 1.9 739 3.4 661 5.2
Total revenues............ 40,550 100.0 83,260 100.0 56,176  100.0 21,711 100.00 12,667 100.00
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Factors Affecting Operating Expenses

The Company's principal operating expenses consisbst of sales related to the purchase of land,
construction costs and other costs and expensegction with the Company’s projects.

The following table sets forth the Company's pipatioperating costs for the periods indicated:

Pro forma Actual
For the year ended 31 December Foratlheogiglrﬂir::ed For the six months ended 30 June
2004 2005 2006 2006 2007
(unaudited)

(PLN'000) % (PLN’000) % (PLN’000) % (PLN’000) % (PLN’000) %
Stoneczny Skwer... (22,580) 100.0 (8,216) 16.4 (1,126) 35 (988) 8.3 (360) 4.1
Lazurowa Dolina.... — — (8,288) 165 (19,410)  59.6 (10,424) 879 — —
Twoj Bialy Dom — — (12,176) 243 (111) 0.3 97) 0.8 — —
— — (21,495) 428 (1,107) 34 (347) 3.0 — —
— — — — (10,821) 332 — — (8,257)  93.7
— — — — (34) — — — (200) 2.2
Total cost of sal (22,580)  100.0 (50,175)  100.0 (32,609) 100.0 (11,856)  100.0 (8.817) 1000

In the year ended 31 December 2006 the Companyedetl a total of 184 residential units and had a
gross profit of approximately PLN 128,000 per unit.

Residential Properties under Development

The Company capitalizes most costs directly relatethe purchase and construction of properties
being developed as inventories. Inventories aresored at the lower of cost and net realizable value
Project construction costs include costs of languasition, construction costs paid to subcontractor
for the construction of the residential units, pleng and design costs and other costs attributalilee
development of the project. Net realizable valuthesestimated selling price in the ordinary cowfe
business, less the estimated costs of completiohsatling expenses. The Company’s inventories
increased by 16.91% from PLN 62,346 thousand feryéar ended 31 December 2004 to PLN 72,887
thousand for the year ended 31 December 2005, 6&% from PLN 72,887 thousand for the year
ended 31 December 2005 to PLN 182,920 thousanthérear ended 31 December 2006 and by
136.13% from PLN 104,913 thousand for the periodieein30 June 2006 to PLN 247,731 thousand for
the period ended 30 June 2007. Following the dallbeoresidential units, the Company will recognize
costs related to the construction of such propeitiéts income statement.

In addition, advances received related to pre-salessidential units, which represent deferredine,

are deferred to the extent that they do not me=ttieria to be recognized as income. The Company’

deferred income decreased by 37.73% from PLN 32tfAblisand for the year ended 31 December
2004 to PLN 20,394 thousand for the year ended édeBber 2005, and increased by 150.83% from
PLN 20,394 thousand for the year ended 31 Dece@d@b to PLN 51,154 thousand for the year

ended 31 December 2006 and increased by 109.82%Rid\N 44,306 thousand for the period ended

30 June 2006 to PLN 92,961 thousand for the peeioded 30 June 2007. In accordance with its
revenue recognition policy, the Company will reciagrthe deferred income related to the pre-sales of
residential units upon their sale.

Trends

For a description of Company-specific trends thay maffect its results for at least the currentfiicial
year, please sedlisiness; and for a description of industry-related tretitlst may affect its results,
please seelfidustry OvervieWw

There has been no significant change in the Conipamythe Group’s financial or trading position
since 30 June 2007.

Comparative Discussion of Historical Results

Six-month periods ended 30 June 2007 and 30 Jun8é&0

Revenue Revenues decreased by 41.7% from PLN 21,711 thdusarthe six months ended 30 June
2006 to PLN 12,667 thousand for the six month mkerémded 30 June 2007. The decrease was
primarily a result of decreased deliveries of restdhl units.
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Cost of salesCost of sales decreased by 25.6% from PLN 11,B6Gsand for the six month period
ended 30 June 2006 to PLN 8,817 thousand for thmenth period ended 30 June 2007. The decrease
was primarily a result of decreased deliveriesesfdential units.

Change in fair value of investment propert€hange in fair value of investment property decedas
from PLN 6,954 thousand for the six month periodezh30 June 2006 to nil for the six month period
ended 30 June 2007. The decrease resulted frofagk®f change in the fair value of the Company’s
investment property during the six month periodezh80 June 2007 as compared to an increase in the
fair value of such property during the six monthipe: ended 30 June 2006.

Administrative expensesAdministrative expenses increased by 12.9% froml B[802 thousand for
the six month period ended 30 June 2006 to PLN14{R6usand for the six month period ended 30
June 2007. The increase was primarily a resuleodgnnel expenses, which increased by 61.8% from
PLN 838 thousand for the six month period ended@@e 2006 to PLN 1,356 thousand for the six
month period ended 30 June 2007.

Operating (loss)/profit.As a result of the factors described above, opeyaesult decreased by PLN
13,352 thousand from a profit of PLN 12,909 thouktor the six month period ended 30 June 2006 to
a loss of PLN 443 thousand for the six month peended 30 June 2007.

Income tax benefit/(expense)ncome tax decreased from an expense of PLN 2/5@3sand for the
six month period ended 30 June 2006 to a benefit P31 thousand for the six month period ended 30
June 2007. The income tax charge as a percentageofif before income tax was 20% for the six
month period ended 30 June 2006 and 57% for sixima@nded 30 June 2007.

(Loss)/Profit for the period.As a result of the factors described above, ngs$ for the period was
PLN 192 thousand for the six month period endedJ@fe 2007 as compared to a net profit of
PLN 10,386 thousand for the six month period erglzdune 2006.

Years ended 31 December 2006 and 31 December 2805¢rma)

Revenue Revenues decreased by 32.5% from PLN 83,260 thdusarthe year ended 31 December
2005 to PLN 56,176 thousand for the year ended &febber 2006. The decrease was primarily a
result of decreased deliveries of residential units

Cost of sales.Cost of sales decreased by 35% from PLN 50,17%mstmd for the year ended
31 December 2005 to PLN 32,609 thousand for the geded 31 December 2006. The decrease was
primarily a result of decreased deliveries of restdhl units.

Change in fair value of investment propert@€hange in fair value of investment property incesalsy
331.1% from PLN 5,046 thousand for the year ende®&ember 2005 to PLN 21,754 thousand for
the year ended 31 December 2006. This increasdtadsfiom the increase in the value of the
Company's investment property located in Mokotovgreaw.

Administrative expensegidministrative expenses increased by 5.5% from BI203 thousand for the
year ended 31 December 2005 to PLN 6,641 thousandhé year ended 31 December 2006. The
increase was primarily a result of new developnmeojects and opening of new offices.

Operating profit. As a result of the factors described above, opgratrofit increased by 21.5% from
PLN 31,838 thousand for the year ended 31 Decerg?®8b to PLN 38,680 thousand for the year
ended 31 December 2006.

Income tax.Income tax increased from PLN 6,405 thousand feryar ended 31 December 2005 to
PLN 6,902 thousand for the year ended 31 Decem®@®.2The income tax charge as a percentage of
profit before income tax was 21.4% in 2005 and %/i8 2006.

Profit for the period.As a result of the factors described above, nefitpior the period increased by
35.4% from PLN 23,566 thousand for the year ende®&cember 2005 to PLN 31,918 thousand for
the year ended 31 December 2006.

Years ended 31 December 2005 (pro forma) and 31dbder 2004 (pro forma)

Revenue Revenues increased by 105.3% from PLN 40,550 tmoliga the year ended 31 December
2004 to PLN 83,260 thousand for the year ended &¥mber 2005. The increase was primarily as
result of increased deliveries of residential units
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Cost of sales.Cost of sales increased by 122.2% from PLN 22 8fiusand for the year ended
31 December 2004 to PLN 50,175 thousand for the gaded 31 December 2005. The increase was
primarily as result of increased deliveries of desitial units.

Change in fair value of investment propert€hange in fair value of investment property incesblsy
101.8% from PLN 2,500 thousand for the year endeB&cember 2004 to PLN 5,046 thousand for the
year ended 31 December 2005. This increase reduttedthe increase in the value of the Company’s
investment property.

Administrative expensegidministrative expenses increased by 1.2% from BI2L7 thousand for the
year ended 31 December 2004 to PLN 6,293 thousandhé year ended 31 December 2005. The
increase was primarily a result of an increaseayr@l and other expenses, which were partially off
set by decreased external service costs.

Operating profit. As a result of the factors described above, ojeyatrofit increased by 123.4% from
PLN 14,253 thousand for the year ended 31 Decerfb64 to PLN 31,838 thousand for the year
ended 31 December 2005.

Income tax.Income tax increased from PLN 2,872 thousandHerytear ended 31 December 2004 to
PLN 6,405 thousand for the year ended 31 Decemb®@5.2The income tax charge as a percentage of
profit before income tax was 18.2% in 2004 and 2dlid 2005.

Profit for the period.As a result of the factors described above, nefitdior the period increased by
82.1% from PLN 12,941 thousand for the year ende®&ember 2004 to PLN 23,566 thousand for
the year ended 31 December 2005.

Liquidity and Capital Resources

Historically, the Company's primary sources of idity have been cash generated from operations,
shareholder loans and borrowings under its loailitias, while its principal funding requirements
consist of cash necessary to fund its operatia@rs] hcquisition, debt service, and maintenance and
expansion capital expenditures.

In the opinion of the Company, its working capiteé. its ability to access cash and other avatlabl
liquid resources) is sufficient to meet its preseguirements for at least 12 months from the déate
this Prospectus.

Cash Flow

The Company funds its day-to-day operations priadtifrom the cash flow provided by its operating
activities, shareholder loans and borrowings uitddoan facilities.

The following table sets forth the Group's and@umnpany's cash flows for the periods indicated.

Pro forma Actual
Year
Year ended ended 31 Six months ended
31 December December 30 June
2004 2005 2006 2006 2007
(PLN'000) (unaudited)
Cash flows (used in)/from operating activities. 4,000 6,052 (81,334) (14,909) (35,394)
Cash flows (used in)/from investing activities.. (149) (79) (296) (1112) (141)
Cash flow (used in)/from financing activities.... 11,499 (11,506) 108,993 42,540 11,172

Six months ended 30 June 2007 and 30 June 2006

Cash flows used in the Group's operating activit@aled minus PLN 35,394 thousand for the six
months ended 30 June 2007 as compared to minusl”Jd90 thousand used in the six months ended

30 June 2006.

Cash flows used in the Group’s operating activitieseased principally due to:

* an increase in inventories of residential unitsrfrminus PLN 31,066 thousand for the six months
ended 30 June 2006 to minus PLN 65,245 thousarttiéasix months ended 30 June 2007.
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e anincrease in provisions and deferred income RN 23,411 thousand for the six months ended
30 June 2006 to PLN 41,807 thousand for the sixthsoended 30 June 2007

e an increase in receivables and prepayments thagased from minus PLN 6,100 thousand for the
six months ended 30 June 2006 to minus PLN 18,86Qstind for the six months ended 30 June
2007.

Cash flows used in the Group's investing activitiealed minus PLN 141 thousand and minus
PLN 111 thousand during the six months periods @rdfeJune 2006 and 30 June 2007.

Cash flows provided by the Group's financing atiBegi totaled PLN 42,540 thousand for the six
months ended 30 June 2006, as compared to castpftoided by the Group’s financing activities of
PLN 11,172 thousand in the six months ended 30 RO®/. The decrease was primarily the
consequence of a decrease in loans received fromshzf PLN 3,591 thousand and decrease in net
amount of loans received from shareholders of PENZ2.

Years ended 31 December 2006 and 31 December 20005¢rma)

Cash flows used in the Group's operating activitealed minus PLN 81,334 thousand for the year
ended 31 December 2006. Cash flows provided byGtimeip’s operating activities totaled PLN 6,052
thousand for the year ended 31 December 2005. @ask from the Group’s operating activities
shifted from 2005 to 2006 from a positive to a niegaamount due principally to an increase in
inventories of residential units from PLN 18,39%ubkand for the year ended 31 December 2005 to
PLN 110,176 thousand for the year ended 31 Decel®@® and increase in fair value of investment
property that increased from PLN 5,046 for the ysated 31 December 2005 to PLN 21,754 thousand
for the year ended 31 December 2006.

Cash flows used in the Group's investing activiti#aled minus PLN 296 thousand and minus PLN 79

thousand during the years ended 31 December 20062@05, respectively. The increase was the

consequence of increased costs related to the gmeabf property and equipment and other assets in
connection with new projects.

Cash flows provided by the Group's financing atigi totaled PLN 108,993 thousand for the year
ended 31 December 2006, as compared to cash fled/inghe Group’s financing activities of minus
PLN 11,506 thousand in the year ended 31 Decemid®5.2The increase was primarily the
consequence of capital contributions of PLN 88,@&3usand that was recognized in the year ended
31 December 2006.

Years ended 31 December 2005 (pro forma) and 31eduer 2004 (pro forma)

Cash flows provided by the Group's operating aitisi totaled PLN 6,052 thousand and
PLN 4,000 thousand during the years ended 31 Deee®05 and 2004, respectively. The increase
was primarily the consequence of an increase ohetand other payables and short term borrowings
from minus PLN 2,280 thousand in the year ende®&iember 2004 to PLN 12,254 thousand in the
year ended 31 December 2005 and the change insposiand deferred income, which decreased
from PLN 27,251 thousand in the year ended 31 Déeer2004 to minus PLN 12,357 thousand in the
year ended 31 December 2005.

Cash flows used in the Group's investing activitg#aled minus PLN 79 thousand and minus PLN 149

thousand for the years ended 31 December 2005 80d, Zespectively. The decrease was the

consequence of decreased costs related to thegzerdf property and equipment and other assets in
connection with new projects.

Cash flow used in the Group's financing activitiesaled minus PLN 11,506 thousand in the year
ended 31 December 2005 and cash flow provided hgnéing activities in the year ended

31 December 2004 was PLN 11,499 thousand. The ehfiom a positive to a negative balance was
primarily the result of a decrease in the amountoahs received from banks that decreased from
PLN 23,427 thousand in year ended 31 December 200RLN 13,692 thousand in year ended

31 December 2005 and increased repayments of bathistaareholder loans that totaled PLN 24,215
thousand and PLN 13,781 thousand in year endede8&mber 2005, respectively, as compared to
PLN 13,080 thousand and PLN 6,748 thousand ingeded 31 December 2004, respectively.
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Commitments

The following table set out the Company's incomaring financial liabilities, indicating their aveya
effective interest rates as of 31 December 200&t@m@eriods in which they mature.

2006
Average Total 6 months 6-12 1-2years 2-5years More
effective or less months than 5
interest rate years
Secured bank loans.............. WIBOR+1.1% 33,073 — 10,085 — 22,988 —
Loan from related parties...... 6% 71,069 — — — 71,069 —

Capital Expenditures

The Company plans to spend approximately PLN 83tA@8sand in connection with the purchase of
land under the executed preliminary purchase castrdhe Company anticipates that most of this
amount will be financed with the proceeds from @féering and cash generated by its operations. The
Company expects that any additional required fupdor these projects will come from internally
generated cash flows and additional bank loans.

Description of Existing Credit Facilities and Availability

On 14 September 2007 Ronson Development City $m.z Ronson Development Warsaw Sp. z 0.0.,
Ronson Development Habitat Sp. z 0.0., Ronson beweént South Sp. z 0.0., Ronson Development
West Sp. z 0.0., Ronson Development East Sp. z Ranson Development North Sp. 0.0., Ronson
Development Architecture Sp. z 0.0., Ronson Develpt Conception Sp. z o0.0., Ronson
Development Continental Sp. z 0.0., Ronson Devegrniversal Sp. z 0.0., Ronson Development
Skyline Sp. z 0.0., Ronson Development Millenium $p.o., Ronson Development Providence Sp. z
0.0., Ronson Development Destiny Sp. z 0.0., Ron8mvelopment Spoétka z ograniczon
odpowiedzialnécia — Estate Sp. k., Ronson Development Spotka z agram odpowiedzialnécia —
Town Sp. k., Ronson Development Spotka z ograniczmipowiedzialnécia — Home Sp. k., Ronson
Development Spotka z ograniczoadpowiedzialnécia — Horizon Sp. k., Ronson Development Spétka
z ograniczoa odpowiedzialnécia — Community Sp. k., among others, as the borrowers U.Dori
Engineering Works Corporation LDT. and Israel ThestLTD, as guarantors, entered into a facility
agreement with Bank BPH S.A. (the “BPH Loan Agreetf)e Under the BPH Loan Agreement, Bank
BPH S.A. shall make available a stand-by loan itgcdgreement in an aggregate amount of up to
PLN 114,000,000. The loan is made available tonieaor refinance the purchase of real estate
property by the borrowers during the period of weeimonths from the date of the BPH Loan
Agreement, provided, however, that any part offéedity not utilized on the date of registratiohtbe
share capital increase in connection with the @fteshall be automatically cancelled. Each of the
borrowers shall be authorized to use the procesmn the facility to finance up to 100% of the
purchase price of the property. The loan facilitgynbe divided into more than one loan in order to
better facilitate the administration of the fagiliand the credit monitoring process. All amounts
outstanding under the loan mature on the datenéativenty four (24) months from the date of the BPH
Loan Agreement. The borrowers shall prepay the inahe amount equal to 20% of proceeds from the
IPO on the date of the registration of the increafsthe share capital of the Company in connection
with the IPO. The loan bears interest of WIBOR phisrest. The following constitute security foeth
loan: mortgages over the real estate purchasedtfierproceeds of the loan; deed of pledge of 51% of
Shares of Ronson Europe N.V.; agreement for thistexrgd pledges and the financial pledges relating
to shares in: E.E.E. Development Sp. z 0.0. (7908%hares), Ronson Development Metropol Sp. z
0.0. (79.3% of shares), Ronson Development Wrocpv z 0.0. (79.3% of shares), Ronson
Development City Sp. z 0.0. (79.3% of shares), RonBevelopment Habitat Sp. z 0.0. (79.3% of
shares), Ronson Development Enterprise Sp. z 700l% of shares), Ronson Development South Sp.
z 0.0. (100% shares, registered pledge only), Romdevelopment West Sp. z 0.0. (100% shares,
registered pledge only), Ronson Development EastzSpo. (100% shares, registered pledge only),
Ronson Development North Sp. z 0.0. (100% shaesggsistered pledge only), Ronson Development
Village Sp. z 0.0. (100% shares, registered pleatgg), Ronson Development Continental Sp. z o.o0.
(100% shares, registered pledge only), Ronson Dpment Universal Sp. z 0.0. (100% shares,
registered pledge only), Ronson Development MillemiSp. z 0.0. (100% shares, registered pledge
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only), Ronson Development Providence Sp. z o.00%dGhares, registered pledge only), Ronson
Development Destiny Sp. z 0.0. (100% shares, rmgidtpledge only); agreement for the registered
pledges and the financial pledges of rights unéekkaccount agreements; statements of submission to
enforcement under art. 91 of the Banking Law ofheafcthe borrowers; guarantees by Ronson Europe
N.V. (limited to the PLN equivalent of EUR 30,000Q0); guarantees granted by U.Dori Engineering
Works Corporation Ltd. and Israel Theatres Ltd.cfedimited to the amount equal to the PLN
equivalent of EUR 15,000,000).

The BPH Loan Agreement contains various covenamttuding a negative pledge whereby the
borrowers agree not to create or permit to exigteartumbrance over any of its assets or over slrares
any of its subsidiaries other than under the sgculocuments in connection with the BPH Loan
Agreement.

Moreover, no borrower may incur or permit to exisy financial indebtedness other than subordinated
debt, except for the guarantees issued by the Coynfar any other bank as a security of the
obligations of Company’s subsidiaries. In addititre Company nor any borrower shall not make, pay
or declare any dividend or other distribution itatien to any shares forming part of its issuedrsha
capital and no borrower shall make, pay or decanedividend or other distribution in relation toya
shares forming part of its issued share capitalbblwower shall pay or resolve to pay any interests

or any other moneys in respect of any subordindtdat or redeem, repurchase, repay or prepay any
amount of principal (or capitalized interest) ofiorrespect of any subordinated debt or purchage an
amount of the subordinated debt. Each of the barswnust maintain the amount of all its outstanding
loans at the level of not more than 75% of the ealfithe real estate purchased or refinanced Wwéh t
proceeds from the BPH Loan Agreement.

At 30 June 2007, subject to the satisfaction oftaterconditions precedent, the Company had
approximately PLN 130,059 thousand of funds avédlabnder its existing credit facilities. The
following is a description of the principal termfistbe Company's existing long-term facilities:

* R.D.Investment Sp. z o0.0. is a party to a creddility agreement with PKO BP S.A. dated
29 March 2006 under which it was granted a credditlity in the amount of PLN 10,085 thousand.
The facility bears interest at the rate per anngoméeto 1M WIBOR plus margin and matured on
30 September 2007. The facility was used to refieaghe purchase of the real estate in connection
with the Meridian project. The following securityas established: (i) ordinary mortgage in the
amount of PLN 10,085 thousand over the real est&t®.D. Investment Sp. z 0.0., (ii) capped
mortgage up to the amount of PLN 2,218.79 thousawvet the real estate of R.D. Investment
Sp. z 0.0., (iii) powers of attorney to bank acdsum Fortis Bank S.A., (iv) declaration on
submission to enforcement, (v) bank's right to afétits claims with proceeds deposited on
R.D. Investment Sp. z 0.0.'s bank account in PKGSBR and (vi) blank promissory note together
with declaration. As of 30 June 2007, PLN 10,08%udand remained outstanding under the loan.

¢ R.D. Buildings Sp. z o0.0. is a party to a credtilfty agreement with PKO BP S.A. dated 4 July
2006 under which it was granted a credit facility the amount of PLN 18,750 thousand. The
facility bears interest at the rate per annum eqoalM WIBOR plus margin and matures 36
months from the date the loan was paid out, butatet than on 4 July 2011. The facility was used
to finance the purchase of the real estate in adiorewith the Gemini project. The following
security was established: (i) ordinary mortgagthenamount of PLN 18,750 thousand over the real
estate of R.D. Buildings Sp. z 0.0., (ii) cappedrtgage up to the amount of PLN 4,125 thousand
over the real estate of R.D. Buildings Sp. z dio),powers of attorney to bank accounts in Fortis
Bank S.A., (iv) declaration on submission to enéonent, (v) bank's right to set-off its claims with
proceeds deposited on R.D. Buildings Sp. z o.cedakbaccount in PKO BP S.A., (vi) blank
promissory note together with declaration and (\idbordination agreements of Ronson
Development Residential Sp.z o0.0. As of 30 Jun®720PLN 14,400 thousand remained
outstanding under the loan.

+ R.D. Structure Sp. z 0.0. is a party to a credillitg agreement wittSlaski Bank Hipoteczny S.A.
and ING BankSlaski S.A. dated 1 March 2007 under which it was tgdra credit facility for the
amount of PLN 47,885 thousand. The facility bearterest at the rate per annum equal to 1M
WIBOR plus margin and matures on 5 September 200@. facility was used to finance the
purchase of the real estate in connection withNhatica project and to finance and refinance the
construction of such project. The following securitas established: (i) capped mortgages up to the
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amount of PLN 59,227.5 thousand and PLN 12,600gh0d over the real estate of R.D. Structure
Sp. z 0.0., (i) powers of attorney to bank acceuntING BankSlaski S.A., (iii) registered pledges
over all current and future R.D. Structure Sp.@’s.shares, (iv) registered pledges over all curre
and future R.D. Structure Sp. z 0.0.'s reservedwats (v) assignment of certain rights under the
agreements connected with the project, (vi) detittaraon submission to enforcement, and
(vii) assignment of all rights under the insurapodicies. As of 30 June 2007, PLN 6,200 thousand
remained outstanding under the loan.

R.D. Structure Sp. z 0.0. is a party to a creditlitg agreement with ING BanKlaski S.A. dated

1 March 2007 under which it was granted a crediilifg for the amount of PLN 2,000 thousand.
The facility bears interest at the rate per anngomakto 1M WIBOR plus margin and matures on
5 September 2009. The facility is to be used imeation with certain tax payments to be incurred
in connection with the Nautica project. The follogi security was established: (i) assignment
under a VAT escrow agreement; and (ii) power afratty to certain bank accounts. As of 30 June
2007, the full amount was available under the loan.

R.D. Company Sp. z 0.0. is a party to a creditlifgcagreement with PKO BP S.A. dated
28 December 2006 under which it was granted a tfadility in the amount of PLN 46,830
thousand. The facility bears interest at the rategmnum equal to 1M WIBOR plus margin and
matures on 31 December 2008. The facility is taubed to finance the development of the Galileo
project in Pozna The following security was established: (i) oafip mortgage in the amount of
PLN 46,830 thousand over the real estate of R.Dnfizmy Sp. z 0.0., (ii) capped mortgage up to
the amount of PLN 10,303 thousand over the reatestf R.D. Company Sp. z 0.0., (iii) powers of
attorney to bank accounts, (iv) declaration on gsbion to enforcement, (v) bank's right to set-off
its claims with proceeds deposited on bank accouKO BP S.A., (vi) blank promissory note
together with declaration, (vii) assignment of tigylunder the agreements with the purchasers of
residential housing, (viii) assignment of rightsddanthe insurance agreements. As of 30 June 2007,
the full amount was available under the loan.

R.D. Company Sp. z 0.0. is a party to a creditlifgcagreement with PKO BP S.A. dated 7 June
2006 under which it was granted a credit facilitytie amount of PLN 9,459 thousand. The facility
bears interest at the rate per annum equal to 1BOMRI plus margin and matures on 31 December
2008. The facility was used to finance the acdoisibf real estate in connection with the Galileo
project in Pozna The following security was established: (i) omliyn mortgage in the amount of
PLN 9,459 thousand over the real estate of R.D. fizomy Sp. z 0.0., (ii) capped mortgage up to the
amount of PLN 2,081 thousand over the real esthte.D. Company Sp. z o.0., (iii) powers of
attorney to bank accounts in Fortis Bank Polska.S{@) declaration on submission to
enforcement, (v) bank's right to set-off its claimish funds deposited on bank account in PKO BP
S.A., (vi) blank promissory note together with @eation. As of 30 June 2007, PLN 4,365
thousand remained outstanding under the loan.

R.D. Properties Sp. z 0.0. is a party to a creatitlify agreement with Bank Zachodni WBK S.A.
dated 3 July 2007 under which it was granted aitcrfedility in the amount of PLN 14,400
thousand. The facility bears interest at the raegnnum equal to 3M WIBOR plus margin and
matures on 30 June 2008. The facility was usedirtan€e the acquisition of real estate in
connection with the Imaginarium project in Warsathe following security was established:
(i) capped joint mortgage up to the amount of PIG\BRO thousand over the real estate of
R.D. Properties Sp. z 0.0., (ii) powers of attorneybank accounts, (iii) registered and financial
pledges over receivables arising from R.D. PropertSp. z 0.0.’s shares, (iv) registered and
financial pledges over R.D. Properties Sp. z 0.bdek accounts maintained with Bank Zachodni
WBK S.A., (v) declaration on submission to enforeem and (vi) temporary loan repayment
guarantee of Ronson Development Péz8p. z 0.0. to remain in place pending the apptioafor

the mortgage referred to in (i) above.

R.D. Creations Sp. z 0.0. is a party to a creditlifg agreement with Bank Zachodni WBK S.A.
dated 23 February 2007 (together with an annexddeéeMay 2007) under which it was granted a
credit facility in up to the amount of PLN 4,28®tlsand. The facility bears interest at the rate per
annum equal to 3M WIBOR plus margin and mature8bdanuary 2008. The facility was used to
refinance the acquisition of real estate in corinacwith the Mistral project in Warsaw. The
following security was established: (i) capped mage up to the amount of PLN 8,560 thousand
over the real estate of R.D. Creations Sp.z did.powers of attorney to bank accounts,
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(iii) registered and financial pledges over allrgisaof R.D. Creations Sp. z 0.0., (iv) registerad a
financial pledges over receivables arising from RCBeations Sp. z 0.0.’s bank accounts. As of
30 June 2007, PLN 4,280 thousand remained outstgnatider the loan.

R.D. Buildings Sp. z o0.0. is a party to a creddilfty agreement with PKO BP S.A. dated 6 April
2007 under which it was granted a credit facility &mount of PLN 35,000 thousand. The facility
bears interest at the rate per annum equal to 1BQR plus margin and matures 36 months from
the date the first installment was paid out butlatgr than on 6 April 2012. The facility was used
to finance the construction of the Gemini projent Warsaw. The following security was
established: (i) ordinary mortgage in the amounPbN 35,000 thousand over the real estate of
R.D. Buildings Sp. z 0.0., (ii) capped mortgagetoghe amount of PLN 7,700 thousand over the
real estate of R.D. Buildings Sp. z 0.0., (iii) pawof attorney to bank accounts in Fortis Bank
Polska S.A., (iv) blank promissory note togethethwdeclaration, (v) Bank’s right to set-off its
claims with proceeds deposited on R.D. Building £p.0.’s bank accounts in PKO BP S.A., (vi)
assignment of rights under the insurance agreengeijt,assignment of rights under the future
agreements with purchasers of residential housarg] (viii) declaration on submission to
enforcement. As of 30 June 2007, the full amourg ailable under the loan.

R.D. Innovation Sp. z 0.0. is a party to a creddility agreement with PKO BP S.A. dated 18 July
2007 under which it was granted a credit facility &mount of PLN 17,550 thousand. The facility
bears interest at the rate per annum equal to 1BORI plus margin and matures on 30 September
2009. The facility was used to refinance the agtjoisof real estate in connection with the Orion
project in Warsaw. The following security was efisdied: (i) ordinary mortgage in the amount of
PLN 17,550 thousand over the real estate of R.Bovation Sp. z 0.0., (ii) capped mortgage up to
the amount of PLN 4,037 thousand over the realtesith R.D. Innovation Sp. z 0.0., (iii) blank
promissory note together with declaration, (iv) Banright to set-off its claims with proceeds
deposited on R.D. Innovation Sp. z 0.0.’s bank ant®in PKO BP S.A., and (v) declaration on
submission to enforcement.

R.D. 2000 Sp. z o.0. is a party to a credit facidigreement with PKO BP S.A. dated 18 July 2007
under which it was granted a credit facility for amt of PLN 21,000 thousand. The facility bears
interest at the rate per annum equal to 1M WIBO& phargin and matures on 30 June 2009. The
facility was used to refinance the acquisition @dlrestate in connection with the Orion project in
Warsaw. The following security was established: dfiflinary joint mortgage in the amount of
PLN 21,000 thousand over the real estate of R.D02®p. z 0.0., (ii) capped mortgage up to the
amount of PLN 4,830 thousand over the real estieD. 2000 Sp. z 0.0., (iii) power of attorney
to bank accounts, (iv) blank promissory note togethith declaration, (v) Bank’s right to set-off it
claims with proceeds deposited on R.D. 2000 Spoztmnk accounts in PKO BP S.A., and (vi)
declaration on submission to enforcement.

R.D. Pozna Sp. z o.0. is a party to a credit facility agreameith Bank Zachodni WBK S.A.
dated 30 August 2007 under which it was granteckditcfacility in up to the amount of PLN 4,708
thousand. The facility bears interest at the rategmnum equal to 3M WIBOR plus margin and has
to be finally repaid on 31 August 2008. The fagilitas used to refinance the acquisition of real
estate in connection with the Copernicus proje®dzna. The following security was established:
(i) power of attorney granted to Bank Zachodni WBHK\. to dispose of the proceeds deposited on
R.D. Pozné’'s bank accounts held at Bank Zachodni WBK S.A) ¢apped joint contractual
mortgage up to amount of PLN 9,416 thousand overé¢lal estate of R.D. Poan&p. z 0.0., (iii)
registered and financial pledges over R.D. PazBp. z 0.0.’s shares, (iv) registered and financial
pledges over receivables arising from R.D. P& z 0.0.’s bank accounts maintained with Bank
Zachodni WBK S.A., (v) security deposit in the ambof PLN 250 thousand and (vi) declaration
on submission to enforcement.

R.D. Capital Sp. z o.0. is a party to credit fagihgreement with Bank Zachodni WBK S.A. dated
11 September 2007 under which it was granted atdaility in up to the amount of PLN 36,600
thousand. The facility bears interest at the ratiegmnum equal to 3M WIBOR plus margin and
matures on 30 September 2008. The facility was tsdthance/refinance the acquisition of real
estate in connection with the Eclipse project izi@. The following security was established: (i)
capped mortgage up to the amount of PLN 73,200sknmai over the real estate of R.D. Capital Sp.
z o.0., (ii) power of attorney granted to Bank Zaathi WBK S.A. to dispose of the proceeds
deposited on R.D. Capital's bank accounts heldatkBZachodni WBK S.A., (iii) registered and
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financial pledges over R.D. Capital Sp. z o0.0.’arsB, (iv) registered and financial pledges over
receivables arising from R.D. Capital Sp. z o.&hk accounts maintained with Bank Zachodni
WBK S.A., (v) temporary loan repayment guaranteeRohson Development Architecture Sp. z
0.0., Ronson Development Creations Sp. z 0.0. Roevelopment 2000 Sp. z 0.0., Ronson
Development Properties Sp. z 0.0., Ronson Develapnmienovation Sp. z 0.0., Ronson
Development Investment Sp. z 0.0. and Ronson Dpwaat Pozn@ Sp. z 0.0. to remain in place
until the application for the mortgage referredrtqi) above is duly filed, and (vi) blockade over
the accounts of the companies referred to in (@valio remain in place until the application for
the mortgage referred to in (i) above is duly fjlédi) blockade over certain accounts of R.D.
Capital Sp. z o0.0. (viii) security deposit in the@unt of PLN 1,728 thousand and (ix) declaration
on submission to enforcement.

* R.D. Retreat Sp. z 0.0. is a party to a credififg@greement with Bank Zachodni WBK S.A. dated
14 September 2007 under which it was granted atdeedlity in up to the amount of PLN 11,807
thousand. The facility bears interest at the rategmnum equal to 3M WIBOR plus margin and has
to be finally repaid on 30 September 2008. Thelifgavas used to refinance the acquisition of real
estate in connection with the Renaissance projecWarsaw. The following security was
established: (i) power of attorney granted to Bdakhodni WBK S.A. to dispose of the proceeds
deposited on R.D. Retreat’s bank accounts heldamkBZachodni WBK S.A. (ii) capped joint
contractual mortgage up to amount of PLN 23,614ishad over the real estate of R.D. Retreat Sp.
z 0.0., (iii) registered and financial pledges oReD. Retreat Sp. z 0.0.’s shares, (iv) registered
financial pledges over receivables arising from RRBtreat Sp. z 0.0.’s bank accounts maintained
with Bank Zachodni WBK S.A., (v) security depositthe amount of PLN 688 thousand and (vi)
declaration on submission to enforcement.

The credit facilities impose reporting obligatioos the Ronson subsidiaries. In addition, certain of
such financing agreements contain restrictive cawmen that, among other things, impose certain
operating and financial restrictions on the Ronsabsidiaries, including prohibitions on the incogi
and granting of loans, credits or other debt fimags, and prohibitions on establishing encumbrances
on their assets, acquisitions of shares in othétieshor changes in their current business a@iwit

Critical Accounting Policies and Estimates

The Company prepares its IFRS Financial Statemiantonformity with IFRS as adopted by the
European Union and as applicable in the respectears. Under these standards, the Company's
management is required to make certain estimatelgnents and assumptions that it believes are
reasonable based upon the information availables@testimates, judgments and assumptions affect
the reported amounts of assets and liabilitiehatdate of the financial statements and the regorte
amounts of revenues and expenses during the pgiedented. The accounting policies set out below
have been applied consistently by the Group andGbmpany. The combined balance sheet and
combined income statement of the Group and the @ampave been prepared on a historical cost
basis except that Investment property is measuteis gair value. Individual balance sheets and
income statements of the entities in the Compamgwweepared on the assumption that these entities
would continue their business activities in theek@eable future. The significant accounting pdicie
which management believes are the most criticahitbin fully understanding and evaluating the
Group’s and the Company's reported financial resottlude the following:

Basis of preparation of the combined financial stahents

Subsidiaries are entities controlled by the Comp&untrol exists when the Company has the power
to govern the financial and operating policies featity so as to obtain benefits from its actdstiln
assessing control, potential voting rights thatsprély are exercisable are taken into account. The
financial statements of subsidiaries are includethé combined financial statements from the desdeé t
control commences until the date that control cease

Business combinations arising from transfers oériggts in entities that are under the control ef th
shareholder that controls the Company are accouiaeas if the acquisition had occurred at the
beginning of the earliest comparative period preestor, if later, at the date that common contrabw
established; for this purpose comparatives areatexst The assets and liabilities acquired under
common control are recognized at the historicalytiag amounts. Any cash paid for the acquisition is
recognized directly in the invested equity.
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Intra-group balances and transactions, and anyalired gains and losses (to the extent there is no
evidence of impairment) arising from intra-grougnsactions, were eliminated in preparing the
combined financial statements.

Foreign currency

Transactions in foreign currencies are translatedhe respective functional currencies of Group
entities at exchange rates at the dates of thedcsions using:

» the purchase or selling rate of the bank whoseisEsvare used by the companies — in case of
foreign currency sales or purchase transactionswels as of the debt or liability payment
transactions;

» the average rate specified for a given currencthbyNational Bank of Poland as on the transaction
date, unless a customs declaration or other dodubieding for the companies indicates another
rate — in case of other transactions.

Monetary assets and liabilities denominated inifpreurrencies at the reporting date are retraegdlat
to the functional currency at the exchange ratéhatt date. Foreign currency differences arising on
retranslation are recognized in profit or loss.

Financial instruments

Non-derivative financial instruments of the Compaocgmprise loans granted, trade and other
receivables, cash and cash equivalents, loans@naWings, and trade and other payables.

Non-derivative financial instruments are recognietiially at cost plus any directly attributable
transaction costs, except as described below.

A financial instrument is recognized if the Compdimgcomes a party to the contractual provisions of
the instrument. Financial assets are derecognfzbe iCompany’s contractual rights to the cash §ow
from the financial assets expire or if the Comptaapsfers the financial asset to another party aith
retaining control or substantially all risks aneveeds of the asset. Regular way purchases and fales
financial assets are accounted for at trade date, the date that the Company commits itself to
purchase or sell the asset. Financial liabilities @gerecognized if the Company’s obligations spexif

in the contract expire or are discharged or caedell

Cash and cash equivalents comprise cash on hanohacall deposits. Cash equivalents are short-term
highly liquid investments that readily convert tckaown amount of cash and which are subject to
insignificant risk of changes in value.

Bank overdrafts that are repayable on demand anmd &n integral part of the Company’s cash
management are included as a component of castashdequivalents for the purpose of the statement
of cash flows.

Non-derivative financial instruments are classifieth one of the following categories:
* |oans and receivables,
» other financial liabilities.

Loans and receivables are non-derivative finarasakts with fixed or determinable payments that are
not quoted in an active market. These are cladséfgecurrent assets, provided their maturity dags n
exceed 12 months after the balance sheet date slLarah receivables with maturities exceeding 12
months from the balance sheet date are classifidérunon-current assets. After initial measurement
loans and receivables are subsequently carrieshattized cost using the effective interest mettess |
any allowance for impairment. Gains and losseseregnized in the income statement when the loans
and receivables are derecognized or impaired, 4sasehrough the amortization process.

Other non-derivative financial instruments are mead at amortized cost using the effective interest
method, less any impairment losses.

Financial liabilities are valued at amortized cost later than at the end of the reporting period.

45



Property and equipment

Items of property and equipment are measured atless accumulated depreciation and impairment
losses.

Cost includes expenditures that are directly aiteble to the acquisition of the asset. The cosett
constructed assets includes the cost of matenm@gimect labor, any other costs directly attrilileato
bringing the asset to a working condition for itdended use, and the costs of dismantling and
removing the items and restoring the site on whiey are located. Purchased software that is iategr
to the functionality of the related equipment ipitalized as part of that equipment.

Repairs and renewals are charged to the incomenstat when the expenditure is incurred; major
improvements are capitalized when incurred, progjdhat they increase the future economic benefits
embodied in the item of property and equipment.

When components of an item of property and equiprhawve different useful lives, they are accounted
for as separate items of property and equipment.

The cost of replacing part of an item of propertg @quipment is recognized in the carrying amotint o
the item if it is probable that the future econorbénefits embodied within the part will flow to the
Company and its cost can be measured reliably.cokes of the day-to-day servicing of property and
equipment are recognized in profit or loss as irexdir

Depreciation is calculated on the straight-lineidaser the estimated useful life of each compomént
an item of property and equipment.

The estimated useful life of property, plant andipment, by significant class of asset, is 3 - drge

Leased assets are depreciated over the shortéredease term and their useful lives. Land is not
depreciated.

When parts of an item of property and equipmenetdifferent useful lives, they are accounted for as
separate items (major components) of property gnipenent.

Depreciation methods, useful lives and residualuesl are reassessed at the reporting date.
Depreciation is calculated starting from the mofaltiowing the month in which an asset is brought
into use.

Intangible assets
Intangible assets are stated at cost less accledudatortization and impairment losses, if any.

Subsequent expenditure is capitalized only whémcieases the future economic benefits embodied in
the specific asset to which it relates. All othespenditure, including expenditure on internally
generated goodwill and brands, is recognized ifitgyploss when incurred.

Amortization is recognized in profit or loss ontaaght-line basis over the estimated useful ligés
intangible assets from the date that they are @dailfor use. The estimated useful lives for inilleg
fixed assets (software) is two years.

Investment property

Investment property is property held either to eamtal income or for capital appreciation or both.
Investment property is measured at fair value waiti changes therein recognized in profit and loss.

Fair value is calculated annually by an independgmpraiser, having an appropriate recognized
professional qualification, based on active magkates, adjusted, if necessary, for any differerines
the nature, location or condition of the specifgset. If this information is not available, alteima
valuation methods, such as recent prices of lebgeanarkets, are applied.

Investment property is de-recognized when dispadeor permanently withdrawn from use and no
future benefits are expected from its disposaln&ar losses on de-recognition of investment ptgper
are recognized in the income statement for the ipeahich such de-recognition took place.

Leases

Leases in terms of which the Company assumes sitiadfyaall the risks and rewards of ownership are
classified as finance leases. Upon initial recagnjtthe leased asset is measured at an amourittequa
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the lower of its fair value and the present valii¢ghe minimum lease payments. Subsequent to initial
recognition, the asset is accounted for in accarglavith the accounting policy applicable to thegeds

The Company is the lessor of a building to a thgedty under an agreement that is classified as a
finance lease.

The gross investment in the lease equals the summiofmum lease payments less building
maintenance costs to be paid by the Company. Thénmestment in finance leases represents the
difference between the gross investment in theeleasl unearned income.

The principal portion of lease payments receiveaseguently reduces the initial net investment e th
finance leases.

Inventories of residential units
Inventories consists of multi-family residentiahtestate projects to individual customers.

Inventories are measured at the lower of cost atdealizable value. The cost of inventories inekd
expenditure incurred relating to the constructidraoproject. Net realizable value is the estimated
selling price in the ordinary course of businegsslthe estimated costs of completion and selling
expenses.

Costs relating to the construction of a projectiactuded in inventories of residential units alidiws:

e costs incurred relating to projects or a phase jpfogect which are not available for sale (work in
progress),

e costs incurred relating to units unsold associatéti a project or a phase of a project that is
available for sale (finished goods).

Project construction costs include:

a) land or leasehold rights for land,

b) construction costs paid to subcontractors ferabnstruction of the residential units,
c) planning and design costs,

d) perpetual usufruct fees and real estate taxesried during the period of construction,

e) selling expenses to the extent they are reaborapected to be recovered from the sale of the
project or from incidental operations,

f) borrowing costs to the extent they are direattyibutable to the development of the project,
Q) professional fees attributable to the develogroéthe project,

h) construction overheads and other directly relatests.

Trade and other receivables

Trade and other receivables are stated at thelilesssimpairment losses.

Invested Equity

The invested equity balance in the combined firergtatements of the Ronson Group comprises the
owners’ net investment including net profit for tyear and minority interest.

Impairment

A financial asset is considered to be impairedbiective evidence indicates that one or more events
have had a negative effect on the estimated fuash flows of that asset.

An impairment loss in respect of a financial agsetasured at amortized cost is calculated as the
difference between its carrying amount, and theseme value of the estimated future cash flows
discounted at the original effective interest rate.

Individually significant financial assets are tekter impairment on a individual basis. The remadni
financial assets are assessed collectively in grthgtt share similar credit risk characteristics.

All impairment losses are recognized in profit@sd.
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An impairment loss is reversed if the reversal lbanmelated objectively to an event occurring atfer
impairment loss was recognized. For financial asseeasured at amortized cost, the reversal is
recognized in profit or loss.

The carrying amounts of the Company’s non-finaneigsets, investment property, inventories of
residential units and deferred tax assets, arewed at each reporting date to determine whettege th

is any indication of impairment. If any such indioa exists then the asset’s recoverable amount is
estimated (for inventories the net realizable vaduestimated).

An impairment loss is recognized if the carryingoamt of an asset exceeds its recoverable amount or
the net realizable value.

The recoverable amount or the net realizable vafuen asset is the greater of its value in useind
fair value less costs to sell. In assessing valugse, the estimated future cash flows are diseoutat
present value using a pre-tax discount rate thbgcts current market assessments of the time va&lue
money and the risks specific to the asset exceph¥entories of residential units which considestc

Impairment losses recognized in prior periods asessed at each reporting date for any indications
that the loss has decreased or no longer existsmfpairment loss is reversed if there has been a
change in the estimates used to determine the eeziole amount or the net realizable value. An
impairment loss is reversed only to the extent thatasset's carrying amount does not exceed the
carrying amount that would have been determined, afedepreciation or amortization, if no
impairment loss had been recognized.

Provisions

A provision is recognized if, as a result of a pastnt, the Company has a present legal or cois&uc
obligation that can be estimated reliably, and priobable that an outflow of economic benefitd lagl
required to settle the obligation. Provisions aetedmined by discounting the expected future cash
flows at a pre-tax rate that reflects current madesessments of the time value of money and $ke ri
specific to the liability.

Revenues and cost of sales

Revenues from the sale of residential units aregeized upon transfer to the buyer of the significa
risks and rewards of ownership of the residentiat (i.e. upon signing of the protocol of technical
acceptance and transfer of the key to the resalemtiit), providing that a valid building occupancy
permit has been obtained by the Company.

Advances received related to pre-sales of resigentnits, which represent deferred income, are
deferred to the extent that they do not meet theria to be recognized as income.

Finance lease income is recognized based on theitarmethod under which total finance lease
interest income and the excess of scheduled leagmegnts over the cost of the related assets is
deferred and amortized as income over the lease bgr employing the effective interest rate that
provides a constant periodic rate of return onnidieinvestment in the lease.

Payments made under operating leases are recognitlee income statement on a straight-line basis
over the term of the lease.

Cost of sales is recognized as a reduction of taistis capitalized to inventory based on the ptopor
of residential units sold.

Construction costs relating to unsold units aretabped as inventory within current assets, eitagr
work in progress or finished goods depending orsthge of completion. An expected loss, if anyaon
sale, is recognized as an expense immediatelyntamerelating to units sold is expensed as cost of
sales in the same period as the related sale.

Finance income and expense

Finance income comprises interest income and foreigrency gains. Interest income is recognized on
the accrual basis using the effective interest ntkth

Finance expense comprises interest expense onding®and foreign currency losses.

Borrowing costs (including interest and foreign leaacge gains and losses) are accrued and capitalized
to the value of inventory to the extent they anedly attributable to the construction of resideint
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units. These costs are amortized in the incomerset over the estimated duration of the loan, gxce
to the extent that they are directly attributal@ecbnstruction. Debt issuance expenses represent an
adjustment to the effective interest rate.

Borrowing costs which are not capitalized are redzed in profit and loss using the effective ingtre
method.

Income tax expense

Income tax expense comprises current and defeapsedricome tax expense is recognized in profit or
loss.

Current tax is the expected tax payable on thebtaxacome for the year, using tax rates enacted or
substantively enacted at the reporting date, anydaaljustment to tax payable in respect of previous
years. Current tax expense is calculated accorttingx regulations in effect in the jurisdiction in
which the individual Companies are domiciled.

Deferred income tax is provided, using the balastwet method, for all temporary differences arising
between the tax bases of assets and liabilities thei carrying amounts for financial reporting
purposes, and for tax losses carried forward, eéXcephe initial recognition of assets or liak#i that

in a transaction which is not a business combinatiod at the time of the transaction affect neither
accounting nor taxable profit. Deferred tax is nueed at the tax rates that are expected to beeappli
to the temporary differences when they reversegedasn the laws that have been enacted or
substantively enacted by the reporting date.

The principal temporary differences arise primaditydifferences in the timing of revenue recogmitio
for accounting and tax purposes fair value adjustmen Investment Property, accruals and finance
income/expense. In addition there are tax lossey tmwards.

A deferred tax asset is recognized only to thergxiteat it is probable that future taxable profiid be
available against which the asset can be utiliZzedeach balance sheet date deferred tax assets are
reduced to the extent that it is no longer prob#idé the related tax benefit will be realized.

Determination of fair values

A number of the Company’s accounting policies afgtldsures require the determination of fair
value, for both financial and non-financial asseid liabilities.

Investment property includes properties that isl liet long-term rental yields and capital appreoiat
and that is not occupied by the Company. Investrpenperty comprises a number of warehouses in
Warsaw that are leased to third parties under lagseements with an indefinite term subject toragh

or six month notice period for termination.

Investment property is valuated at fair value dateed annually by an independent appraiser, having
an appropriate recognized professional qualificatimsed on current prices on an active market.

Effective interest rates and repricing analysis

In respect of income-earning financial assets amereést-bearing financial liabilities, the followgin
tables indicate their average effective interetdsat the reporting date and the periods in wttiely
mature or, if earlier, reprice.

2006

Average Total 6 months 6-12 1-2years 2-5years More

In thousands of PLN effective or less months than 5
interest rate years

Fixed rate instruments
Loans granted 6% 13,533 — — — — 13,533
Cash and cash equivalents.............. 2% 39,120 39,120 — — — —
Loans from related parties.............. 6% 71,069 — — — 71,069 —
Variable rate instruments

WIBOR
Secured bank [oans..................o..... +1.1% 33,073 — 10,085 — 22,988 —

Estimation of fair values

The following methods and assumptions were usexstinate the fair value of each class of financial
instruments:
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« trade and other receivables, cash and cash equisaded trade and other payables: the carrying
amounts approximate fair value because of the shatrity of these instruments;

» secured bank loans: carrying amounts approximdtevédue because these loans bear variable
interest rates which approximate market rates;

» loans from related parties and loans granted: divevilue is estimated by discounting the future
cash flows of each instrument at rates currentlgrel to the Company for similar instruments of
comparable maturities by the Company’s bankers.

Credit, interest rate and currency risks

Exposure to credit, interest rate and currencysragises in the normal course of the Group’s bgsine
Credit risk

The Company is making significant cash paymentssesurity for preliminary land purchase
agreements. At 31 December 2006, payments made lamdepurchase agreements amounted to PLN
4,787 thousand. The Company minimizes its credk arising from such payments by registering
advance repayment obligations in the mortgage texgis the respective property. Management has a
credit policy in place and the exposure to creidit is monitored on an ongoing basis. The Company
does not expect any counter parties to fail in imgetheir obligations. The carrying amount of trade
and other receivables reflects the maximum expdsutiee risk.

Interest rate risk

The Company’s fixed-rate borrowings are exposeal risk of change in their fair value due to changes
in interest rates. The Company’s variable-rate dwimgs are exposed to a risk of change in cashsflow
due to changes in interest rates. Short-term rabkdg and payables are not exposed to interest rate
risk.

Foreign currency risk

Until 31 October 2006, the Group was exposed teifor currency risk on borrowings denominated in
a currency other than PLN. The currency giving tisehis risk was primarily the US Dollar. On 31
October 2006, all borrowings denominated in USDemeonverted into PLN and, as a result, at 31
December 2006 all loans were denominated in PLN.
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INDUSTRY OVERVIEW

Some of the statements in some of the sectiossifPtospectus include forward-looking statements
which reflect the Issuer's current views with regpe® future events and financial performance.

Statements which include the words “intend”, “plari'project”, “expect”, “anticipate”, “will” and
similar statements of a future or forward-lookingture identify forward-looking statements.

All forward-looking statements address matters thablve risks and uncertainties. Accordingly, #her
are or will be important factors that could causeetissuer's actual results to differ materially rfro
those indicated in these statements. These fastohsde, but are not limited to, those set out unde
“Risk Factors”, which should be read in conjunctiavith the other cautionary statements that are
included elsewhere in this Prospectus. If one omemof these or other risks or uncertainties
materialize, or if the Issuer's underlying assumipsi prove to be incorrect, actual results may vary
materially from those projected in this Prospectus.

Unless otherwise noted, all of the information netiag the Polish residential property market has
been based on REAS reports.

Apart from any continuing obligations under the EuAct on Financial Supervision, the Polish Act on
Public Offers, or WSE Corporate Governance Rulesviich the Issuer is subject to, the Issuer
undertakes no obligation to publicly update or eaviany forward-looking statement contained in this
Prospectus, whether as a result of new informatioture developments or otherwise.

Macroeconomic environment

The major macroeconomic factors that influence praperty markets are: GDP growth, inflation,
production growth, consumer behavior, demograptaeetbpments and interest rates. The factors
driving the attractiveness of a property generatly legal requirements, tenant diversity, the diomdi

of the property and, in particular, the propertgsation.

The macroeconomic situation in Poland is a keyofatt determining the strength of the Polish real
estate markets. The following key economic indicattan provide some measure of the strength of the
Polish economies:

0] Gross Domestic Product (GDP) growth, which is atidator of the general level of economic
activity and prosperity;

(i)  unemployment level;

(i)  real gross salaries growth, which is an indicatahe economy’s ability to increase the income
of those in employment;

(iv) inflation rates, which can influence the centrahlia interest rate policy, the stability of the
exchange rate and general business confidence.

Poland
Population (in million) 38.2
2005 2006 2007E* 2008E*
GDP (year on year % grow) 3.3 6.1 5.9 54
Average annual inflation (year on year % grow) 2.1 1.0 24 25
Real gross salaries (year on year % grow) 2.0 4.1 4.9 35
Unemployment (% rate) 17.6 14.9 12.8 12.0
National Bank of Poland base interest rate (%) 5.3 4.1 45 5.0

* E denotes an estimate of future macroeconomiicéatdrs made by IbnGR in Poland and Economist ligeshce Unit (National Bank of Poland interest rsite

General economic trends in Poland and other casti Central and Eastern Europe over the last five
years have been positive, with strong GDP growtbatgr domestic liquidity, declining interest rates
and increasing fund flows into the region.

Reform-oriented governments have implemented ec@adiy beneficial changes, including easing tax
regimes and restrictions on foreign ownership, Whiave simplified investment decisions and
improved sovereign financial stability. This refotmas helped to produce real wage growth and to
decrease unemployment levels which, combined veitliee access to consumer loans, have contributed
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to an increase in personal consumption. Since iitefb the European Union in May 2004, the
investment environment in Poland has become incrglgsattractive.

The Company believes that among the factors th&enfoland an attractive market for real estate
developers are the following:

® continued GDP growth which it believes is likelydotperform Western Europe;
(i)  increased foreign direct investments as a resiilbmembership;

(i)  lack of quality residential property;

(iv)  agrowing middle-class;

(v)  higher yields compared to Western Europe; and

(vi) availability of attractive financing.

Generally, GDP growth throughout Central and Easkurope has consistently outperformed that of
Western Europe in recent years. This trend is Bseto continue into the foreseeable future as the
region's economies continue to expand and develop.

Membership of the EU, greater personal wealth ecebth domestically and as a result of population
movements and the growing emergence of businesgtydh capital and many major secondary
metropolitan areas have produced a vibrant reateegtarket in the region.

One of the most significant factors driving econongrowth in Poland was foreign investments.
Poland’s strategic location, well-educated stafi apecialists, and incentives for investors offengd
the Polish government have helped to attract mack raore foreign firms, which have decided to
expand their activities into Poland. Since the beigig of the economy’s transition in 1989, foreign
direct investments in Poland have totaled over U3Mvillion. Poland is the largest of the newly
admitted EU countries in terms of GDP and poputatibhe manufacturing sector represents an
increasing percentage of investments which has gi@arlocal job creation and economic growth, and
also stimulated exports. The Polish economy has bee of the fastest growing economies into the
EU since 2004, posting growth of 6.1% in 2006, with rate of growth expected to be above 5.9% in
2007. In 2006, industrial production was up by %.8 comparison to previous year, which brought
the number of people employed in the corporateosendt by 3.8%. This strong growth coupled with a
relatively low inflation rate suggests the econasnjikely to experience robust real economic growth
in the future. According to forecasts, the stremgthg economy is likely to generate employment
growth, with the rate of unemployment projectedaib from 17.6% in 2005 to 12.8% in 2007, i.e. a
fall of 4.8% in two years. The increase in emplopmiigures, coupled with a gradual departure of
significant numbers of specialists from Poland éatemployers to increase salaries. In December
2006, the average monthly gross remuneration ircdingorate sector was PLN 3,028 PLN (EUR 784),
which represented an 8.4% increase in comparisahecsame period in the preceding year. In the
whole of 2006, the average remuneration was PLM2(EUR 685), up by 5.1% from 2005. The data
presented above clearly indicate a steady incrieasadaries, which is expected to continue in 2007.

With inflation under control, the Monetary Policyp@ncil of NBP managed to lower the rate of interest
from 6.5% in 2004 to 4% in June 2006 and then heseased the rate of interest to 4.25% in April
2007. According to GUS statistics published in Ma2007, in the 4th quarter of 2006 Poland’s GDP
was 6.4% higher than in the 4th quarter of 200% glowth rate was higher than official institutions
and independent experts had previously projectedl RDP is expected to grow by 6.1% in 2007 and
by 5% in 2008. The economy currently appears tonbigs best condition since the mid-1990s, as
domestic demand has gradually strengthened witbwadurrent-account deficit and well-balanced
growth. Inflation dropped from 3.6% in 2004 to 2.292005 and to 1.3% in 2006. It increased again
to 2.3% by May 2007 and is expected then to rise 786 in 2008. (Source: EIU)

The Polish Residential Property Market
Poland's housing deficit of around 1.5 million apents, defines the country as one of the most
promising residential markets in Europe. In mosjomanetropolitan areas the demand by far exceeds

the supply which is pushing up apartment pricestsaa is still the major market with some 25% of
all new apartments being constructed within therapetlitan area. The other five major metropolitan
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areas (Krakow, PozhaWroctaw, the Tri-City and £&qg offer together another 32% of new dwellings
completed by developers and cooperatives.

The trend is away from the older, existing stoclwaod newer Western style developments. This
provides opportunities for those with developmespabilities to exploit the need for new premises
with pre-lets now more readily available. The sespecific demand varies from country to country
and is increasingly being seen in regional cerdatside the capital metropolitan areas.

There is a growing demand for new, modern livingomemodation. As residents have more disposable
income and mortgage finance becomes more readdilade there is an increasing desire to move
away from old, dated apartment blocks. This is inglpo increase sales prices for all apartmentgype

and related space. While land and constructiorsduste also increased, margins in most metropolitan
areas have improved.

The Polish mortgage lending market has been ragdbyving. According to data published by the
Polish Bank Association, as of 31 December 2005 vdiue of outstanding mortgage loans granted to
individuals increased by 30% as compared to 31 Deee 2004 and totaled PLN 45.8 billion as at
31 December 2005. In 2006, the value of new mogdeagns granted to individuals totaled PLN 44.4
billion. The Polish Bank Association estimates tima007 the value of new loans will reach PLN 54
billion, representing a 22% increase as compared0@6. The increased availability of mortgage
financing has fuelled growth of the residentialgedy market in Poland.

So far the highest market growth has been obseived/arsaw, but since 2005 other residential
markets have seen accelerated growth as well,rircplar, Wroctaw with the highest market growth
and Krakow with the highest prices.

According to the REAS reports, long-term prospeictsthe residential markets of major Polish
metropolitan areas are very promising. In approxétyatwo to three years, however, the market is
projected to slow down and the prices to stabilizgs will primarily result from an increased numbe
of existing residential units for sale, which werginally acquired in 2005-2006, for investmerthex
than primary residential purposes. The number ofi swnits that will be offered for sale will depeod
the general economic situation in Poland, taxapiolicy, conditions for mortgage financing as wedl a
the developers' ability to satisfy the pent-up dedha

The residential real estate development marketeiy yragmented, thus consolidation within the
industry is expected over the next few years.

Major metropolitan areas

Basic indicators that show the differences betwa&msaw, Pozng Wroctaw, the Tri-City and £&d
are presented below.

Warsaw  Poznai  Wroctaw Tri-City  £06dz

ATEA (KITE) covvrvvvvoereesesessssssssssssesssssssssssssesssssssssssssesssssssssssssssssssmmmmmssesssssanees 517 261 293 415 294
Population (1,000 inhabitants, as of 30 June 2006).. 1,701 567 635 750 764
GDP per capita (PLN, 2004 CUITENt PrICES)..cvevemererererereremmrerereresesereneenns 68,14( 49,12¢ 34,35 34,73: 29,104
34
Retail sales billion (PLN, as of 2005) ............. .- 67.C 9.6 7.0  (Gdask) 4.0
Unemployment rate (as of February 2007)....cccee.ecnceeeienieneeecineineininees 4.5 4.8 7.6 5.8 123
3,26C
Monthly remuneration (PLN, @S 0f 2006) ........cceeereeeerenereereeremnenenseseeeneens 3,55: 2,864 2581 (Gdaask) 2,349
Saturation with housing (apartments per 1,000 itdrath, as of 2005)......... 4437 390.4 387.2 3845 4324
Apartments commissioned for occupancy (per 1,00ébitants, as of
2006)....eevereeeseeeeserseessesseessesssesmeemmese e st e s e ettt et 8.0 4.8 6.9 6.4 16
Source: GUS
Warsaw
General

Warsaw is Poland's administrative and financialteadn Warsaw, the anticipated economic growth is
driven by, among other factors, the presence ofynfareign companies. According to the REAS
reports, the unemployment rate has consistently laeraction of the national average and stood at
4.4% as of March 2007. Warsaw's population has bgeming as many young people move to
Warsaw and generate demand for small residenti#d.umdividuals between the ages of 20 to 34,
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which establish the largest number of new househatdnstitute approximately 26% of the total
Warsaw population. This group is also the largestamer base for developers and banks extending
loans for the purchase of new residential unitser@i, demographic experts expect an increaseein th
population of the Warsaw metropolitan area by 280% over the next ten years.

Existing residential properties

According to the 2002 National Census, there wdig &0 permanently occupied residential units in
Warsaw, while the total number of residential unitgs approximately 700,000. The total housing
stock volume has not significantly changed sind@220

Cooperative flats, ownership and tenancy, accoantapproximately 48.8% of the city's existing
housing stock. Housing premises owned by natunagoes included single-family houses and flats in
multi-family buildings managed by tenant commumiti@nd accounted in 2002 for 29.7% of the
housing stock. Sales of flats to their existing uggers had reduced the share of municipal flats to
16.5%, although the stock controlled by municifditstill includes many units fit for privatization
especially in buildings owned by tenant communitiés a result of privatization, the housing stock
held by companies for their personnel has decresig@ificantly and now accounts for approximately
1.5% of the total number of flats in the city.

An average apartment in Warsaw has 54.@frusable floor space, consists of 3.2 roomsiésizlly,
the kitchen is considered a separate room) anctigpied by 2.6 inhabitants.

Residential Housing Construction and Pricing

According to the REAS reports, 2001 was a recoral yer residential developers in Warsaw, with
14,700 residential units completed. In the follogvigears, the number of new residential units
completed clearly declined, as did the number of peojects and new construction permits issued,
with the slowest growth in 2003. As a result, a kmamber of residential units was completed in
Warsaw in 2004. Since 2004, the number of new eesidl development projects and construction
permits issued has been growing. The number adeatial units completed grew significantly in 2005
and reached the second highest value in the regeats, yet in 2006 it declined again, by
approximately 5%.

According to developers’ plans disclosed in thersewf market monitoring by REAS in April 2007,
developers were planning to complete approximat&y00 flats in 2007 and approximately 11,800
flats in 2008. Generally, it may be estimated thatnumber of new residential developments in 2007
and 2008 will be much higher than in 2006.

As of May 2007, the average asking price for nesidential units in Warsaw increased by 36.7% in
the preceding six-month period from approximatelyNR5,000 per riup to approximately PLN 8,200
per nt

Forecast and Trends

The rate of growth of the demand for new residéntidts in Warsaw will decline, with decreased sale
of residential units for investment rather thannaiy residential purposes, partially set off by
increased purchases of units by Polish individudle are employed abroad and transfer their earnings
to Poland. It is estimated that the supply willystd a level in excess of 21,000 residential upés
year. While the market will be more stable, itikely that demand will still exceed supply. Accordi

to developer plans, in 2007, the total value of ghenary residential market in Warsaw will increase
by a further 44% approaching the level of PLN 10dsi annually.

Poznai
General

Pozna is among Poland's economically strongest metrtgoliareas with commerce, financial
services, education, and the real estate markeopr@ant in its economy. It is also Poland's most
important fair centre. On 7 April 2006, Moody's é&stors Service ranked Poznas A-3, with stable
forecast.

The city's population is slowly decreasing, fronD®®0 in 1990 to 567,000 in 2006. There are two
population booms in the age structure: the firghen 50 to 57 year age group and the second is made
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up of their children, now 18 to 28 years old. Cathg the second group is entering maturity and wil
be purchasing housing in the upcoming years.

Existing residential properties

Pozna's existing housing stock is approximately 217,00@s. 85% of housing is privately owned, by
housing cooperatives and private individuals. C8%y of the present housing stock in Pazisaowned
by the municipalities.

Almost 25% of all apartments in PoZnhave been built before 1939. Built of large prerieated
concrete slabs, low-quality flats from 1971-1988a@mt for nearly 40% of the stock. Only 12% of the
housing stock has been built in 1989-2002.

The average Pozhaesidential unit has 63.Grof usable floor space.
Residential Housing Construction and Pricing

According to the REAS reports, in the last six gea@an average approximately 2,900 residential units
were built every year, although the yearly congtamcoutput varied between 2,200 and 3,400 units. |
2006, the number of residential units built decegldsy 550 as compared to the previous year.

In 2005, construction of approximately 3,700 aparita started. In March 2007, developers had
announced their plans to build approximately 3,a@@rtments in 2007 and approximately 1,300 in
2008. 2007 is likely to become a record year imteof the highest number of new residential umits i
Pozna.

As of May 2007, the average asking price for appnately 60% of the new residential units on sale in
Pozna was between PLN 5,000 and PLN 7,000 pér m

Forecast and Trends

The rate of growth of the demand for new residéntiéts in Pozna will decline, with decreased sales
of residential units for investment rather thanmaiy residential purposes, partially set off by
increased purchases of units by Polish individudle are employed abroad and transfer their earnings
to Poland. It is estimated that the supply willysé@ a level in excess of 8,000 residential undsyear.
While the market will be more stable, it is likehyat demand will still exceed supply. In 2007, tol
value of the primary residential market in Pazislikely to double as compared to the previouarye
and will reach approximately PLN 1.3 billion.

Wroctaw
General

Wroctaw is the capital of the Dolnglask region. The city's advantageous location anceldped
transportation infrastructure, as well as an edfitilocal administration all factor into the city's
economic development. The economic position isotdd by the Fitch Ratings' BBB+ rating.

In June 2006, Wroctaw’s population stood at 635,000terms of demographics, there are two
population booms in Wroctaw: in the age group of320years and in the age group of 45-55 years.

Existing residential properties

There were approximately 230,000 residential unitd/roctaw at the end of 2002. The average usable
floor space was less than 6band was occupied by 2.7 people. Nearly 75% ofitiits were privately
owned, by housing cooperatives or individuals, whita remainder owned by the municipalities.

Residential Housing Construction and Pricing

According to the REAS reports, the number of newidential units completed in Wroctaw has
significantly fluctuated in the last decade. Ptior1998, output had been growing at a low rate. In
1998, approximately 1,800 apartments were complelde: period of 1999 to 2001 marked a
significant increase in new developments, and i@126he housing construction output increased up to
approximately 5,500 units. In the subsequent ydaesnumber of new developments significantly
declined. The number of new units completed in 20@5 only half of the number of new units
completed in 2003. In 2006, however, the trend rgasrsed and approximately 4,400 apartments were
completed.
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In March 2007 developers had announced their glaubsild approximately 4,100 apartments in 2007
and approximately 4,000 in 2008.

As of March 2007, the average asking price for mesidential units in Wroctaw increased by 2% in
the preceding six-month period to approximately P19 per rh

Forecast and Trends

The rate of growth in the demand for new residéntiats in Wroctaw will decline, with decreased
sales of residential units for investment rathemtiprimary residential purposes, partially set mff
increased purchases of units by Polish individudle are employed abroad and transfer their earnings
to Poland. It is estimated that the supply willyséha level in excess of 8,000 residential unisyear.
While the market will be more stable, it is likehyat demand will still exceed supply. In 2008, toel
value of the primary residential market in Wroctawikely to reach approximately PLN 2.0 billion.

Tri-City
General

The Tri-City is the largest metropolitan regionrnorthern Poland and on the Baltic Sea's southern
shores. It is composed of three cities: @ada Sopot, and Gdynia. The Tri-City has a populatd
approximately 750,000. The maritime and indussidtors of the economy have been the traditional
basis for the development of Gk and Gdynia alike. In addition, tourism has gatest significant
growth in Gdask and Sopot. In April 2007, the unemployment rateGdaisk stood at 5.2%, in
Gdynia at 5.1%, and in Sopot at 4.4%.

Existing residential properties

According to the 2002 National Census, there wé&® 600 residential units in the Tri-City. Gk
had 157,600 units (approximately 60% of the TriySitotal), Gdynia had 88,300 units (approximately
33%), and Sopot had 15,700 units (approximately. 6%)

The ownership structure of the residential unit$Gtensk differs from those of the other two cities,
with a much higher share of units owned by the ripalities as compared to those that are privately
owned. Generally, in the Tri-City 95% of residehtimits are owned by cooperatives (45%),
individuals (33%) and municipalities (16%).

Residential units are smallest in Gdk, where the average unit has 57 @&husable floor space, and
the largest in Sopot - 62.m

Residential Housing Construction and Pricing

In the recent years, the number of new resideuntids completed has increased from 1,900 in 2000 to
4,900 in 2003. Generally, the number of units catgd in the recent years has increased signifigantl
over twice as many units were completed in 20061800, although most units were completed in
2003.

In February 2007, developers had announced tharspio build approximately 3,900 residential units
in 2007 and approximately 2,200 units in 2008.

As of February 2007, the average asking price &w nesidential units in the Tri-City increased by
4.9% in the preceding five-month period to appraadely PLN 6,761 per fn

Forecast and Trends

The rate of growth of the demand for new residéntigts in the Tri-City will decline, with decrease
sales of residential units for investment rathemtiprimary residential purposes, partially set off
increased purchases of units by Polish individudle are employed abroad and transfer their earnings
to Poland. It is estimated that the supply willysé@ a level in excess of 6,000 residential undsyear.
While the market will be more stable, it is likahat demand will still exceed supply. In 2007, tbtal
value of the primary residential market in the Tity is likely to exceed PLN 1.0 billion (actually
reaching approximately PLN 1.4 billion).
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Lt 6dz
General

£ 60z is the second largest Polish city in terms of pajpon and an important national industrial and
commercial center. The population in 68 760,300 people. Léds situated in the center of Poland,
120 km from the capital. According to the latespyplation forecasts, however, the population of £.6d
will decrease by approximately 7% to 708,000 obherriext ten years.

Existing residential properties

The average usable area of a unit in 612002 was 52.1fmand units of less than 58rmade up
60% of the total. On average, there are 2.47 pebypieg together in one unit. Generally, the
residential units are of very poor quality. Theatoshortage of new residential units in the £6d
metropolitan area has been estimated at 44,000.

Residential Housing Construction and Pricing

In 2006, 1,186 new residential units were complétedddz. The current level of production continues
to be below the 2000-2004 levels, when each yeantimber of new units exceeded 1,200 and stood at
1,620 units in the record breaking year of 200% mbhmber of new units has, however, increased since
2005, when the number of new units fell to 682.

In March 2007, developers and housing cooperatiagsannounced their plans to build approximately
1,200 residential units in 2007 and approximat€§ @nits in 2008.

Most of residential projects planned for developtriart.6dz in the next few years are located in the
city centre and in adjacent areas of the city'srdown. Many projects are being developed on former
industrial sites, often with existing buildings beirevitalized.

As of March 2007, the average asking price for apipnately 65% of the new residential units on sale
in £6dz was between PLN 5,000 and PLN 6,000 pér m

Forecast and Trends

According to the REAS report, the rate of growthte demand for new residential units in £l
decline, with decreased sales of residential ufatsinvestment rather than primary residential
purposes, partially set off by increased purchasesnits by Polish individuals who are employed
abroad and transfer their earnings to Poland. déstimated that the supply will increase up to @,80
new residential units per year. While the market bé more stable, it is likely that demand wilillst
exceed supply. In 2007, the total value of the prinmresidential market in Lédis likely to exceed
PLN 440 million.

Competition

The Polish residential real estate developmentstiguemains very fragmented, with most of the
developers continuing to focus their operationsaosingle metropolitan area. Based on the REAS
reports, the top two residential real estate deek in Poland in terms of the number of units
delivered are Dom Development S.A. and J.W. Coosbm S.A.

Warsaw

According to information obtained by REAS prior April 2007, 234 projects will be completed in
Warsaw in 2007 and 2008 by 125 developers. Theageedevelopment in 2007 will have 126
apartments, which is almost the same as in theiqaurewear, whereas in 2008, such number will
increase to an average of 135 apartments per projec

In terms of number of completed residential uritsm Development S.A. and J.W. Construction S.A.
are the clear market leaders in the Warsaw marieira2006 delivered approximately 1,700 and 809
units, respectively. The Company believes thatfttiewing residential real estate developers ase it
major competitors on the Warsaw market: Dom Devalept S.A., Echo Investment S.A., Bouygues
Immobilier Polska Sp. z 0.0., and Pirelli PekaolResate Sp. z 0.0.

Poznai

In Pozna, the average size of a project in 2006 was apprately 70 residential units. Based on
developers’ plans disclosed to REAS in May 2008, dverage size of a project will increase to 89
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units in 2007 and 2008. The market remains higtdgrhented, the top ten developers delivering in
aggregate approximately 2,500 units in 2006. In62@0leading developer in terms of humber of units
delivered, ATANER Sp. z 0.0., delivered 600 unitdlowed by WECHTA S.A. that had completed
approximately 450 residential units.

Wroctaw

In Wroctaw, the average size of a project in 2006 vapproximately 69 residential units. Based on
developers’ plans disclosed to REAS in May 200#¢, alverage size of a project will increase to 84
units and 96 units in 2007 and 2008, respectivEihye market remains highly fragmented, the top ten
developers delivering in aggregate approximate®Q,units in 2006. In 2006, a leading developer in
terms of number of units delivered, Przet®rstwo Budownictwa Ogélnego Dach Bud Sp. z o.0.,
completed approximately 360 units.

Tri-City

In the Tri-City, the average size of a project 008 was approximately 44 residential units. Based o
developers’ plans disclosed to REAS in May 200&,dlierage size of the a project will increase to 60
units and 90 units in 2007 and 2008, respectivEfye market remains highly fragmented, with the top
ten developers delivering in aggregate approxingd@00 units in 2006. In 2006, a leading developer
in terms of number of units delivered, Invest Korhf®.A., completed approximately 460 units. Allcon
Osiedla Sp. z 0.0. completed a similar number @bun

LodZ

In £6dz, the average size of a project in 2006 was apprately 40 residential units. Based on
developers’ plans disclosed to REAS in May 2008, dverage size of a project will increase to 58
units and 75 units in 2007 and 2008, respectivEfye market remains highly fragmented, with the top
ten developers delivering in aggregate approxinmat&Pb of all of the units. The market in £ in

its nascent stage with the leaders in terms ofntilmaber of residential units delivered completing
projects with less than 90 units.

58



BUSINESS
Overview

Ronson is an experienced, fast-growing and dynaregidential real estate developer rapidly
expanding its geographic reach to major metropoléeeas across Poland. Leveraging upon its large
portfolio of secured sites, Ronson is poised toobex a leading residential development company
throughout Poland.

The Group has completed five projects, deliveriiig Fesidential units with a total area of 60,689m
As of the date of this Prospectus, the Group isectity developing four new projects. The Group has
544 residential units under construction, with @ltarea of approximately 39,400n0f which 319 are
expected to be completed in 2007. In addition, @reup is currently preparing 19 projects with
approximately 4,735 residential units for futurevelepment in Warsaw, PoziaWroctaw and
Szczecin. Moreover, the Group has entered into fiveliminary purchase agreements regarding
properties in Pozria Wroctaw and Szczecin.

The Group’s operations by major metropolitan areRaland are illustrated below:

Gdynia
Sopot ©@
Gdansk
)
Szczecin
) Biatystok
g / Bydg oscz)cz ®
Poznan
[ ] Warszawa
todz
Radom .
[ ] Lublin
[ ]
| ‘\' roclaw
Py Czestochowa
~—— ®
Gliwice Katowice .
A Rzeszéw
Krakow ®

L. .
@ Cities with projects under
development

@ Cities targeted for future expansion

History

The Group was originally established in 2000 byaug of investors to develop properties primanily i
Poland. At the time, Israel Theatres Ltd. and UilEngineering Works Corp Ltd, formed a Dutch
holding company called ITR Dori B.V., to participat 50% in Ronson Group. Each of Israel Theatres
Ltd and U.Dori Engineering Works Corp Ltd held 5@%the shares in ITR Dori B.V. Within the
Ronson Group, for each project, a separate compattnydomicile in Poland has been established.
Each of these special purpose vehicles, in whiéh Dbri B.V. directly owned 50% of the shares, held
all of the assets and liabilities of the relevargjgct. The remaining 50% ownership in those velsicl
were held by non-related parties, accordingly tlweme no majority control of the Ronson entities.

59



On 19 January 2006, ITR Dori B.V. acquired the rizing 50% of the equity in each of the Ronson
companies from the other shareholders of Polishpemies, after which ITR Dori B.V. became sole
shareholder of each Polish company of the Ronsouir

In November 2006, General Electric Company Incoulgh its wholly-owned subsidiary, Gator
Investment Sp. z 0.0., invested in the Ronson Goagh for 20.9% of the shares in a number of Polish
companies that were directly related to the devalamt of residential projects. Three of the Ronson
Group companies were excluded from the GE Real&staestment.

In anticipation of this expected initial public effng, on 18 June 2007, the Issuer, Ronson Europe
N.V., was established, as a 100% subsidiary of O&i B.V. On 30 June 2007, ITR Dori B.V.
assigned and contributed to the Company, its stear@sights to shares in 36 Polish companies ak wel
as a liability with the principal amount of PLN £33 thousand under a loan agreement between ITR
Dori B.V. and Ronson Development Residential Sp.az, one of the companies in which the shares
were transferred to the Company.

On 26 July 2007, R.D. Sp z o.0. Landscape Sp. kewly formed Polish subsidiary of Ronson,
entered into a preliminary purchase agreementdaiexthe assets of Brighton Tec Sp. z 0.0. froR IT
Dori B.V. The primary asset of Brighton Tec is atpdf land located in Mokotow, Warsaw. Brighton
Tec has been seeking zoning approval for constmucif a residential project on this site, rathemth
the commercial project originally contemplated. Q7 September 2007 the asset sale was
consummated for EUR11,500,000 in cash, which cnsd the appraised fair value of the assets.
Following such sale, all of the activity of the Rom Group prior to the reorganization was transterr
to Ronson Europe N.V.

On 27 September 2007 GE Real Estate CE Residdha) a Dutch subsidiary of General Electric
Real Estate Equities, Inc., contributed its sharesd| the Polish Ronson SPVs to Ronson Europe N.V.
in exchange for Ronson Europe N.V. issuing to GRlRestate CE Residential B.V. 20.9% of its
shares. Accordingly, ITR Dori B.V. holds 79.1% bktequity in Ronson Europe N.V. and GE Real
Estate CE Residential B.V. holds the remaining 20.9

Our Competitive Strengths

The Company believes that it benefits from theofwlhg competitive strengths:
A highly profitable business model

The Group has completed five projects, deliverii@ @nits with a total area of 60,689m2 and in the
last three years has generated a stable grossmafrgit least 40%. In the year ended 31 December
2006, the Group delivered a total of 184 residéntigts and had a gross profit of approximately PLN
128,000 per unit. In 2005 and 2004 the Group dedive?284 and 110 units, respectively, and had a
gross profit of approximately PLN116,000 and PLND8® per unit, respectively. In terms of overall
profitability, the Group’s total gross margin wa&4 in 2004, 40% in 2005 and 42% in 2006. In the six
month period ended 30 June 2007, the total grosgimatood at 30% as the Group recognized
revenues from the sale of only 33 apartments tlea¢ wompleted already in 2006.

Strong market position

The Company believes that it has a strong marksitipn because it has earned a reputation as a high
quality reliable residential real estate developdrich attracts new customers and provides it \&ith
competitive advantage over other developers. Ma@gothe Company’s market position is further
enhanced because it has an almost exclusive fotbsitding residential units catering to the growin
middle class.

Actively engaged in expanding operations to secandaarkets

While initially the Company concentrated its adtes on the Warsaw market, the Company is now
actively engaged in developing projects and exptpopportunities in many other metropolitan areas
throughout Poland. The Company has already condwsttelies of the markets in Poan&Vroctaw,
Szczecin, Bydgoszcz, tadnd the Tri-City (Gdask, Gdynia and Sopot) and has initially determined
that these markets, together with other yet untdppetropolitan areas throughout Poland with
populations of over 250 thousand, provide the Camgpeith a high potential for residential unit sales
Due to the lack of quality residential housing incls locations, the Company believes that such
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metropolitan areas have high growth potential dxad the residential housing market in such location
will continue to develop rapidly. To that end, tBempany has already acquired real estate and has
commenced a development project in Pézaad has also acquired real estate in Wroctaw and
Szczecin. Due to its existing portfolio of realastproperties and operational knowledge of theomaj
metropolitan areas outside of Warsaw, the Compaglig\®es it is uniquely positioned to expand its
operations to secondary markets in Poland, aheathoy of its competitors.

Seasoned international management and effectiveisiea-making procedures

The Company believes that it benefits from the msitee real estate development experience of its
management team. Moreover, the Company has avediatimple operational corporate structure that
allows it to make investment decisions in an exgeddimanner. The Company is able to make
operational decisions, for example relating to poechase of attractive sites, within a short peobdd
time. The Company believes that, as a result, @sagement can evaluate investment opportunities
and execute real estate transactions more rapitdyvdath more insight than new entrants into the
Polish market.

Benefit of internationally recognized shareholdevgth strong sector knowledge

The Company is the only residential real estatéyeint Poland in which GE Real Estate has invested.
GE Real Estate CE Residential B.V., an undertaksgpciated with GE Real Estate, a business unit of
GE Commercial Finance, itself a division of the &g Electric Company, is one of the world’s
largest real estate investors with an approximaté8D 59 billion portfolio. In addition, U. Dori
Engineering Works Corp. Ltd., a company listed ke Tel Aviv Stock Exchange, has almost 50 years
of experience in carrying out numerous housing@rdmercial projects. Israel Theatres Ltd. is active
directly and indirectly, in the entertainment aedlrestate sectors, both in Israel and in Cenuedjie

and has experience in the construction sector lanflo

U. Dori Engineering Works Corp. Ltd. and Israel @tres Ltd. have cooperated on various real estate
development projects in Israel and Poland for of26r years. The presence of such leading
internationally recognized shareholders augmergsGbmpany’s credibility. Moreover, based on the
in-depth sector knowledge of its shareholders, @wnpany has implemented effective internal
systems and procedures that facilitate its operatémd development. The Company believes that these
systems and procedures help to enhance its atilitgake optimal investments in land, control costs
and efficiently manage the construction process.

Focus on high quality apartments for the growing ddle class

The Company has concentrated its operations on-duglity residential projects for the growing
Polish middle class. The Company places partidolaus on the aesthetics and standard of finishef t
apartment buildings. The Company believes thatsdgment of the residential market for the middle
class has high growth potential and that it willdixe to further solidify its market position.

Our Strategy

The Company aims to maximize value for its shamérsl by pursuing the following strategies:
Selective geographical expansion in Poland

While the Company will continue to focus on Warsatwis also undertaking selective geographical
expansion in other major metropolitan areas in fbldhe Company is currently developing a project
in Pozna and has purchased plots in other major metropoditaas, including Wroctaw, Poznand
Szczecin. The Company has identified cities in Ralanvith expected strong economic and
demographic growth, and an existing undersupplizigh-quality residential properties. This strategy
will allow the Company to further geographicallyeélisify its operations in Poland.

Creation of a portfolio of real estate properties

Taking into consideration that real estate priceRdland have been rapidly increasing, the Company
has started to selectively develop a portfolio @l restate properties across Poland. The Company
intends to purchase attractive plots of land thiit allow for the future development of residential
projects. As of the date of this Prospectus, thenfianmy has purchased 19 sites that it is currently
preparing for development and has entered into gindiminary purchase agreements concerning the
acquisition of five sites in Wroctaw, Poznand Szczecin. The Company believes that the oreafia
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portfolio of real estate properties across Polariilil facilitate long-term growth and development.
During the first six months of 2007, the Companygbased 10 real estate properties that may
accommodate the development of approximately 3)&i6s. Over the coming years, the Company
plans to continue purchases of real estate witlew to allow it to continue to increase its potahti
residential unit capacity in a manner consisterh vts aggressive growth development plans.

Expansion into other Central and Eastern Europeandvkets

The Company aims to expand its operations into mesrkets in Central and Eastern Europe,
leveraging the business model that it has devel@retlimplemented in Poland. The Company will
consider new opportunities across the region asdlise.

Completed Projects

The following table sets forth the basic informatimn the projects that the Group has completedrso f

Total area ol
Project name Location Area of plot (nf) units (m”) Number of residential units
Stoneczny Skwer Ochota, Warsaw 8,81( 32,500 311
Lazurowa Dolina Bemowo, Warsaw 9,32¢ 11,217 192
Twéj Biaty Dom Ursynéw, Warsaw 2,737 5,253 79
Pegaz | Mokotéw, Warsaw 2,41¢ 6,934 109
Pegaz Il Mokotéw, Warsaw 2,11¢ 4,786 80
Total 25,41 60,690 771

Stoneczny Skwer

The Stoneczny Skwer housing estate was complet&ktiober 2004. The project was developed on
the real property with an area of 8,8 0lncated in the Ochota district of Warsaw. The 8kmy
Skwer project comprises five 8 to 12-storey buitginwith a total of 311 apartments (and nine
comrlr?ercial units) with an aggregate area of 32,300ie size of the apartments varies from 37 to
127nf.

Lazurowa Dolina

The Lazurowa Dolina housing estate was completeligust 2006. The project was developed on the
real property with an area of 9,329focated in the Bemowo district of Warsaw. The Lrazea Dolina
project comprises six three-storey buildings wittotl of 192 apartments (no commercial units) with
an aggregate area of 11,2%7ifhe size of the apartments varies from 34 to*76m

Twdj Biaty Dom

The Twoj Biatly Dom apartment building was completedVlay 2005. The project was developed on
the real property with an area of 2,737located in the Kabaty district of Warsaw. The Tvidty
Dom apartment building is an eight-storey buildimigh a total of 79 apartments (and four commercial
units) with an aggregate area of 5,253fhe size of the apartments varies from 40 to £10m

Pegaz |

The Pegaz | apartment building was completed irrd&ly 2005. The project was developed on the
real property with an area of 2,419¢and 3,212mof parking lots) located in the Mokotéw distridt o
Warsaw. The Pegaz | apartment building is a eitgrey building with a total of 109 apartments (no
corr?]zmercial units) with an aggregate area of 6,934the size of the apartments varies from 38 to
79nf.

Pegaz Il

The Pegaz Il apartment building was completed iudey 2007. The project was developed on the real
property with an area of 2,118nocated in the Mokotéw district of Warsaw. The Bedl apartment
building is a thirteen-storey building with a totad 80 apartments (no commercial units) with an
aggregate area of 4,786rThe size of the apartments varies from 37 to f01m
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Current Projects

The table below presents information on the fowjquts that the Company is currently developing.
The Company has obtained construction permits asccbmmenced construction of all such projects.

Total area o0 Number of units sold as &

Project name Location Area of plot (nf) Total units units (m?) 30 June 2007
Galileo Pozna 8,598 226 16,100 26
Meridian Warsaw 5,196 206 15,000 171
Mistral Warsaw 5,366 54 4,300 48
Imaginarium Warsaw 10,343 _ 58 4,000 47
Total 29,503 544 39,400 ~ 292
1As of 30 June 2007, 80 units have been offeresdler

Galileo

Stage of development

Construction of the Galileo project commenced ifbrbary 2007 and the project is expected to be
completed in the fourth quarter of 2008.

Description of project

The Galileo project is being developed on real propwith an area of 8,598niocated in the City
Center district of Pozmia The Galileo housing project will comprise five aapment six-storey
buildings with a total of 226 apartments with ag@gate area of 16,108nThe size of the apartments
varies from 52 to 112

Meridian
Stage of development

Construction of the Meridian project commenced mvdmber 2005 and the project is expected to be
completed in October 2007.

Description of project

The project is being developed on real property it area of 5,196Mocated in the Wola district of
Warsaw. The Meridian housing estate comprises tbegen and nine-storey buildings with a total of
206 apartments (and seven commercial units) wittaggregate area of 15,000nThe size of the
apartments varies from 47 to 183m

Mistral
Stage of development

Construction of the Mistral project commenced incB®mber 2006 and the project is expected to be
completed in March 2008.

Description of project

The project is being developed on real property it area of 5,366ntocated in the Ursynéw district
of Warsaw. The Mistral housing estate comprises fouwn-storey detached houses of 10 to 17
apartments each, with a total of 54 apartments qormmercial units) with an aggregate area of
4,300n1. The size of the apartments varies from 51 to £13m

Imaginarium
Stage of development

Construction of the Imaginarium project commenae®ecember 2006 and the project is expected to
be completed in December 2007.

Description of project

The project is being developed on real property it area of 10,343nocated in the Bielany district
of Warsaw. The two apartment buildings are twoestdouildings with a total of 58 apartments (no
commercial units) with an aggregate area of 4,000rhe size of the apartments varies from 30 to
110nd.
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Future Projects

The table below presents information on the 19qutsjthat the Company is currently preparing for
development. The Company has finalized the agressmegarding the acquisition of the properties
upon which such projects will be developed anduigently in the process of finalizing the detailed
architectural design of the projects and obtairthng required permits. In aggregate, the Company is
currently preparing for development ten project®\arsaw, five projects in Wroctaw, two projects in
Pozna&a and two projects in Szczecin. The Company is plannto construct approximately
4,735 residential units within a total area of 335nf. The majority of the projects are multi-family
buildings with an average size of the residentidt of 70nf. In Konstancin, the Company plans to
develop 18 semi-detached apartment buildings viighsize of residential units ranging from 220 to
250nt. Similarly, the Sadkow project in Wroctaw conteatpls the development of semi-detached
houses with the size of the residential units naggiom 220 to 450/

Please note that the information presented belgwekminary in nature and may be subject to change
depending upon, among other things, the conditadnhe final construction permits. It is currently
unclear when, if at all, the Company will obtairethequired regulatory permits and commence
construction of the projects presented below. Meeeothe Company gives no assurance that the
projects listed below will be developed in accomawith the exact specifics set forth below, ift

Permit status

) ) Status/Date  Area of  Total area Expectec
Project name Company Location of filing for plot (m?) Total units of units commencemer
Status/Date of  building (m?) of construction
LSDP filing for WZ permit
Copernicus R.D. Pozfi&p. z 0.0. Pozma — Obtained — 9,71¢ 28t 15,800 H1 200¢
Tulce R.D. Apartments Sp. z 0.0. Poizna Existing — — 39,604 15¢ 21,000 Q1 200¢
Vivaldi R.D. Universal Sp. z 0.0.* Szczecin — — — W06 35C 23,700 2009
Gemini | R.D. Buildings Sp. z 0.0. Warsaw (Ursynéw) Obtained — 3,92¢ 152 13,200 Q1 200¢
Gemini Il R.D. Buildings Sp. z 0.0. Warsaw (Ursynow Obtained — 4,702 177 13,973 H2 200¢
Imaginarium Il R.D. Properties Sp. z d.o. Warsaw (Bielany) Existing 28 June 2007 12,743 12t 8,40( Q4 200
Konstancin R.D. Metropol Sp. z 0.0. Warsaw (Konetan Existing 1 June 2007 36,377 36 10,100 Q4 200
Magellan R.D. 2000 Sp. z 0.0. Warsaw (Mokotéw) 25 November 200¢ 12,143 34C 24,500 2009
22 May 2008
Nautica R.D. Structure Sp. z 0.0. Warsaw (Ursynéw) — Obtained Inproceds 10,749 14¢ 9,862 Q1 200¢
Orion R.D. Innovation Sp. z 0.0.* Warsaw (Ochota) — Obtained 16,311 31¢ 26,000 H1 200¢
Renaissance R.D. Retreat Sp. z 0.0. Warsaw (Skékier Existing — 21,629 23C 15,800 H2 200¢
Tamka R.D. Enterprise Sp. z 0.0. Warsaw 1,40( 45 3,00C 2009
(Sr6dmiescie) 10 December 2004
Matisse E.E.E. Development Sp. z 0.0. Wroctaw pEIR007 25,411 40C 24,000 2008
Sadkow R.D. Village Sp. z 0.0.* Wroctaw In process 44,700 13C 20,800 2010
Van Gogh R.D. Wroctaw Sp. z 0.0. Wroctaw 22 Mazelo7 14,918 20C 11,800 2009
Chopin R.D. Continental Sp. z0’.  Szczecin In proceSs 92,000 80C 55,000 200
Ktobucka R.D. Sp. z 0.0. Landscape SP. Warsaw (Mokot6w) 3 August 2007 21,010 50C 35,000 2009
Goya R.D. Conception Sp. z 0.0.* Wroctaw Pending 14,039 23C 15,400 Q2 200t
Picasso R.D. Architecture Sp. z d%. Wroctaw Pending 8,121 11C 8,00( Q3 200¢
Total 420102 4,73t 35533
1R.D. Properties Sp. z 0.0. has applied for entrigsobwnership of the RPU regarding a portion of firoperty into the land and mortgage register andh application is

pending.

2 The property is located within an industrial anffice district and the Company has had difficgtieceiving the required decision on outline plagnand spatial
development for residential development.

2 The building permit was obtained on 27 April 208@wever, it is subject to an appeal.

4 The WZ was issued to R.D. Capital Sp. z 0.0. alhbevtransferred to R.D. Innovation Sp. z 0.0.

5 The Company filed for a residential decision otlina planning and spatial development for the p in late 2004.

5The existing LSDP must be changed to allow resialef¢velopment.

"R.D. Continental Sp. z 0.0. has applied for enfrigoownership of the RPU into the land and mogggaegister and such application is pending.

8 The LSDP should be prepared by 31 May 2008.

9 Brighton Tec Sp. z 0.0. is indicated in the land amrtgage register as the owner of the RPU.

10 R.D. Architecture Sp. z 0.0. has applied for emthyits ownership of the RPU regarding a portiontbé property into the land and mortgage registed such

application is pending.

* The Company has the power to govern the finaraial operating policies of this entity and to ohtaienefits from its activities, whereas Jaroslavbzycki holds the

legal title to the shares of this entity.

In addition, the Company entered into five preliariy purchase agreements in connection with the
acquisition of land for the following projects:

Newton

On 7 March 2007, R.D. Skyline Sp. z 0.0. concludgareliminary purchase agreement in connection
with the transfer of ownership rights to a plotlafid with an area of 10,908nn Pozna. The final
sale agreement is expected to be executed on oreb&fl December 2007 and is subject to the
satisfaction or waiver of various conditions presdincluding, without limitation, the confirmation
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that the plots are not subject to any third paigiits, the receipt of the required planning decisiad
the completion of an environmental audit.

Aurora

On 25 June 2007, R.D. West Sp. z 0.0. concludaélarpnary purchase agreement in connection with
the transfer of ownership rights to four plots afid with an aggregate area of 31,93zmd RPU to a
plot of land with an area of 6,418rim Pozna. The final sale agreement is expected to be exdaur

or before 30 June 2008 (provided, however, thatadly be extended for an additional period of three
months if certain conditions are not satisfied) @dubject to the satisfaction or waiver of vasou
conditions precedent including, without limitatidghe confirmation that the plots are not subjecnyg
third party rights, the receipt of the requirednpieng decision and the completion of an environmlent
audit.

Eclipse

On 14 June 2007, R.D. Capital Sp. z o.0. conclugdeliminary purchase agreement in connection
with the transfer of RPU to a plot of land with @rea of 15,449fin Pozna. On 18 September 2007,
R.D. Capital concluded a conditional sale agreemémith provides for the sale of the plot subject to
the satisfaction or waiver of various conditioneqadent including, without limitation, the entrytbg
seller of the real property as RPU owner to thel land mortgage register, the confirmation that the
plots are not subject to any third party rights #mereceipt of the required planning decision. fihal
sale agreement is expected to be executed on areb@f March 2008.

Matisse Il

On 17 July 2007, R.D. South Sp. z 0.0. concludpteiminary purchase agreement in connection with
the transfer of ownership right to a plot of lanithnan area of 6,965fin Wroctaw. On 1 October
2007 R.D. South Sp. z 0.0. concluded a conditisaéé agreement which provides for the sale of the
plot subject to the exercise or waiver of the pmgtve right of the Agricultural Agency to the real
estate, by not later than on 15 November 2007.

Mozart

On 2 October 2007, R.D. Sp. z 0.0. Community Sgokcluded a preliminary purchase agreement in
connection with the transfer of ownership rightstée plots of land with an aggregate area of
30,283n8 in Szczecin. The final sale agreement is expededbe executed on or before
10 December 2007 (provided, however, that such strafi be automatically extended to 31 December
2007 if the required planning decision is not amai by 30 November 2007) and is subject to the
satisfaction or waiver of the conditions precedeetuding, the confirmation that the plots are not
subject to any third party rights and the receffihe required planning decision.

The table below presents information on the Comisapsojects subject to the preliminary purchase
agreements. Please note that the information pregedrelow is preliminary in nature and may be
subject to change depending upon, among other shitigg acquisition of the land subject to the
preliminary contracts and the conditions of thelfioonstruction permits. It is currently unclearemh

if at all, the Company will purchase the propertésl obtain the required regulatory permits and
commence construction of the projects presentedwbédlloreover, the Company gives no assurance
that the projects listed below will be developediatordance with the exact specifics set forthweglo

if at all.

Expected date of final Total area of
Project name Company Location sale agreement Area of plofm?)  Total units units (m?)
Newton R.D. Skyline Sp. z 0.0Pozn&a 31 December 2007 10,90¢ 120 8,500
Aurora R.D. West Sp. zo.0.* Pozna 30 June 2008 38,352 600 42,000
Eclipse R.D. Capital Sp. z 0.0. Po#na 31 March 2008 15,44¢ 370 24,000
Matisse Il R.D. South Sp. z 0.0.* Wroctaw 15 Novembde07 6,96¢ 85 6,000

R.D. Sp. z 0.0.

Mozart Community Sp. k. Szczecin 10 December 2007 30,28 500 33,500
Total 101,95 1,675 114,000

* The Company has the power to govern the finarammal operating policies of this entity and to ohtaienefits from its activities, whereas Jaroslavozycki holds the
legal title to the shares of this entity.
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Development Process

Identification of Investment Opportunities

The Company takes a pro-active approach to ideéngfgew investment opportunities and sources new
investments by press advertising and establishiogtacts with the local municipalities in the
metropolitan areas in which it currently operatesvbich it intends to enter. In addition, the Comypa

is directly approached by brokers and third paviyers.

Although the Company intends to be opportunistiddantifying investment opportunities, it will
closely examine certain core investment criterigghsas the sufficiency of land for the purpose of
future development, the geographic location of thlevant property, expected yields and margins,
transport links and the availability of appropridebt financing.

Internal Approval

In order for the Management Board to evaluate ang@l investment opportunity, a feasibility anadys

is prepared. The analysis includes a profit and &xcount for the property (including estimateésal
and costs of any required demolition and the canstn of the proposed development and its timing),
a general project description (including information general architectural design), geographical
details about the location, local market informatio

Land Purchase

If the initial assessment of a development oppdtyuis approved by the Company’'s Management
Board, the Company will engage external architecid other professionals to prepare more detailed
concept design alternatives for a particular dgu@lent. Generally, the Company will also conduct a
contamination study to ensure that the property f@sbeen polluted and clean-up costs would be
assessed. Discussions with the various governnuhbmties will normally commence at this stage to
determine various preliminary issues such as wheligge are or may be any issues relating to witilit
supplies to the relevant site, zoning particulesitirequested public facilities, etc.

The preliminary design suggestions for each deveéop must be approved by various local
authorities. For a description of some of the autlations and certifications required during thegsts
of development, please see the section entitBattain Aspects of Real Estate Law and Prattice

The Company typically enters into preliminary lgmatchase agreements with the owners of the land
pursuant to which the Company generally pays tmelorea deposit, equal to 10% to 25% of the agreed
purchase price. The execution of the final agre¢neergenerally conditional upon satisfaction of
certain conditions precedent that depend on thécpkar issues identified in connection with the
proposed purchase. In effect, the deposit secheesyition to purchase the land for a specifiedogeri
generally 6 to 9 months.

The Company typically incurs secured bank debt deec 70% to 80% of the purchase price in
connection with the purchase of land. Please Besihess -- Material Agreemehfsr a description of
such financing.

The Construction Process

Once the decision has been made to proceed witlitizyar development, external architects would
be engaged to prepare the final detailed concegigial@nd plan. External architects would be rethine
to ensure that a contemporary approach is brougttiet design of new projects. The Company will
manage the process of obtaining the necessaryageweht approvals and permits from the relevant
authorities.

The Company engages external general contractocarty out the actual construction work. The
Company enters into building contracts with leadgmneral contractors such as Hochtief Polska
Sp. z 0.0.,, Warbud S.A., Mitex S.A. and Karmar SWnder the building contracts, the general
contractor is under an obligation to construct phgject and, generally, to represent the Company in
administrative proceedings in order to obtain tbeupancy permits.

The general contractor's fee is set forth as a lammunt that covers the value of all of the
constructions works as well as all of the contréstoosts, as well as the contractor's profit aay be
subject to change only in case of a change in tlopes of work or savings. The fee is payable in
installments. Within 30 days of receipt of eachafiment, the general contractor is required to ey
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remuneration due to its subcontractors. Shouldait fo provide confirmation of payments to
subcontractors, the Company may suspend the ngwigyd. The subcontractors are generally engaged
directly by the general contractor, provided thae entry into the agreement with a subcontractor
requires prior written consent of the Company.

The technical department of the Company will desigra project manager for the development and to
generally coordinate the construction process.t&hknical department will also generally oversee th
choice of subcontractors and the procurement oferigds by the general contractor in order to
maintain the Company’s quality standards and comists. The general contractor's scope of work
will typically be agreed with the technical depaemh at defined stages of construction of the
development. This allows the technical team to eorthe progress and quality of construction and
specify performance enhancements should they beireely The progress of construction is also
monitored based on performance reports provideémeakch construction related contract.

Performance by general contractor of its obligatiamder the building contract is secured by a
guarantee issued by a bank or insurer, in an amequell to 10% of the contract value and remains
valid at least until the final acceptance of the'kgo The general contractor is required to purclzesk
maintain during the entire construction period adttparty liability insurance as well as all risks
construction insurance.

Marketing and advertising

The Company’s sales and marketing are carried otitely by the Company’s internal sales and

marketing department. The marketing primarily cetssof press advertising, marketing show-rooms at
the Company’s projects under construction, paritgm in residential development fairs and the

Company's website.

Sale of residential units

The Company sells apartments based on prelimirgley agreements concluded before a building is
completed. The agreements provide for an obligatfdthe Company to construct and sell apartments as
separate premises with a relevant share in the Fapdrchaser is required to pay a purchase pdceari
apartment in installments which are due on cedates, which are not tied to the stages of cortgtruc
The full price for an apartment must be paid befofimal sale agreement for an apartment is coedud

A final sale agreement is executed after an ocaypparmit for a building is received by the Company
The Company establishes separate ownership ofreaidfential unit and sells it together with a shiare
the land on which a building is located.

Post-construction obligations

Pursuant to the Polish Civil Code, the Companyiablé under the statutory warranty for defects of
residential units and the building for three yeamsl must provide the required repairs. Warranties a
guaranties obtained by the Company from generaractors and other subcontractors that render the
construction works or particular construction elateeallow the Company to recover the costs of such
repairs or to transfer an obligation to provideaiepto such entities.

Generally, the following guarantees are grantethbygeneral contractors under the building corgract
» 3-year guarantee for all construction works othantthe ones listed below;
e 5-year guarantee for windows;

» 1l-year guarantee for the machines and equipmemdr ttan the machines and equipment which are
covered by the producer's guarantee of longer gerio

» 10-year guarantee for roof leak tightness andabéstructural elements.

The guarantee periods commences from the acceptércbuilding by the Company. The Company's
guarantee rights are secured by a guarantee ibsuadank or insurer for the amount equal to 5% of
the contract value for the respective phase, wraahains valid during the 12-month period following

final acceptance of the works.

Upon completion of construction, all of the appiafg regulatory authorities involved in the
development process will inspect the completed ldgweent to ensure that the Company and the
general contractor have complied with the terms @ntitions of any approvals and regulations. The
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Company delivers its developments to apartment csvoe a “shell and core” basis. This means that
the Company will procure the fit-out of common areand individual apartment owners will be
responsible for the fit-out of their respective @pents.

Corporate Organization and Structure

Ronson Europe N.V. is a holding company and itsnmfiainction is the determination of the objectives
and strategies of the Company and its subsidiasied, the central co-ordination and monitoring of
their activities. The Company'’s subsidiaries cosgrieal estate holding companies. Each investment
project has a specific special purpose vehicle {'$Ro own the land, which is done to isolate the
projects within the corporate group. The purposeRdD. Management Sp. z 0.0. is to provide
personnel to the Company.

The following is a table presenting basic inforraaton the Issuer's wholly-owned subsidiaries:

Share capital ~ Field of activity

N f subsidi
ame of subsidiary (PLN) (name of project)

Registered seat

R.D. 2000 Sp. z 0.0.

R.D. Pozna Sp. z 0.0.

R.D. Apartments Sp. z 0.0.
R.D. Warsaw Sp. z 0.0.

E.E.E. Development Sp. z 0.0.

R.D. Metropol Sp. z 0.0.
R.D. Investment Sp. z o0.0.
R.D. Wroctaw Sp. z 0.0.
R.D. Creations Sp. Z o.0.
R.D. Construction Sp. z 0.0.
R.D. Innovation Sp. z 0.0.*
R.D. City Sp. z 0.0.

R.D. Properties Sp. z 0.0.
R.D. Company Sp. z 0.0.
R.D. Buildings Sp. z 0.0.
R.D. Habitat Sp. z 0.0.

R.D. Enterprise Sp. z 0.0.
R.D. Capital Sp. z 0.0.

R.D. Structure Sp. z 0.0.
R.D. Architecture Sp. z 0.0.*
R.D. Village Sp. z 0.0.*
R.D. Residential Sp. z 0.0.
R.D. Sp.z o.0.

R.D. Conception Sp. z 0.0.*
R.D. Skyline Sp. zo.0.*
R.D. Continental Sp. z 0.0.*
R.D. Universal Sp. z 0.0.*
R.D. Management Sp. z 0.0.
R.D. East Sp. z0.0.*

R.D. Retreat Sp. z 0.0.
R.D. South Sp. z 0.0.*

R.D. West Sp. z 0.0.*

R.D. North Sp. z 0.0.*

R.D. Providence Sp. z 0.0.*
R.D. Destiny Sp. zo.0.*
R.D. Millenium Sp. z 0.0.*

Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland
Warsaw, Poland

Warsaw, Poland

62,500 MageWarsaw, and Pegaz |, Warsaw
63,000 Copernicus, &0zn
63,000 abaty/\Wawozowa, Warsaw and Tulce, Pozna
63,125 Pigamarsaw
63,00Matisse, Wroctaw
63,000  dfancin, Warsaw
63,000 eridvn, Warsaw
63,000 @agh, Wroctaw
63,000 strili Warsaw
63,000No project (holding company)
63,0000rion, Warsaw
63,000  Nogwbj
63,000maginarium, Warsaw
63,000 I|gBalPozna
63,000 miael and Il, Warsaw
63,000  hdjept
63,200 amka, Warsaw
63,000 pREeli Wroctaw
63,000 utiba, Warsaw
50,000Picasso, Wroctaw
50,000 Kdad, Wroctaw
50,00@azurowa Dolina, Warsaw
63,000 No projgenéral partner)
50,000G0ya, Wroctaw
50,000 MewPozna
50,000Chopin, Szczecin
50,000 ivaMi, Szczecin
50,000 o prilject (management company)
50,000  Ngepto
50,000 iRsanace, Warsaw
50,000 Matls Wroctaw
50,000 AurBazna
50,000  Nujgut
50,000No project
50,000 pigect
50,000 o pfoject

* The Company has the power to govern the finaraial operating policies of this entity and to obthenefits from its activities, whereas Jaroslaw
Zubrzycki holds the legal title to the shares of #ntity.
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In addition, the Issuer holds, through a holdingnpany and a general partner, the following

partnerships: R.D. Sp. z 0.0. Town Sp. k., R.D.5p.o. Estate Sp. k., R.D. Sp. z 0.0. Home Sp. k.,
R.D. Sp. z 0.0. Horizon Sp. k., R.D. Sp. z 0.0. @Gamity Sp. k., R.D. Sp. z 0.0. Landscape Sp. k. and
R.D. Sp. z 0.0. Sp. k. With the exception of R.p. % 0.0. Landscape Sp. k. that holds the reateesta

for the Ktobucka project in Warsaw, the partnerstdprrently do not participate in any projects.

Generally, the Company establishes separate eniitieconnection with all of its projects. The
Company holds special purpose vehicles eitherarfahm of limited liability companies (Sp. z 0.0y

as partnerships (Sp. k.). Since March 2007, to avgrtax efficiency and the management of cash
flows, the Company has been establishing partressmnd, following the Offering, plans to convett al
of the limited liability companies into partnersip

Certain Aspects of Real Estate Law and Practice

General

Polish real property law is primarily based on:t(i¢ Polish Civil Code, (ii) the Act on Mortgagesda
Land and Mortgage Registers, (iii) the Act on Apaght Ownership, (iv) the Act on Real Property
Management, (v) the Act on the Acquisition of RPabperty by Foreigners. Some provisions of the
Water Act, the Act on Forests, the Act on the Ritde@ of Agricultural and Forestry Land, the
Environmental Protection Act, the Act on HousingoPeratives, the Act on the Protection of Tenants’
Rights, the Act on Structuring the Agricultural 8m® and other acts may also touch upon real
property matters.

The ownership of real properties

The most powerful right that can be enjoyed witbarel to real properties is the right of ownership
(‘wiasndi¢’). Ownership assumes that, subject to the limitatiset forth in acts of law, principles of
coexistence within a community and the socioeconquarpose of the ownership, the owner may, to
the exclusion of other persons, use the propertgt (a particular enjoy benefits and other inconges),
well as freely dispose of the property. OwnersHiproperty extends to the space above and below it.
Ownership may be subject to encumbrances such.gsmertgages. The Polish Civil Code makes a
legal distinction between land and buildings orntgaif buildings (separate premises). Each of thd,la
building and separate premises may be subject ittdanidual ownership title.

In general, under Polish law, the ownership titletstructure, such as a building, cannot be segzhra
from the ownership title to the underlying land which the structure is situated. Buildings or parts
thereof are treated as a part of the plot of lamdvhich they stand unless a specific provisionao¥ |
provides otherwise. Most often the distinction begtw the ownership title to the plot of land and the
ownership title to the building occurs where theppéual usufructuary builds a structure on the pfot
land used thereby. Please see a detailed desorigtitie right of the perpetual usufruct below.

The Polish Civil Code permits private ownershipredl property and the transfer of real propertyrfro
one person to another. Under Polish law foreigneag own real property on the same terms as Polish
nationals. However, certain restrictions with resge the transfer of land exist in accordance \tlii
Act on the Acquisition of Real Property by ForeigndJnder the provisions of this act the purchdse o
land by foreigners (or acquiring the right of pdrag usufruct with respect to land) is subject to
obtaining the relevant consent from the Polish Btan of Internal Affairs and Administration. A
number of exceptions apply, especially with respedhe purchase of real property by entities from
the European Economic Area. According to the Actt@Acquisition of Real Property by Foreigners
entities from the European Economic Area may aeqair types of real properties with the exception
of acquiring arable land, forests and a secondéholise acquisition of these real properties isexthj
to additional requirements.

Under the Polish Civil Code, legal entities gerlgrahve one of the following rights with respect to
real property: (i) freehold ownership; (ii) leas&hoight; (iii) tenancy right; or (iv) right of pgetual
usufruct. Legal entities also have the right okfrese or a servitude. Only state and regional callo
authorities may grant the right of perpetual ustifto the land they own.

The Polish Constitution provides that property i{iding real property) may be expropriated for
“public needs’ for fair compensation. As an exceptirom the general rule — the protection of proper
— the provisions allowing for expropriation mustib&erpreted restrictively.
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The co-ownership of real properties

Under Polish law, real property can be co-ownedséyeral persons/entities. All the major mutual
rights and obligations of the co-owners, in patticuhe principles of administration and use ofl rea
estate, are regulated by the provisions of thesRdiivil Code.

Each co-owner is entitled to use the co-owned peaperty to the extent compatible with common
possession and the use of such co-owned real pyopgrthe other co-owners. Each co-owner may
dispose of its share without the consent of theareimg co-owners. Each co-owner may transfer or
encumber, by establishing a mortgage, their shathé ownership of the real property without the
consent of the other co-owners. Such mortgage doedirectly affect the other co-owners. However,
any transactions with respect to the entire co-alneal property (e.g. the disposal of the real ergf)
require the consent of the other co-owners.

The transfer of real properties

Polish law recognizes two types of agreements: gmeesnent under which one party is under an
obligation to effect a transferufnowa zobowizujgca) and an agreement under which one party
actually effects the transferumowa rozporgdzapca). Pursuant to the Polish Civil Code unless the
parties or specific provisions of the law providineywise, an agreement under which one party is
under an obligation to transfer real property ressul the transfer of such real property. The tiemef

the ownership title to real property cannot be doorkal. Agreements for the transfer of land
ownership title must be in the form of a notarieéd.

It should be underlined that the transfer of thghtriof perpetual usufruct takes effect as of the
registration of the transfer in the Land and Mogeg&egister.

The right of perpetual usufruct (the “RPU")

An RPU is a type of “in rem” right that is subjeotcertain legal limitations, most notably its diwa.
RPUs can only be created on land owned by the Staasury, local authorities or unions of local
authorities and situated in urban areas or aredjgauto urban spatial development plans. RPUs are
freely transferable, registerable and mortgageglbject to certain preemption rights in limitedes)
and must be created by way of a notarial deed.

The maximum term of an RPU is 99 years; the mininid0 years. In the last 5 years of the term, the
usufructuary may request an extension of the RRricadditional period of between 40 and 99 years.
In such cases, the grantor of the RPU may onlyseethe extension on the grounds of an “important
public interest”.

Buildings and other structures on the land sulifethe RPU belong to the usufructuary, and nohéo t
grantor, since the ownership rights to such bugdimnd structures are connected with the RPU.
Therefore, the transfer, encumbrance or other dapof the RPU automatically applies to the
ownership rights to the buildings and structureésalfy, as a consequence of this form of title, the
usufructuary is entitled to recover the value & buildings and structures existing on the landrwhe
the RPU expires, provided that such buildings atrdctires were built in accordance with the
agreement establishing the RPU in question.

An RPU may also be established on the basis of Bb Rgreement. RPU Agreements must be

concluded in the form of a notarial deed and ineltite term of the RPU and the manner in which the
subject property is to be used. Grantors of RPUg afg0 request that RPU Agreements be terminated
if the usufructuary uses the subject property mamner inconsistent with the provisions of the RPU

Agreement in question.

Classification of land real property

According to the Polish Civil Code land in Polansl divided into the following categories in
accordance with the purpose of such land: (i) agitical land, and (ii) other land.

The specific types of designation of the plotsaid are set forth in the Land and Building Register
(‘Ewidencja Gruntow i Budynkdpursuant to the Act on Surveying and Cartographgt Regulation
on the Land and Building Register. The main catiegoof designation of plots of land are: agricudtur
land, forestry land, urbanized and built-up landplegical land, wasteland, underwater land, and
various land.
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Generally, for a commercial or residential develepinto be carried out, the plots of land on which
structures will be situated must be designatediéselopment in accordance with the Act on Outline
Planning and Spatial Development. Under this &tjesignation of plots of land is permitted, subjec
to some conditions.

Land registers

Under the Act on Mortgages and Land and MortgaggidRers, rights to the ownership title to one or
more real properties, the right of perpetual ustifrliimited rightsin rem (‘jura in re aliend),
mortgages, restrictions in the disposal of the peaperty and other rights related to the real prgp
are registered in the Land and Mortgage Regiskasi¢ga Wieczystafor the real property.

The Land and Mortgage Register is maintained byidisourts (Sgdy Rejonow?.

Information included in the Land and Mortgage Regiss publicly available and can be the basis for
confirmation of the registered ownership rightseTtand and Mortgage Register contains important
information about the registered property, inclgglimmong other things, a description of the real
property, the owner’s name and any registered ehcamees on the property. Polish law contains a
legal presumption that the information in the Lamdi Mortgage Register is consistent with the actual
legal state. Challenging such presumption befogectiurt is restricted. Generally, Polish law predd
that in the case of a discrepancy between therrdtion in the Land and Mortgage Register and the
actual legal state, the purchase of a real propmartgny rightsin remrelated to the real property is
subject to the information included in the Land dWidrtgage Register, provided that the purchaser
acted in good faith.

The owners of real properties are required to pthnfle an application to disclose their legaldiin

the Land and Mortgage Register. In the case ofpeaderty sale-purchase agreements, which must be
entered into in the form of a notarial deed, theanpshould file the respective application on bebh

the purchaser.

The Land and Buildings Register is a register af properties separate from the Land and Mortgage
Register. It contains information on individual Irgaroperty parts, including their identification
numbers, surface area, value, numbers in otheectsp registers, type of land designation androthe
data.

Mortgages

Under Polish law, a mortgage is a form of secuettyablished over one or several real properties to
ensure due performance of a monetary obligatiomdaktgage must be registered in the Land and
Mortgage Register and takes effect as of the datesluch the motion registering the mortgage was
filed with the court. If the debtor is not the owrdd the real property a mortgage requires the eons

of the mortgagor. A mortgage is valid even if thenership title to the mortgaged real property was
transferred.

If the debtor defaults, the claims of the mortgagleeuld generally be satisfied in accordance with t
court enforcement proceedings before a Polish cdure mortgagee has preferential rights over
unsecured commercial creditors of the mortgagor.

Liabilities of persons holding legal rights to landnd buildings
General provisions

Owners of plots of land, buildings and their pate required to comply with state and regional or
local legislation, which includes, among othersyiemmental, public health, fire, residential and
urban-planning rules and regulations. The ownea bliilding will usually incur all the liabilitieshat
may arise in connection with the real property. @wnand holders of other titles to the real prgpert
are required to use the real property in accordavitteits designation, not damage the environment,
assume the liability and financial costs relatiogcomplying with various land use standards and
prevent the pollution of, littering on or degradatiof the plot of land. Regional or local legistet;j or
investment, tenancy or perpetual usufruct agreesnemiered into with the State Treasury or regional
or local authorities, may also subject the ownetherdeveloper, as the future owner of the buildlita

be constructed under the investment or lease ainti@ various financial obligations, such as the
financing of local engineering services, transg@itaand social infrastructure.
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Environmental law

The Environmental Protection Act imposes certairligaions on investors implementing any
undertakings that could potentially have a negatiyeact on the environment, as well as extendieg th
number of entities authorized to participate in adstrative procedures preceding the issuance of
construction permits and approvals.

The Environmental Protection Act provides additiomghts for third parties to participate in
administrative procedures and defines the requingsnér environmental impact statements which
precede the issuance of construction permits apcbagls. The Environmental Protection Act states in
general that a polluter is liable for the damagdsctv it caused. Pursuant to the Act on Preventing
Environmental Damage and the Remediation of Enviremtal Damage, owners of land are required to
remediate, at their own expense, any pollution titiccurred before 30 April 2007. If such owner is
able to prove that the pollution was caused bylaroentity after the owner acquired the title te th
land, the polluter can be charged with the costh@fremediation. However, if the owner agreedh® t
actions which caused the pollution or was awarsuafh actions, the owner is jointly and severally
liable with the polluter. Most importantly, the phiaser of land, which was polluted before 30 April
2007 can not be released from liability on the gasithat the pollution occurred before the purchase
acquired the title to the land. On the contraryhéd pollution occurred after 30 April 2007 thelptér
must remediate the pollution at its own expenses Tbes not limit the liability of the owner which
agreed to the actions that caused the pollutionitgoland. Pursuant to the Act on Preventing
Environmental Damage and the Remediation of Enwiremtal Damage, the liability of the polluter is
confined to the specific type of the polluter’sieity.

If an entity liable for the performance of remedtiatis able to prove that the pollution occurreéobe

1 September 1980, the remediation may be limitedctions which would prevent a threat to life or
health or further spreading of the pollution. Anignliable for remediation must obtain a permibrin

the appropriate authority prior to carrying out therk. Such permit determines the scope, manner and
date of remediation.

Lease and tenancy agreements

In Poland, any person can lease real property enettms provided under the Polish Civil Code. The
Polish Civil Code makes a legal distinction betwadaase agreement and a tenancy agreement. Under
a lease agreement the lessor undertakes to prawedéessee with a thing for use for a specified or
unspecified period of time and the lessee undestédkgay the lessor the agreed rent. Under a tgnanc
agreement the landlord undertakes to provide agthinthe tenant for use and the collection of
proceeds (e.g. the tenant’s profits from leasimgttting to a third party under a lease agreement f
specified or unspecified period of time and theatgrundertakes to pay the landlord the agreed rent.
Lease terms vary, however, and lease agreemeritofégh provide a right of renewal on expiry.
According to the Polish Civil Code, a lease agregmeay be concluded for a maximum period of ten
years. If the lease agreement is concluded fomgeo period than ten years, it is deemed, after the
lapse of the ten-year period, to have been condlfiolean indefinite time. A tenancy agreement may
be concluded for a maximum period of thirty yeard,an case the agreement is concluded for a longer
period of time, is deemed to be concluded for aefimite time after the lapse of the thirty-yearipd.

In practice, tenancy agreements are used with cedpeland and lease agreements are used with
respect to premises.

If the lease agreement does not provide othenaitease agreement under which the rent is payable o
a monthly basis may be terminated with one montbtice, with the notice becoming effective on the
last day of the month in which it is delivered.ghancy agreement may be terminated with six months’
notice served before the lapse of the year of tgnan

According to the Act on the Protection of Tenarfghts, the rental of flats is subject to various
restrictions that apply to the lessors.

In general, the transfer of ownership title to tbal property does not change the terms of a lefasech
property.
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Overview of the development process
The Construction Permit

The development process in Poland is regulatedhé@yConstruction Act, the Act on Outline Planning
and Spatial Development and other acts. In gersmainvestor must obtain a construction permit
(‘pozwolenie na buda®y prior to commencing any construction work. A stmiction permit is a
decision granted by the construction authorities.

The investor must file an application for such piéland is required to prepare several documengs, th
most important of which are:

1. construction designgrojekt budowlany that includes, but is not limited to: (i) devetnent plan
of the plot of land or terrain frojekt zagospodarowania dziatki i tereju(ii) architectural-
constructional desigrntgrojekt architektoniczno-budowlany The construction design is finally
approved in the construction permit;

investor’s confirmation of the existing right tdlize the plot of land for construction purposes;

3. adecision on outline planning and spatial develapinidecyzja o warunkach zabudoyissued
under the Act on Outline Planning and Spatial Depelent (such decisions being required only
in situations where no LSDP was adopted by thel lmcaicipality).

The Construction Act provides that the issuancthefconstruction permit may be subject to obtaining
other decisions, assignments and consents by thestor and providing such documents to the
construction authorities should they be requiretspant to other acts, for example the Water Act or
the Environmental Protection Act.

The construction permit expires if the constructieorks have not commenced within two years from
the date on which the construction permit becameibg or if the construction works are interrupted
for longer than two years. In such case, a newtnaetfon permit is required if the investor intertds
proceed with the construction work.

Both the construction permit and the decision otliral planning and spatial development may be
transferred to a third party; however, the permaih ©nly be transferred if the transferee previously
acquires the legal title to the land on which thlevant investment is planned.

Requirements on the Outline Planning and Spatialddgpment

Every construction project must comply with the LESr the site of the given project. The purpose of
LSDPs is to: (i) establish the permitted use ofaar@i) indicate the location of future public
investments (such as roads, railway lines, etad; (@i) set forth the manner in which the area rbay
developed.

LSDPs are drawn up by the mayor or the head ofrtheicipality (‘gmind) on the basis of a study of
the conditions and objectives of land developmerstudium uwarukowa i kierunkéw
zagospodarowania przestrzennggaorhis study is carried out in order to specife tlocal zoning
policy, while the LSDP is drawn up for the purposeslined in the paragraph above. Among the
matters covered by an LSDP are: the boundarieseafsawvhich have different use designations; the
parameters and factors affecting potential devebtopis) the dimensions of the structures which may be
constructed; the maximum development density; detaionditions for individual areas, including any
prohibited or restricted development(s); and spediégulations regarding the protection of the
environment. Unlike the aforementioned study, abPSs a district council regulation. Both the study
and the LSDP are publicly available.

If an LSDP does exist for a given real propertyjrarestor can apply directly for a constructionrpiy
and can only commence construction work after erimit has been final. If no LSDP exists, before
applying for a construction permit the investor tygply for issuance of a decision which provides t
outline planning and spatial development, this sleaiis treated as a substitute LSDP.

The decision on outline planning and spatial dgwelent is issued by the mayor or the head of the
municipality but will only be issued if all the labrequirements are satisfied. Such decision doés n
grant any title to the area; more than one inveséar apply for such a decision relating to the same
area.
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Pursuant to the Act on Outline Planning and Sp&@lelopment LSDPs adopted prior to 1 January

1995 expired on 31 December 2003. In practice,rttéans that most areas of Poland are not covered
by binding LSDPs, and therefore decisions on oaitptanning and spatial development must usually

be obtained for real estate developments.

The completion of the building process

The Construction Act provides detailed regulatiohshe building process. Depending on the type of
structure, the finished structure may only be ugéake investor: (i) notified the construction aathy

of the completion of the construction works andhsazithority did not issue a decision objecting
thereto; (ii) obtained an occupancy permipogzwolenie na aytkowani€) from the construction
authority and notified other relevant authoritiefstioe completion of the construction works. The
occupancy permit will be issued only after the stee provides construction works documents and the
construction authority examines the structure.

Land and real property taxation

Real property tax is payable pursuant to the Act.ocal Taxes and Fees. Among those liable to pay
such tax are individuals, legal entities and unipocated entities which are owners, possessors or
perpetual usufructuaries of: (i) plots of land) Guildings and parts thereof; and (iii) structurekted

to the performance of business activities. Thesbfmsi taxation is: (i) the surface area of the mibt
land; (ii) the usable surface area of a buildingoba part thereof; and (iii) in the case of stuues
related to the performance of business activities, value of the structure calculated in accordance
with the Act on Local Taxes and Fees and the Inc@are Act. The councils of local municipalities
establish the rate of the real property tax appleavithin the respective municipalities. Such rate
cannot exceed the maximum annual rates set fortheirAct on Local Taxes and Fees. In the case of
plots of land related to the performance of busnestivities, the annual rate cannot exceed
PLN 0.69/1m of the surface area and in the case of other plolsnd PLN 0.34/1fh The maximum

tax rates for buildings and parts thereof vary, esheling on the designation of the buildings. For
residential buildings, the maximum rate is set &NM.57/1nf of the usable surface area. The
maximum annual tax rate for structures cannot ek@8é of their value.

In Poland persons and legal entities pay an anlaunal rent to the state or to the regional and local
authorities pursuant to agreements for the righpespetual usufruct. The general rules for assgssin
land rent are established by the state or the aatenegional and local authorities according toAleé

on Real Property Management.

Environmental protection
The following legislative acts related to envirommerotection are significant for the development

projects executed by the Company:

e Act dated 27 April 2001, the Environment Protecticaw (Journal of Laws No. 129/2006, Item
902, as amended);

e Act dated 16 April 2004, on Nature Protection (daliof Laws No. 92, Item 880, as amended);
» Act dated 27 April 2001, on Waste (Journal of Laves 62, Item 628, as amended);

e Act dated 11 May 2001, on Packaging and Packagiagt®/{Journal of Laws No. 63, Item 638, as
amended);

e Act dated 11 May 2001, on Entrepreneurs’ Obligation Respect of Management of Certain
Waste, and on Product and Deposit Fees (Journavwesd No. 63, Item 639, as amended);

» Act dated 18 July 2001, the Water Law (Journal @fvk No. 239/2005, Item 2019, as amended).

The Company is not required to obtain any integrgiermits for operation, but it receives certain

permits for using the environment for business pses, water permits, including permits for

discharging water from excavations to the rain waystems and for liquid waste disposal, as well as
other administrative decisions required by the emrnental regulations in the course of obtaining
construction permits for particular developmentgects.
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The Company, in conducting its business activitieglertakes to comply with all laws and regulations
regarding use of land and protection of the nataralironment. The Company is not a party to any
pending proceedings regarding potential environalgbtection violations.

Recent Developments
There have been no significant changes in the Coypaperations since 30 June 2007.

Insurance

The Company maintains a standard umbrella thirdypi#ability insurance coverage for all of the
Ronson subsidiaries in the aggregate amount of EJOBO thousand. In addition, the Company obtains
standard third party liability insurance coverage éach Ronson subsidiary that holds undeveloped
real estate. The insurance coverage for each sinsidgary is PLN 500 thousand.

Furthermore, the Company maintains an umbrella tharty liability insurance coverage with respect

to liabilities arising out of construction supeieis services in the aggregate amount of EUR 2,000
thousand as well as an umbrella third party liggbilnsurance coverage with respect to liabilities

arising out of architectural design and serviceth@éaggregate amount of EUR 2,000 thousand.

Following transfer of a property to a general cactor, the Company requires that the general
contractor purchases and maintains a third pagilily insurance coverage as well as all risk
construction insurance coverage. After final acaepé of the construction works, the Company
acquires asset insurance coverage of the amouat gmueconstruction value of a given project. The
insurance coverage varies with each project. Atfter apartments in a given project are sold by the
Group, the Group transfers the insurance coveraeusing association.

Litigation

Other than as set out below, there have been nergmental, legal or arbitration proceedings, that
may have, or have had during the 12 months pregdtiendate of this document, a significant effett o
the Company'’s or its group’s financial positionmofitability and, so far as the Company is aware,
there are no such proceedings pending or threatened

Tax Proceedings concerning Ronson Development Sp.oz

In 1999 and 2000, a member of the Management Byramted to Ronson Development three loans for
the total amount of USD 3,034,550. During a rouifimeestigation undertaken in March 2005 the tax
authorities claimed that those loans are invalie ¢t the fact that Ronson Development was not
represented by the supervisory board or a repratbemtappointed by the shareholders' meeting as
required under the Polish Commercial Companies Casg¢he result, on 21 October 2005 the Chief of
the Mazowiecki Province Fiscal Office in Warsawuisd a decision based on which deductibility of
interest accrued on those loans has been questionkthe Ronson Development's tax obligation under
corporate income tax for 2003 was recalculated.sBorbDevelopment was to pay additional amount of
PLN 913,326.65 (plus default interest).

The above decision was annulled by the appeal gtytlvehich requested that the case be re-examined.
Currently, the proceedings are suspended until éstiop of the proceedings undertaken by fiscal

authorities in the Netherlands to establish thelée's relationships with JFC, a Dutch company. On
1 September 2000, based on the assignment agreearetided by the lender with JFC, JFC acceded
as the lender to the loan agreements.

Intellectual Property

On 16 March 2007, Ronson Development filed an appitin with the Polish Patent Office to register
the word and graphic ,Ronson Development Groupderaark in the territory of Poland. Registration
of the said trademark was applied for in four pidand service classes. Furthermore, on the same
day, Ronson Development applied for the registnatibsuch trademark as a Community trademark (in
the same product and service classes as in thenahbfiling).
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As of the date of this Prospectus, the “Ronson gweent Group” trademark has not yet been
registered as a national or Community trademark. rEgistration of a trademark is a time-consuming
process and may take up to three or four year$ (wipect to the national registration with theigbol
Patent Office) or approximately two years (withpest to the Community registration with the Office
for Harmonization in the Internal Market). Untiletrademark is registered, Ronson Development will
not be authorized to exercise its rights as a tredlk owner.

As a general rule, upon filing an application fegistration, a trademark applicant acquires theripyi
right to register the relevant trademark. Howeveonson Development has found out that on
18 January 2006, a third party applied with thedhdPatent Office for the registration of the “Rons
Development Group” trademark as a national tradkniRonson Development believes, and has strong
supporting evidence, that the application of thedtlparty infringes several of Ronson’s rights,
including the right to the “Ronson Development” ditbnson Development Group” business names
(the “Ronson Development” business name was useRiologon Development starting from 1999) and
the copyrights to the logo. Furthermore, Ronsondl@pment strongly believes, and is able to prove,
that registration of the said trademark was apgtedhe third party in bad faith.

Ronson Development filed documentation to suppg@trefusal of the registration of the trademark for
the benefit of the third party with the Polish Pat©ffice on 30 April 2007. Based on the above,
Ronson Development believes that it will be sudtgsa preventing the Polish Patent Office from

registering the “Ronson Development Group” tradénfiar the benefit of the third party.

Material Agreements

The Issuer is not dependent on patents or liceisdsstrial, commercial or financial contracts emn
manufacturing processes in the conduct of its mssiror that would be material to its profitability.

The Company has entered into several loan agreentkat are described undeDferational and
Financial Review — Description of Existing Crediadilities and Availability and preliminary
purchase agreements related to the purchase ofestate described undeBusiness — Future
Projects.

On September 2007 GE Real Estate CE Residentiald¥ ITR Dori B.V. entered into a Relationship
Agreement that sets forth certain rights and okibbga of the Principal Shareholders with respect to
each other.

Pursuant to the Relationship Agreement, each oPtiecipal Shareholders has agreed to exercise its
voting rights so as to procure that the SupervisBoard Members (other than the Independent
Supervisory Board Members) shall exercise theiringotrights to ensure that at all times the
Management Board shall consist of five directorduding the chief executive officer and the chief
financial officer of the Company. ITR Dori B.V. dhbe entitled to propose the nomination of theethi
executive officer and the chief financial officefr the Company for appointment to the Management
Board as well as to propose the removal of suchimeen by giving written notice of the same to the
Management Board, and the Principal Shareholdexsite in favour of such nomination or removal.
For as long as the GE Real Estate and its afffliatdd at least 10% of the aggregate amount ofeShar
in the Company held by he Principal Shareholdeis,R&al Estate shall be entitled to propose to the
Supervisory Board the nomination of one directordppointment to the Management Board as well as
to propose the removal of such director, by givivrgten notice of the same to the Company, and the
Principal Shareholders shall vote in favour of sappointment or removal. If such nominee is not the
Managing Director of GE Real Estate at such tinteafoy equivalent business unit covering Poland),
the identity of such nominee shall be subject ®IffR Dori B.V.’s prior approval, which shall noe b
unreasonably withheld. For as long as ITR Dori Band its affiliates hold at least 50% of the
aggregate amount of Shares in the Company hele@ Wrincipal Shareholders, ITR Dori B.V. shall be
entitled to propose to the Supervisory Board thmination of two directors for appointment to the
Management Board as well as to propose the rentd\salch directors, by giving written notice of the
same to the Company, and the Principal Sharehoktzal vote in favour of such appointment or
removal. Once the shareholding of ITR Dori B.V. atsdaffiliates falls below 50% (but remains above
10%), then ITR Dori B.V. shall be entitled to pregao the Supervisory Board the nomination of one
director for appointment to the Management Boardvel as to propose the removal of such director,
by giving written notice of the same to the Compaand the Principal Shareholders shall vote in
favour of such appointment or removal.
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The Principal Shareholders have agreed that theer8ispry Board shall be composed of five
Supervisory Board Members, including three thatllsha nominated as set forth below and two
Independent Supervisory Board Members. For as ésnGE Real Estate and its affiliates hold at least
10% of the aggregate amount of Shares in the Coynpeld by the Principal Shareholders, GE Real
Estate shall be entitled to propose the nominatioone Supervisory Board Member for appointment
to the Supervisory Board as well as to proposeréineoval of such Supervisory Board Member, by
giving written notice of the same to the Compamg #he Principal Shareholders shall vote in favour
of such appointment or removal. For as long asDidR B.V. and its affiliates hold at least 50% bét
aggregate amount of Shares in the Company heldébiPtincipal Shareholders, ITR Dori B.V. shall be
entitled to propose the nomination of two Supemyis8oard Members for appointment to the
Supervisory Board as well as to propose the remofvalich Supervisory Board Members, by giving
written notice of the same to the Company, andPttiecipal Shareholders shall vote in favour of such
appointment or removal. Once the shareholding B Diori B.V. and its affiliates falls below 50% (but
remains above 10%), then ITR Dori B.V. shall beitett to propose the nomination of one
Supervisory Board Member for appointment to the eé8visory Board as well as to propose the
removal of such Supervisory Board Member, by givivrgten notice of the same to the Company, and
the Principal Shareholders shall vote in favouswth appointment or removal. ITR Dori B.V. shall be
entitted to propose the nomination of the two Irelegent Supervisory Board Members for
appointment to the Supervisory Board as well astirecipal Shareholders shall vote in favour oftsuc
appointment.

The Principal Shareholders have agreed that foloag as both of them are entitled to nominate
directors to the management board decisions orfdli@ving matters shall require the unanimous
approval of the directors of the management bog@dany future projects to be undertaken by any
group company which do not meet certain investrogtdria specified in the Relationship Agreement;
(b) any amendment of corporate documentation ofgroyp company and any issuance of shares of
any group company; (c) liquidation and/or winding af any group company; (d) acquisition or
disposal of any assets by any group company withlae in excess of EUR 1 million, other than the
acquisition of real property or assets directlyuised for and connected with the construction of a
project; and (e) merger with, or the acquisitiordmposal of other companies or entities by anygro
company (including shares or interest in a groupgany).

The Relationship Agreement sets forth certain sgtftfirst offer of the Principal Shareholders. The
Principal Shareholders have agreed that in thetethah one of the Principal Shareholders wishes to
sell in one transaction or a series of transact{thms “Transferring Shareholder”) over a period6of
days (taking into account trading on the marketjezi(a) more than 1% of the Company's issued share
capital or (b) less than 1% of the Company's issheate capital but as a result of such transfer its
aggregate holding in the Company together with dfats affiliates falls below 83% of its aggregate
shareholding immediately after the Admission, thies Transferring Shareholder shall send a written
notice to the other Party (the “Notified Party”¥exing the possibility to acquire (or designatehimct
party to acquire) the shares thus offered at tiee praded on the day of the notice. The Notifiedty?
shall notify the Transferring Shareholder in wriiii it wishes to acquire such offered shares ahsu
price within 2 business days (the “Notification Bgt The Transferring Shareholder shall be permitte
to agree to transfer the Offered Shares to a tpady for a period of 5 Business Days from the
Notification Date, if the Notified Party (i) fait® provide an acceptance notice by the Notificabate

or (i) notifies the Transferring Shareholder initimg that it does not wish to purchase the offered
shares.

In addition, the Relationship Agreement contair@@portionate tag-along right. In the event that th
Transferring Shareholder intends to sell more B#nof the issued shares in the Company (in one or a
series of sales) within a period of 60 days, thenNotified Party shall be entitled (if it does mb¢ct

to acquire such shares) to elect to participatéherproportionate basis in the contemplated trarisfe
sending the Transferring Shareholder a writtenceotif such election by the Notification Date (“Tag
Notice”). The proportionate basis is the numbersibéres of the notified party, which when added
together with the Shares to be sold by the TranefgiShareholder produces a total amount of shares
which corresponds proportionately with the sharéimgl of each of the Principal Shareholders in the
Company on the business day prior to the notificatiate. Following the sending of the Tag Notice,
the Principal Shareholders shall cooperate to ctntihe sale of the shares subject to the Tag Option
and the shares of the Notified Party in an ordemBnner, to ensure to the extent possible that the
Principal Shareholders receive materially the sprie for the sale of such shares.
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Any sale or transfer of Shares, under the rightsfist offer (the "Transfer Shares") and the
proportionate tag-along right shall be conductednstallments to ensure, to the extent reasonably
possible, that such sale or transfer does notdriggy tender-offer obligations and that thererave
legal or regulatory requirements to sell or tran§feares other than by way of off-session transasti
Provided that (a) the date of receipt of the Acaepe Notice or Tag Notice (as the case may behdy t
Transferring Shareholder shall determine the riglitthe Principal Shareholders to nominate to the
Management Board Members and Supervisory Board Mesndnd (as the case may be) the date of
termination of non-compete obligations under théafenship Agreement, rather than the date of the
actual sale of transfer of shares (b) the TranisigrEhareholder shall at all times vote all of the
Transfer Shares, and utilise all of the rightsdiitag to the Transfer Shares in accordance with the
written instructions of the Notified Party followgrits receipt of such Acceptance Notice; (c) irgere
shall accrue on the consideration for the transfethe Transfer Shares at a rate of the 6 month
EURIBOR plus 2% from the date of receipt of the &gtance Notice by the Transferring Shareholder
until the date of payment of such consideratioe (timterest’) and the Interest shall be payablat
completion of the transfer of all of the Transférages; and (d) at the completion of the transfeallof

of the Transfer Shares, the Transferring Sharehddtiall pass to the Notified Party any dividend
payments that are distributed to shareholders ofsBo subsequent to its receipt of a Acceptance
Notice (net of applicable taxes payable by the Sfeming Shareholder as a result of its receiptuah
dividends) and which are attributable to the TransShares, subject to any set-off in respect of
payments of Interest which are due to the TranisigParty from the Notified Party.

The Relationship Agreement provides that each ®fffincipal Shareholders shall be entitled to make
a disposal of its Shares to its affiliates, prodidbat a transferee affiliate shall execute an eaie
agreement and shall not cease to be an affiliatieeoTransferring Party.

Except as specifically set forth in the Relatiopshgreement, the Principal Shareholders have agreed
that they and their affiliates shall refrain fromgaging in Poland in competitive business actisitie
until such time as one or the other Principal Shalaer (or its affiliates) loses or relinquishes right

to nominate the appointment of at least one Direotoone Supervisory Board Member under this
Agreement.

Generally, this restriction shall not apply to @@velopment projects that have been considered and
rejected by the Management Board and/or SuperviBogrd of the Company, (ii) passive investment
in a real property investment fund whose investnpemtfolio include residential development projects
in Poland, provided that such fund’s investmentfpbto shall include investments outside of Poland
and passive investments, (iii) the acquisitionmfraernational group whose main activities aresiolet

of the Polish residential real estate market, avJdand acquisitions of interests by an affiliafeGE

Real Estate, which is a bank or credit institutias a result of enforcement of a security instrumen

Each of the Principal Shareholders shall procuresanfar as it is legally able, that each of their
respective affiliates will conduct all transacticensd relationships with the Company and its aféka
on an arm’s length terms and on a normal commelaisis. Any of the Principal Shareholders will not
take any action which precludes or inhibits any itsf affiliates from carrying on its business
independently of Principal Shareholder.

The Relationship Agreement is conditional upon, ahdll come into force on, Admission and shall
terminate when (i) the aggregate interest of thiecikyal Shareholders and their associates in theets
share capital of the Company falls below 40% ofttital issued share capital of the Company, unless
the Principal Shareholders Group still retains isigfit voting power at general meetings of the
shareholders of Ronson to procure the appointmieall anagement Board Members in accordance
with its nominations, (ii) one of the Principal Bés aggregate interest in the issued share cagithe
Company, together with its associates falls bel®#b Iof the aggregate interest held by the Principal
Shareholders and their associates; (iii) the Shegase to be listed and traded on the Warsaw Stock
Exchange, or (iv) neither of Israel Theaters Ltdr kJ.Dori Engineering Works Corporation Ltd.
control or (together) jointly control ITR Dori B.Vand GERE elects to terminate the Relationship
Agreement as a result of such change of controfypGERE ceases to be controlled by the General
Electric Company and ITR Dori B.V. elects to teratmthe Relationship Agreement as a result of such
change of control.
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MANAGEMENT AND EMPLOYEES
General

Set out below is a summary of relevant informatomcerning the Management Board, Supervisory
Board, Senior Management and other employees. ditiaw, a brief summary of certain significant
provisions of Dutch corporate law and the Compamiiticles of Association in respect of the
Company's Management Board and Supervisory Boartieyswill read after the expected execution
of the Deed of Amendment, which was approved ois@gtember 2007, is set out below. Please see
“Description of Share Capital and Corporate Govercan Generél

The numbers of Shares and other securities andisgerices set forth in this chapter are basethen
assumption that the capital restructuring refledtedhe Deed of Amendment has been completed.
Please seeDescription of Share Capital and Corporate Govercen Share Capital - Authorized and
Issued Share Capital

The Company has a two-tier board structure, cangigif an Management Boardrectie’) and a
Supervisory Board Raad van CommissarissgnThe day-to-day management and policy-making of
the Company is vested in the Management Board, ruthee supervision of the Supervisory Board.
There are currently five members of the ManagenBodrd whose names are set out below. The
Supervisory Board supervises the Management Baatdree Company’s general course of affairs and
the business it conducts. It also supports the gament Board with advice. In performing their dsitie
the Supervisory Board members must act in accoedavith the interests of the Company and the
business connected with it.

Powers, Composition and Function of the Managemerand Supervisory Boards

Management Board

The Management Board is responsible for the dajatp-management of the Company’s operations
under the supervision of the Supervisory Board. Menagement Board is required to keep the
Supervisory Board informed, consult with the Supmy Board on important matters and submit
certain important decisions to the Supervisory Bdar its approval, as more fully described below.

The Company's Articles of Association provide tlla¢ Management Board shall consist of one or
more managing directors A and may, in addition,sisinof one or more managing directors B. The
Supervisory Board shall determine the precise nurobenembers of the Management Board and the
precise number of Management Board members of aifepelass. The General Meeting of
Shareholders shall grant the title of “Chief ExéaOfficer” to one of the managing directors A, avh
will be the chairman of the Management Board. Tlemésal Meeting of Shareholders may also grant
the tile of “Chief Financial Officer” to a managimtirector A and other titles to managing directars

or managing directors B.

The Management Board may perform all acts necessaryseful for achieving the Company’s
corporate purpose, save for those acts that akehited by law or by its Articles of Associationh@
Management Board as a whole is authorized to reptebie Company, as are two members of the
Management Board acting jointly among whom, if @nenore managing directors B are in office, at
least one managing director B.

Members of the Management Board are appointed dysémeral Meeting of Shareholders following a
nomination by the Supervisory Board. A nhominatidmai is drawn up in time and which contains the
names of no less than two persons for each vacahaif,be binding. However, the General Meeting of
Shareholders may deprive the nomination of its inig@haracter by resolution adopted with a majority
of not less than two thirds of the votes cast,espnting more than half of the issued capital.

The current members of the Management Board hase appointed for an indefinite period of time.
In view of the Dutch Corporate Governance Code,Gbenpany’s Articles of Association provide (i)

that new members of the Management Board are afggofor a maximum term of four years, unless
provided otherwise in the resolution to appointrsmember and (ii) that reappointment is possible.

The General Meeting of Shareholders may suspertisoniss Management Board members at any
time. If a resolution to suspend or dismiss a Managnt Board member has not been proposed by the
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Supervisory Board, the resolution to suspend anidis a Management Board member is adopted with
not less than two thirds of the votes cast, remtésg more than half of the issued capital. The

Supervisory Board may also suspend Management Boambers at any time. The suspension may at
all times be cancelled by the General Meeting air8holders by a resolution adopted with not less
than two thirds of the votes cast, representingentiean half of the issued capital.

Under the Articles of Association, all resolutiong the Management Board shall be adopted by an
absolute majority of the votes cast, provided, h@xeresolutions with respect to the purchase af re
property shall be adopted by the board of manadjiregtors by unanimous vote.

The Company’s Articles of Association provide thhé Management Board may adopt rules and
regulations governing its decision-making proceddafagement Board Rules”), subject to the
approval of the Supervisory Board.

Under the Articles of Association, the SupervisBgard may resolve that specific resolutions of the
Management Board must be approved by the SupeyviBoard. Such resolutions shall be clearly
specified and reported to the Management Board iiting. The absence of approval of the
Supervisory Board shall not affect the authorityh® Management Board or its members to represent
the Company. Currently, no resolutions of the Ma&magnt Board have been made subject to the
approval of the Supervisory Board.

The Management Board shall at least once a yeanisib the Supervisory Board for approval the
strategy designed to achieve the Company’s opeadtind financial objectives and, if necessary, the
parameters to be applied in relation to that sgsate

Supervisory Board

The Supervisory Board is responsible for supergidine conduct of and providing advice to the
Management Board and supervising the Company'snbssigenerally. In performing its duties, the
Supervisory Board is required to act in the inteyesf the Company’'s business as a whole. The
members of the Supervisory Board are not, howeugthorized to represent the Company in dealings
with third parties.

The Company’s Articles of Association provide ttteg Supervisory Board will consist of at least ére
and at the most seven natural persons of whicsaat lone shall be independent within the meaning of
the Articles of Association.

The Company’s Articles of Association provide tttze General Meeting of Shareholders appoints the
members of the Supervisory Board following a nomoraby the Supervisory Board. A nomination
which is drawn up in time and which contains thenaa of no less than two persons for each vacancy,
shall be binding. However, the General Meeting b&i®holders may deprive the nomination of its
binding character by resolution adopted with a migjmf not less than two thirds of the votes cast,
representing more than half of the issued capital.

The current members of the Supervisory Board haen appointed for the term specified. In view of
the Dutch Corporate Governance Code, the Articfe&ssociation provide that any newly appointed
member of the Supervisory Board will serve for aimmum of four years, unless provided otherwise in
the resolution to appoint the Supervisory Board memrin question, and may only be reappointed
twice. The Supervisory Board shall appoint a claigpn and may appoint a vice-chairperson from
amongst its members.

Under the Articles of Association, the General Ntegtof Shareholders may at any time suspend or
dismiss Supervisory Board members. If a resolutbosuspend or dismiss a member of the Supervisory
Board has not been proposed by the SupervisorydBtiae resolution to suspend or dismiss a member
of the Supervisory Board is adopted with not léenttwo thirds of the votes cast, representing more
than half of the issued capital. The Articles oEAaiation provide that the Supervisory Board member
shall retire periodically in accordance with a tim@a plan to be drawn up by the General Meeting of
Shareholders.

Under the Articles of Association, the Supervis@&gard can only adopt resolutions by an absolute
majority of the votes cast. Each member of the Siipary Board shall be entitled to one vote.

The Company's Articles of Association provide thhe Supervisory Board may adopt rules and
regulations governing its decision-making procéSsigervisory Board Rules”).
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Members of the Management and Supervisory Boards

Management Board

The following table sets out information with respéo each of the members of the Management
Board, their respective ages and their positiorth@tCompany as at the date of this Prospectus. The
President and the remaining members of the ManagieB@ard have been appointed for an indefinite
period. The business address of the following perss the Company’s principal place of business at
Weena 210-212, 3012 NJ, Rotterdam, the Netherlands.

Name Position Age
Dror Kerem President of the Board, Chief Execu@féicer, director A 49
Ariel Bouskila Member of the Management Board, CRigfancial Officer, director A 33
Karim Habra Member of the Management Board, direBtor 32
David Katz Member of the Management Board, direBtor 64
Amos Weltsch Member of the Management Board, diregtor 57

Supervisory Board

The following table sets out information with respt each of the members of the Supervisory Board,
their respective ages and their positions at thmg@2my as at the date of the Deed of Amendment. The
terms of office for all members of the Supervis@®gard expire in 2011. There is currently one
vacancy on the Supervisory Board and it is expettiatl such vacancy will be filled following the
Offering by an independent director. The businekiress of the following persons is the Company’s
principal place of business at Weena 210-212, 301, Rotterdam, the Netherlands.

Name Position Age
Uri Dori Chairman of the Supervisory Board 65
Thierry Leleu Member of the Supervisory Board 39
Mark Segall Member of the Supervisory Board 45
Yair Shilhav Member of the Supervisory Board, Chreiin of the Audit Committee 48

Relevant expertise and experience of the members the Management and Supervisory Boards

Management Board
Dror Dory Kerem

Dror Dory Kerem was appointed the President andefCExecutive Officer of the Company on
1 October 2007. Mr Kerem joined the Group in 2080which time he was appointed the President of
R.D. Management Sp. z 0.0. He has also servedgaseral manager of the Group for the last seven
years. Until 2003, he was on the management bdagdobcom Sp. z o.0.

Ariel Bouskila

Ariel Bouskila was appointed as a member of the &g@ment Board and Chief Financial Officer of
the Company on 1 October 2007. Mr Bouskila joirfeel Group in August 2006, at which time he was
appointed a member of the management board of Rabagement z 0.0. From 2005 to 2007 he was a
member of the management board of Forum Film Pogmdz o0.0. and from 2005 to 2006 he was a
member of the management board of All Job Poland $yo.

David Katz

David Katz was appointed a member of the ManagerBeatd of the Company on 1 October 2007.
Since 1983, Mr Katz has been the Vice Presidett.dori Engineering Works Corporation Ltd. and
is currently the manager of the initiative depamineutside of Israel in U. Dori Engineering Works
Corporation Ltd. From 1969 to 1983 he was a peréorce engineer at Ashtrom Engineering &
Construction Ltd. He is a member of the board efftillowing companies: U. Dori Engineering Works
Corporation Ltd, Jerusalem Finance B.V, |.T.R BV, D.A.C Engineering Ltd, ACAD Building and
Investments Limited, ACAD Equipment and Assets @9Timited, U. Dori Technologies &
Investments Ltd, Bay Heart Assets (1994) Limited, @bri Construction and Infrastructure Ltd,
Mildan Initiating and Investments Ltd, David K. Hiihgs Ltd.

Karim Habra

Karim Habra was appointed a member of the Managemeard member on 1 October 2007. Mr
Habra has been the Managing Director of GE Realt&&entral and Eastern Europe since 2003. From
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2000 to 2003 he was the Business Development DireftGE Real Estate Central and Eastern Europe
and from 1998 to 2000 he was an Acquisition Asgdediirector of GE Real Estate Europe. He serves
as a board member of the following companies: GBI Bstate Czech Republic s.r.o., 1G3¥¢ské
Budjovice s.r.o., IGY Czech s.r.o., IGY a.s., SV FAZE s.r.o., SLUNENY VRSEK Ill. s.r.o0.,
KoSik Development s.r.o., GFR s.r.0., OC Slovakiaos GE Real Estate Poland Sp. z 0.0., GE Debt
Management TFI S.A., Karafiat House Sp. z 0.0.,0Gatvestments Sp. z 0.0., Gemini Investments
Sp. z 0.0., GE Debt Closed-End Investment Fund Stamdardized Securitization Fund, GECGE
Kosik Investors S.a.r.l., Nove Czech Investment @any S.a.r.l., Scandia L.L.C., EURO MALL
VENTURES S.a.r.l., Central Europe Capital Inc.

Amos Weltsch

Amos Weltsch was appointed a member of the ManageBeard member on 1 October 2007. Mr
Weltsch has been the chief operating officer ofe@ia City N.V. since 1980. He has also held various
senior management positions with Israel Theatrested and affiliated companies since 1980. From
1974 to 1978, he was a manager at L. Glickman BigldVaterials, and from 1978 to 1980, a
managing director of Eitan Cement Limited.

Supervisory Board
Uri Dori

Uri Dori was appointed the Chairman of the SupemyiBoard of the Company on 28 September 2007
(effective as of the date of the Deed of Amendmeéé)is the Chairman of the management board and
Chief Executive Officer in U. Dori Engineering WarlkCorporation LTD. Mr Dori is a member of the
board of the following companies: U. Dori EnginegriWorks Corporation LTD, ACAD Building and
Investments Ltd., ACAD Equipment and Assets (19I&). ROM GEVES Casing and Covering
(1997) Ltd., Innovate Ltd., Bay Heart Limited, Uoi Technologies & Investments Ltd., Maor —
Mortgage Bonds Backed Securities (1999) Ltd., Merldmited, Bay Heart Assets (1994) Limited,
U.N. Dori Ltd, Ziggurat Systems Ltd., U. Dori Consttion and Infrastructure Ltd., Mildan Initiating
and Investments Ltd, Udor Holdings Ltd.

Thierry Leleu

Thierry Hubert Francois Leleu was appointed a memobé¢he Supervisory Board of the Company on
28 September 2007 (effective as of the date ofDibed of Amendment). Since 2006, Mr Leleu has
been the General Counsel of GE Real Estate EurAge Brior to 2006, Mr Leleu was an investment
director at Orion Capital Management, a Europea estate private equity fund and, until 2002, he
was a partner at Norton Rose law firm. He has lseeving as a member of the board of directors of
DxO Labs since 2002 and AZMT Holding B.V. since 206le is also a member of the management
board of Olympian B.V. (under incorporation).

Mark Segall

Mark Segall was appointed a member of the SupewwiBoard of the Company on 28 September 2007
(effective as of the date of the Deed of Amendmemt) Segall is the founder of Kidron Corporate

Advisors LLC, a corporate advisory and mergers asglisitions boutique, and of Kidron Opportunity

Fund I, LLC, a small private equity fund. Priorfiaoming Kidron in 2003, he was the chief executive

officer of Investec Inc. Mr Segall serves on thairdoof directors of Integrated Asset Management plc
and Answers Corporation.

Yair Shilhav

Yair Shilhav was appointed a member of the SuperyiBoard in 28 September 2007 (effective as of
the date of the Deed of Amendment), and will be Ghairman of the Audit Committee. Since 2004,
Mr Shilhav has been the owner of a business cangutiffice in Haifa. Between 2000 and 2003, he
was a member of executive directory committee, Sbenekh Chaikin CPA firm, a member firm of
KPMG (“Somekh Chaikin”). Between 1995 and 2003, wes the head of the Tel-Aviv branch of
Somekh Chaikin, of which he was a partner from 1@9R003. Prior to becoming a partner at Somekh
Chaikin, he was the head of the professional amahfie department of the same firm. He was also the
head of the accountancy faculty at Haifa Univerbigjween 1998 and 2002.
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Senior Management

Our Management Board is supported by the followimgmbers of the management team (“Senior
Management”):

Name Position Age
Anna Barbara Petrulewicz Director of Operations 30
Andrzej Gutowski Sales and Marketing Manager 38

Anna Barbara Petrulewicz

Anna Barbara Petrulewicz was named the Group’sdireof Operations in September 2006. She
joined the Group in May 2001, initially as a bookelper. She was the Group’s general bookkeeper
from January 2002 to July 2005 and the Financiaé®or from August 2005 to August 2006. She is
the President of Brighton Tec Sp. z 0.0., the Eesgiof 14 Ronson Company Sp. z 0.0., and is adboar
member of 9 Ronson Sp.k. and 6 Ronson Sp.k.

Andrzej Gutowski

Andrzej Gutowski has been the Sales and Marketingadder of the Group since 2004. Prior to joining
the Group, from 1994 to 2003, he was the DirectbrPdmary Markets and a member of the
management board of Emmerson Sp. z o.0.

Supervisory Board Composition; Audit, Remunerationand Appointment Committees

The General Meeting of Shareholders resolved tleCompany will have a Supervisory Board of five
members. In accordance with the requirements oCie, the Supervisory Board will prior to listing
install from among its members an Audit Commiti] a Remuneration and Nominating Committee.

Audit Committee

The Company's Audit Committee assists the Superyi8ward in monitoring its systems of internal
controls, the integrity of the Company’s finandi@porting process and the contents of the Company’s
financial statements and reports. The Audit Coneaitilso assists the Supervisory Board in assessing
and mitigating the Company’s business and financséak.

The Audit Committee shall meet at least twice aryaad shall also meet each time the Company
proposes to issue a press release containing tmp&u/’'s financial figures.

Remuneration and Nominating Committee

The Company’'s Remuneration and Nominating Commitideises the Supervisory Board on the
remuneration of the members of the Management Baadd monitors the Company’s remuneration
policy, which covers bonus plans for the Compan$snior Management and members of the
Management Board. The Remuneration and Nominatiogpr@ittee further advises on the selection
criteria and appointment procedures for membershef Management Board and members of the
Supervisory Board, the proposals for appointmemd seappointments, and the policy of the
Management Board on selection criteria and app@ntnprocedures for the Senior Management. It
also assesses the functioning of individual membérhe Supervisory Board and the Management
Board.

Directors’ Remuneration, Benefits and Terms and Coditions

Remuneration Policy

The objective of the Company’s remuneration polgyo provide a compensation programme that
allows the Company to attract, retain and motivatembers of the Management Board and
Supervisory Board who have the character traitd|ss&nd background to successfully lead and
manage respectively supervise the Company.

The remuneration policy, which sets forth the teohsemuneration of members of the Management
Board, was adopted by the General ShareholderstiMeen 1 October 2007. The remuneration of
members of the Supervisory Board was also adopjethd same General Shareholders’ Meeting. In
the year ended 31 December 2006, the total remtimerancluding salary and bonuses, paid to the
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members of the Management Board of the CompanythedSenior Management was PLN 630
thousand. The Company did not have a Supervisogydio 2006.

Management Board
Dror Kerem

Dror Kerem will enter into a consulting agreemernithwRonson Management Sp. z o0.0. for an
unspecified period of time and which may be ter@daby either party with six months notice. The
agreement will include a non-compete clause thltraguire Mr Kerem, acting directly or indirectly,

to refrain from any activity that is competitive ttte Company’s activity for the term of the agreaie
and in the event that Mr Kerem terminates his chimguagreement for a period of twelve months
thereafter. The consulting agreement will entitle Klerem to a gross monthly fee of the PLN
equivalent of USD 20,000. In addition, he will betiged to a bonus set at 3.3% of the consolidated
annual pre-tax profit of the Group. Mr Kerem wi# bntitled to reimbursement of housing/office costs
of the PLN equivalent of USD 1,400 monthly, covéreducational expenses of his children, health
insurance for himself and his family, a company; telephone and cellular phone and flight expenses
for one journey from Warsaw to Tel Aviv for Mr. Kean and his family. Mr Kerem will not entitled to
any benefits upon termination except for a severgmayment, which will be equal to a one-time
payment of a bonus amount which is equivalent toaggregate annual bonus of 3.3% of the
consolidated annual pre-tax profit of the Group @anies, proportionate to the amount of the
financial year for which Mr Kerem was subject te tonsulting agreement, less any amounts already
received by Mr Kerem, as bonus during such findngéar and an additional amount in respect of
unfinished project constituting a variable of thefjts of such project, depending on the stage of
completion. Mr Kerem will be entitled to designate entity to assume the rights and obligations unde
the agreement.

Pursuant to a shareholders resolution dated 1 ©ct®07 Mr Kerem, or the designated entity, has
been granted the following stock incentives: (iD8MO0 shares in the Company for consideration equal
to the aggregate nominal value of such shares,hendate falling six months from the date of
Admission, subject to his agreement not to sefidgé, encumber or transfer these shares untilritie e
of the six month period from the Admission; and (ipon the Admission, options to acquire 1.2
million shares in the Company exercisable at thelmse price per share equal to the price per sifiare
the Company on the date of Admission, which shadit\at a rate of 240,000 shares per year annually
commencing on the anniversary date of the Listimgyided, however, that if the consulting agreement
is terminated (for any reason), Mr Kerem'’s (or tlesignated entity) entitlement to the vesting &f th
options on the anniversary date of the year of serhination shall be relative to the proportiorttod
year (to the anniversary date) he was contractatdoompany.

Ariel Bouskila

Ariel Bouskila will enter into a consulting agreembevith Ronson Management Sp. z o.0. for an
unspecified period of time and which may be terndday either party with three months notice. The
employment contracts will entitte Mr Bouskila togaoss monthly salary of the PLN equivalent of
EUR12,250. Mr Bouskila will be entitled to the cow# health insurance for himself and his family, a
company car, telephone and cellular phone, costalle television services, and flight expenses for
one journey from Warsaw to Tel Aviv for Mr Bouskaad his family.

Mr Bouskila is entitled to participate in the Comga Employee Stock Incentive Plan described
below.

Supervisory Board

Each Supervisory Board member currently receivesialnremuneration of EUR8,900 and EUR1,500
per attendance at meetings or EUR750 if attendanbyg telephone. The Supervisory Board members
are not entitled to any benefits on terminatiothefir service.

84



Value of remuneration and bonuses

The following table presents the remuneration amlibes (in cash and in kind) paid out or payahie fo
the year ended 31 December 2006 for each of thealganent Board members and Senior
Management.

Ean;]rr)(l;éynTeenr;t Management salary Other (bonuses) Total
(PLN) (PLN) (PLN)

Management Board

Dror Kerem .........ccvveevieiieeeeeeeeennnnns 24000 182,646 161,000 367,466
Ariel Bouskila .............ccooevvvivvnnnnn. 8,200 16,500 24,700
Senior Management

Anna Petrulewicz ............cc.ceeeee. 100,763 — 5,000 105,763
Andrzej GULOWSKi..........ccverveeneen. 75,754 — 56,000 131,754

Employee Stock Incentive Plan

The Company intends to present to its General Mgetf Shareholders, for approval prior to the
Allotment Date, an employee stock incentive pldre (tEmployee Stock Incentive Plan”) comprising a
maximum of 4,000,000 newly issued Shares for memloérthe Management Board, members of
management and employees of the Company. ThereftgeGeneral Meeting of Shareholders has
resolved to authorize the Supervisory Board to rddtee, with the participation of at least one
independent member of the Supervisory Board, tleeteberms of any stock or stock-based incentive
scheme, and the persons entitled to participateitheupon the recommendation of the Management
Board. The General Meeting of Shareholders shai@a the general terms, criteria and beneficiaries
of the Employee Stock Incentive Plan. In additionder such resolution, the Company may purchase
its shares in the open market to satisfy any sbatélements upon exercise of any options issued or
granted under its Employee Stock Incentive Plarweéi@r, the Issuer has agreed with the Management
Board to reasonably procure that any beneficiathefStock Incentive Plan who receives any options,
shares or other securities of the Issuer in coirestith the Employee Stock Incentive Plan will not
offer, sell, contract to sell, pledge or otherwissnsfer or dispose of any such options, Shareshar
securities during the Lock-up Period. Please Semrmis and Conditions of the Offering — Lock-up
Agreements

Other than as described above and in connectioh Wit Kerem’s consultancy agreement, the
Company has not granted any other rights, incluthngnot limited to rights to subscribe for Shares,
warrants, option rights or entitlements to any persr entity.

Pensions

According to the relevant laws, the Company’s diibsies in Poland are required to deposit amounts,
on a monthly basis, to retirement and pension fordbehalf of their employees, and therefore have
no liabilities towards them.

Other Information

At the date of this Prospectus, no member of theddgament Board or Supervisory Board has, in the
previous five years (i) been convicted of any offenrelating to fraud; (ii) held an executive posit

at any company at the time of or immediately preogény bankruptcy, receivership or liquidation;
(iii) been subject to any official public sanctibg any statutory or regulatory authority (includiagy
designated professional body), and (iv) been thgesti of any official public incrimination or been
disqualified by the court from acting as a membiethe administrator, management or supervisory
bodies of a company or from acting in the managémefrom conduct of the affairs of any company.

No family relationships exist between the membéith® Management Board or Supervisory Board.

No member of the Management Board or Supervisorgri8dias a conflict of interest actual or
potential) between his private interests and dutgke Company.

Except as specifically noted in the biographicalesoappearing above under the captidRelévant
expertise and experience of the members of the §damant and Supervisory Boards — Management
Board' and “Relevant expertise and experience of the membetteedflanagement and Supervisory
Boards — Supervisory Bodidno member of the Management Board or Supervi®wgrd holds a
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supervisory or a non-executive position in anotlied company or carries on principal activities
outside the Company which are of significance witspect to the Company.

Except as otherwise provided in the informatiomtial to the service contracts of Mr Dror Kerem, no
member of the Management Board or Supervisory Baghtitled to any benefits on termination of
their employment under their respective servicereots.

No member of the Management Board or Supervisorgr@intends to subscribe for Shares in the
Offering.

Other than as set out above in the context of laeesoptions granted to Mr Kerem in connection with
the Listing, none of the members of the Compangiaistrative, management or supervisory bodies
or any senior managers, own Shares or hold optivesthe Shares.

Employees

The Company's 34 employees, both full-time and -fiave, are employed by R.D. Management
Sp. z 0.0. under standard employment agreement$aining only minimum provisions required by
law, on a monthly-salary basis. As of 30 June 2D@'mployment agreements were entered into for a
specified period of time and 13 employment agregsesrere entered into for an unlimited period of
time. Seven agreements were concluded for a @b of three months.

The sales team and marketing director are eligiblier a bonus program that provides for the payment
of quarterly bonuses conditional on achieving disthéd minimum sales targets.

According to the Company’s data, none of its empésyis a member of a trade union. The Company
has not experienced any industrial action by itsn oemployees. The Company considers its
relationship with its employees to be very good.

The table below shows employee turnover for thesyeaded 31 December 2004, 2005, 2006 and as
of 30 June 2007.

2004 2005 2006 2007
Number of employees at the beginning of term............ 13 14 19 27
i 4 7 14 12
3 2 6 5
Number of employees at tl I 14 19 27 34
TUMOVET ..ottt e s 1 5 8 7

The Company considers its employee relations tgdm. None of the employees are members of

unions in any of the countries in which the Compapgrates. The Company has not experienced any
material disruptions to its operations arising frtabor disputes with its employee in the last three

years.

Indemnification and Insurance

In order to attract and retain qualified and tadenpersons to serve as members of the Management
Board or the Supervisory Board, in respect of aosepegion, product group or other internal compan
structure or segment, the Company provides suckopsrwith protection through a directors’ and
officers' insurance policy.

Furthermore, the Company will indemnify memberst®fManagement Board and Supervisory Board
for the losses, including liabilities, damages,tsdéncluding reasonable legal costs and reasonable
experts' and consultants' fees), charges, expeaséisns, fines (whether civil, administrative or
criminal in nature), amounts paid in settlemerdjrok (including third-party claims) and demandst th
arise from a claim or proceedings related to tHéllfaent of the duties of such member or to the
fulfillment of any other duties for subsidiariesather enterprises with which the Company is aififdd

in a group or to duties that are fulfilled elsewhen the request of the Company or by virtue oif the
position. No indemnification will be given if it Bébeen determined by a judgment which is no longer
subject to appeal, that the act or failure to d@cthe member of the Management Board or the
Supervisory Board in question is characterized iliivmisconduct or gross negligence, or that doe

or failure to act of such member is characterized@nduct that is in violation with the standards s
out in article 2:9 DCC and that the member of thanklgement Board or Supervisory Board in
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question is not entitled to indemnification as suteof such characterization, or if and to theeekthe
losses are or can be refunded by an insurer umdeisarance policy.
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RELATED-PARTY TRANSACTIONS

Except as disclosed below, the members of the Managt Board and the Supervisory Board, and the
Principal Shareholders have had no interest intlmgactions to which the Company was a party since
1 January 2006 or which were entered into by then@my prior thereto and under which the
Company or the other parties still have ongoinggations.

The main related-party transactions arise withftflewing:

* loans granted: On 31 October 2006, the Group gdaateunsecured loan to Jerusalem Finance
Company B.V. (“JFC”) amounting to PLN 13,399 thousaJFC is a company fully owned by ITR
Dori B.V., which provides financing to each of tbempanies within the Group. The balance as at
31 December 2006 includes the principal of PLN 28,8housand plus accrued interest of PLN 134
thousand. The loan is due on 31 October 2011 aadshen interest rate of 6%. Following the
incorporation of the Company in June 2007, theilligbunder this loan agreement including the
accrued interest as at 29 June 2007 amounting t £3,932 thousand were assigned to the
Company. As a result, upon consolidation the amaoaoeivable as at 30 June 2007 has been
eliminated against the liability of the Companyaa80 June 2007.

* loans received: The Company has entered into assefiloan agreements with JFC and Gator in
the aggregate amount outstanding of PLN 72,703stodl as of 30 June 2007. During the period
proceeding the Offering, JFC and Gator grantedip@-financing to the Company and as of the
date of this Prospectus, the amount outstandingruhé loan agreement granted by JFC and Gator
was PLN 98,433 thousand. All such loans are unselcand have as maturity date 31 October 2011
bearing an interest rate of 6%. The loans areealbchinated in Polish Zloty.

« charges from ITR Dori B.V.: during the financialayeended 31 December 2006, transactions with
ITR Dori B.V. comprised services and consultancgsfg@aid in respect of management services
provided for the benefit of the Group companieghia amount of PLN 1,850 thousand. As at
31 December 2006, the amount owed by ITR Dori Bi&.the Group amounted to PLN 79
thousand, whereas the amount owed to ITR Dori BtWhe same date was PLN 4 thousand.

e transactions with key management personnel: Aparnfthe compensation in the amount of
PLN 630 thousand, company cars, company mobileptielges and certain health insurance
benefits, there were no additional benefits gramtekey management personnel in the year ended
31 December 2006.

On 23 November 2006, R.D. Management Sp. z o.@redtinto management services agreements
(“MSAs") with eighteen of the Company’s subsidiariee.: Ronson Development Innovation Sp. z

0.0., E.E.E. Development Sp. z 0.0., Ronson Deweéop Wroctaw Sp. z 0.0., Ronson Development
Metropol Sp. z 0.0., Ronson Development Péaz8a. z 0.0. Ronson Development Apartments Sp. z
0.0., Ronson Development Buildings Sp. z 0.0., RonBevelopment 2000 Sp. z 0.0., Ronson

Development Company Sp. z 0.0., Ronson Developr@egations Sp. z 0.0., Ronson Development
Structure Sp. z 0.0., Ronson Development Investi8entz 0.0., Ronson Development City Sp. z 0.0.,
Ronson Development Enterprise Sp. z 0.0., Ronsomelbpment Habitat Sp. z 0.0., Ronson

Development Capital Sp. z 0.0., Ronson DeveloprReaperties Sp. z 0.0. and Ronson Development
Warsaw Sp. z 0.0.

On the basis of those agreements, R.D. Managempntz S0.0. provides the subsidiaries with
management services required to efficiently martagedevelopment process of residential apartment
buildings, from acquisition of land, through redegp required zoning, building, occupancy and other
permits, approvals, notifications and administmtidecisions, including the marketing and sale of
apartment units and management of completed retgatiproperty.

For the services rendered, R.D. Management Spo.zioentitled to a monthly fixed fee for general
administration services, a monthly variable feedm-development and development related services,
a monthly marketing and advertising fee and a myrshles fee.

The agreements are concluded for a defined peridiime required to complete the development

process and may be terminated by the subsidiargernad only in case of a serious breach of
obligation by R.D. Management Sp. z o.0., provithet such breach has not been remedied within the
period of notice.

88



DESCRIPTION OF SHARE CAPITAL AND CORPORATE GOVERNAN CE
General

The Company was incorporated in the Netherlands8dune 2007 by a notarial deed of incorporation
as a public company with limited liability underethaws of the Netherlandsndamloze vennootschap
or “N.V.”) under the name Ronson Europe N.V. The articleassciation will be amended and
restated entirely, prior to the listing, so thatwill read as described herein, pursuant to $iedders
resolutions executed on 28 September 2007.

The Company’s registered office is at Weena 210-ZPL2NJ Rotterdam, the Netherlands. The
Company can be contacted through its website whéclwww.ronson.pl. The contents of the
Company’'s website are expressly not incorporatexefarence into this Prospectus.

Set out below is a summary of certain relevantrmittion concerning the Company's share capital,
certain significant provisions of Dutch corporadgvland a brief summary of certain provisions of the
Articles of Association.

This summary does not purport to give a compleraegw and should be read in conjunction with the
Articles of Association, together with relevant yigsons of Dutch law, and does not constitute legal
advice regarding these matters and should not h&idered as such.

Corporate Objects

Pursuant to Article 3 of the Articles of Associatigthe Company’s corporate objects are:

e to participate in Polish and other European congsamiith activities in the field of development
and trade and other commercial activities involviegl estate and anything ancillary thereto;

e to incorporate, participate in, conduct the managenof and take any other financial interest in
other companies and enterprises;

» to acquire, dispose of, manage and exploit real @ardonal property, including patents, marks,
licenses, permits and other industrial properthitsg

« to render administrative, technical, financial, mmmic or managerial services to other companies,
persons or enterprises; and

e to borrow and/or lend moneys, act as surety oraqpiar in any other manner, and bind itself jointly
and severally or otherwise in addition to or ondiebf others;

< the foregoing whether or not in collaboration wittird parties and inclusive of the performance
and promotion of all activities which directly amtirectly relate to those objects, all this in the
broadest sense of the terms.

Share Capital Authorized and Issued Share Capital

. . Cumulative number Nominal value
Issued ordinary share capital
of shares (EUR per share)
Current shares issued as at the date 200,000,000 0.02
New Shares to be issued for the Offering 40,0aD,00 0.02
Total issued shares post-Offering 240,000,000 0.02

The Issuer has only one class of shares outstandlingf which have equal voting rights and none of
the Issuer’'s shareholders have different votindntegfrom any other shareholders, other than the
greater or lesser voting power inherent in theicprtage ownership in the Issuer’s share capital.

Currently, neither the Company nor any of its sdissies hold any of the Company’s shares. All
shares that are outstanding as of the date oPtlospectus are fully paid up.

The principal legislation under which the Compansteres have been created and under which the
Company was formed and now operates is Book 2eoDiltch Civil Code.
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Issue of Shares and Pre-emptive Rights

In general, each holder of the Company’'s ordindaigras shall have a pre-emptive right to subscribe
for newly issued ordinary shares, pro rata to tigregate amount of that holder's ordinary shanesh S
pre-emptive rights do not apply, however, in respafc(i) ordinary shares issued for a non-cash
contribution, and (ii) ordinary shares issued tgkyees of the Company or of a group company of
the Company.

Our Articles of Association provide that the Manamt Board, with the prior approval of the
Supervisory Board, is authorized to resolve todssudinary shares with a maximum per separate
issuance of twenty-five percent (25%) of the issakdre capital immediately prior to that issuance,
and/or to limit or exclude pre-emptive rights idateon to an issuance of shares, for a period & fi
years, ending five years after the Deed of Amendrbecoming effective. This delegation may be
extended, either by an amendment to the Articledgsfociation, or by a resolution of the General
Meeting of Shareholders, for a period not exceeéligyears in each case. A delegation pursuaat to
resolution of the General Meeting of Shareholdbedlsequire the proposal of the Management Board,
which is subject to the prior approval of the Swjsary Board.

Designation of the Management Board as the corpdratly with these authorities by the Articles of
Association may be revoked by an amendment of thelds of Association. Designation of the
Management Board as the corporate body with thagbodties by the General Meeting of
Shareholders cannot be revoked, unless determthednise at the time of designation.

Following termination of the Management Board'shatity to resolve to issue ordinary shares and/or
to limit or exclude pre-emptive rights in relatido an issue of shares, the General Meeting of
Shareholders shall be authorized to do so, untdsssidelegated these authorities to another catgor
body.

No resolution of the General Meeting of Sharehaderthe Supervisory Board is required for an issue
of shares pursuant to the exercise of a previaysigted right to subscribe for shares.

Granting of Rights to Subscribe for Shares

Our Articles of Association delegate the authority grant rights to subscribe for shares to the
Management Board, with the prior approval of th@e&uisory Board, for a period of five years after
the Deed of Amendment becoming effective. This gien may be extended, either by an
amendment to the Articles of Association, or byesotution of the General Meeting of Shareholders,
for a period not exceeding five years in each cAsdelegation pursuant to a resolution of the Gaher

Meeting of Shareholders shall require a proposahkeyManagement Board, which is subject to prior
approval of the Supervisory Board.

Designation of the Management Board as the corpdoady with the authority to grant rights to
subscribe for shares by the Articles of Associatitay be revoked by an amendment of the Articles of
Association.

Designation of the Management Board as the corpdratly with the authority to grant rights to
subscribe for shares by the General Meeting of Stwders cannot be revoked, unless determined
otherwise at the time of designation.

Following termination of the Management Board'shatity to grant rights to subscribe for ordinary
shares, the General Meeting of Shareholders shaluthorized to do so, unless it has delegatea thes
authorities to another corporate body.

Acquisition of Shares in the Company’s Capital

The Company may acquire its own fully paid sharesrgy time for no considerationofn niet).
Furthermore, subject to certain provisions of Dutolu and the Articles of Association, the Company
may acquire fully paid shares in its own capitdf)ifits shareholders' equity less the paymentiredu

to make the acquisition, does not fall below thensf the paid-in and called-up share capital phes t
reserves as required to be maintained by Dutcholalby the Articles of Association (such excess, the
“Distributable Equity”) and (ii) the Company and isubsidiaries would thereafter not hold shares in
the Company or hold a pledge over the Company’seshaith an aggregate nominal value exceeding
10% of its issued share capital.
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Other than those shares acquired for no considerathares may only be acquired subject to a
resolution of the Management Board, which is appdoby the Supervisory Board, and authorized by
the General Meeting of Shareholders. Such auth@izérom the General Meeting of Shareholders for
the acquisition of the Company’s shares shall $p¢loe number and class of these shares that may be
acquired, the manner in which these shares maydpgrad and the price range within which shares
may be acquired. Such authorization may be valichdomore than 18 months.

The General Meeting of Shareholders has authottzedlanagement Board to acquire a maximum of
10% of the Company’s issued ordinary shares foerdo@ of 18 months, ending 18 months after the
Deed of Amendment and Conversion becoming effectitea purchase price between the nominal
value of the shares and 110% of the average pfiteedcCompany’s ordinary shares during five trading
days before the repurchase.

No authorization from the General Meeting of Shateérs is required for the acquisition of fully gai
shares for the purpose of transferring these sharesmployees pursuant to the Company’s share
option plan. Any shares the Company held in its @apital may not be voted or counted for voting
quorum purposes.

Reduction of Share Capital

The General Meeting of Shareholders may, at thpgzal of the Supervisory Board, resolve to reduce
the Company’'s issued and outstanding share cabijtatanceling the Company's shares, or by
amending the Articles of Association to reducertbminal value of the shares.

Dividends and Other Distributions

The Management Board may, with prior approval ef 8upervisory Board, determine that a portion of
the profits shall be reserved. The profit remainaftgr application of the previous sentence, if,any
shall be at the disposal of the General Meeting Gkneral Meeting may resolve to partially or tgtal
reserve such remaining profit. A resolution to paglividend shall be dealt with as a separate agenda
item at the General Meeting.

The Company may make distributions to shareholdedsother persons entitled to distributable profits
only to the extent that its net assets exceedditeyp and called-up part of the capital incredsgthe
reserves which must be maintained by law. Any ithigtion of profits will be made after the adoption
of the annual accounts showing that this is peealitEach shareholder is entitled to dividends pta r
to the number of Ordinary Shares held by such $fadder. For the computation of the profit
distribution, the Ordinary Shares held by the Comypa its own capital must be included.

Subject to certain conditions and pursuant to aerim statement of assets and liabilities, the
Management Board may with prior approval of the €uisory Board, resolve to pay interim
dividends. The statement of assets and liabiliédates to the state of the assets of the Compary o
after the first day of the third month prior to tir@nth in which the resolution to declare the imer
dividend for payment is made known. The Companyl slegosit the interim statement of assets and
liabilities at the office of the commercial registeithin eight days after the day on which the
resolution to declare the interim dividend is m&dewn.

The right of a shareholder to receive profit dsitions in cash shall lapse if such profit disttibn is
not claimed within five years from the date on whicbecame payable. The cash dividends that were
unclaimed will be for the benefit of the Company.

Notice of distributions, and of the dates on whisby become payable, shall be disclosed in the form
of a Current Report and published in a nationadlydewspaper in the Netherlands and further in such
manner as the Board may deem desirable.

General Meetings of Shareholders and Voting Rights

The annual General Meeting of Shareholders shahddd within six months after the end of each
financial year. The Company’s financial year is@&@do a calendar year.

An Extraordinary General Meeting of Shareholdersy rba convened, whenever the Company's
interests so require, by the Management Board erSthpervisory Board. Shareholders representing
alone or in aggregate at least one-tenth of itseidsand outstanding share capital may, pursuathieto
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Dutch Civil Code and the Articles of Associatiorequest the district court to authorize such
shareholder to convene a General Meeting of Shitetso

The notice convening any General Meeting of Shddehs shall be sent no later than the 15th day
prior to the meeting and shall include an agendtnst the items to be dealt with. Holders of shares
(including holders of the rights conferred by lawon holders of depositary receipts issued with a
company's cooperation for shares in its capital,véfone or in the aggregate, own shares repregenti
at least 1% of the Company’s issued and outstarchpgal, have the right to request the Supervisory
Board or the Management Board to place items oragleeda of the General Meeting of Shareholders.
If such proposals are submitted to the Managemeatrd or the Supervisory Board in time for the
Management Board to put these proposals on thedagen the next meeting, or announce them prior
to the meeting by means of a supplementary notitle due observance of the aforementioned notice
period, the Management Board or the Supervisoryrdshall be obliged to do so, provided that no
important interest fwaarwichtig belany the Company dictates otherwise.

All notices of General Meetings of Shareholder$,aahouncements concerning dividend and other
distributions, and all other announcements to hsldé shares (including holders of rights conferogd
law upon holders of depositary receipts issued wittompany's cooperation for shares in its capital)
shall be effected by means of a publication in &onally distributed daily newspaper in the
Netherlands, in the Daily Official List and on tBempany’s website.

The Management Board shall be authorized to determirecord date to establish which shareholders
are entitled to attend and vote in the General Mgeif Shareholders. Such record date may not be se
for a date prior to the thirtieth day before thathe meeting and not later than the third day kefbe
meeting.

Each of the Company’s ordinary shares is entittedrte vote. Shareholders may vote by proxy. The
voting rights attached to any of the Company’s sbdreld by the Company are suspended as long as
they are held in treasury.

Decisions of the General Meeting of Shareholdeestaken by an absolute majority of votes cast,
except where Dutch law provides for a qualified onigy.

Amendment of the Articles of Association and Changef the Company’s Corporate Form

The General Meeting of Shareholders may resolventend the Articles of Association, subject to a
proposal by the Management Board, which requiresapiproval of the Supervisory Board.

The General Meeting of Shareholders may furthermmesalve to change the Company’s corporate
form. A change of the Company’s corporate form Istegjuire a resolution to amend the Articles of
Association, subject to a proposal by the ManageénBsard, which requires the approval of the
Supervisory Board.

Statutory Merger and Statutory Demerger

The General Meeting of Shareholders may resolvetiitaCompany enters into a statutory merger or
demerger (which term includes both a split-up andpin-off), subject to a proposal by the

Management Board, which requires the approval @fSbpervisory Board. In the event the Company
is the acquiring company, the Management Board meaplve to enter into a statutory merger or
demerger, unless one or more shareholders repiegeattleast 5% of the Company's issued share
capital request the Management Board within one tmaf the announcement of the merger or
demerger, to convene a General Meeting of Sharetwlth order to resolve on the merger or
demerger.

Dissolution and Liquidation

The Company may only be dissolved by a resolutfdihe General Meeting of Shareholders subject to
a proposal by the Management Board, which reqtirespproval of the Supervisory Board.

In the event of a dissolution, the Company’s busineill be liquidated in accordance with Dutch law
and the Articles of Association, and the membershef Management Board will (unless otherwise
determined by the General Meeting of Shareholdeespme liquidators, acting under supervision of
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the Supervisory Board. During liquidation, the pgsians of the Articles of Association will remain i
force to the extent possible.

The balance of the Company’s remaining equity gieeyment of debts and liquidation costs will be
distributed to the shareholders in proportion te ttumber of ordinary shares that each shareholder
holds.

Dutch Corporate Governance Code

On 9 December 2003, the Dutch Corporate Govern&@uwamittee, also known as the Tabaksblat
Committee, released the Dutch Corporate Govern@ucke. The Dutch Corporate Governance Code
contains 21 principles and 113 best practice prawssfor management boards, supervisory boards,
shareholders and general meetings of sharehofdeascial reporting, auditors, disclosure, comptian
and enforcement standards.

Dutch companies listed on a government-recognizecksexchange, whether in the Netherlands or
elsewhere, are required under Dutch law to disciegbeir annual reports whether or not they apply
the provisions of the Dutch Corporate GovernanceleCand, if they do not apply, to explain the
reasons why. The Dutch Corporate Governance Caulédas that if a company's general meeting of
shareholders explicitly approves the corporate gevece structure and policy and endorses the
explanation for any deviation from the best practicovisions, such company will be deemed to have
applied the Dutch Corporate Governance Code.

The Company acknowledges the importance of goofdotate governance. The Management Board
and Supervisory Board have reviewed the Dutch GatpaGovernance Code, generally agree with its
basic provisions, and have taken and will take fantyer steps they consider appropriate to implémen
the Dutch Corporate Governance Code.

The Company supports the Dutch Corporate Govern@uocke and will apply with the relevant best
practice provisions of the Dutch Corporate Govecea@ode, subject to the exceptions set out below.

Non-Compliance with the Dutch Corporate Governabode:

II.1.1 A management board member is appointediforaximum period of four years. A member
may be reappointed for a term not more than foarsg/at a time.

The current members of the Management Board hage appointed for an unlimited period and the
Company does not consider it appropriate to rerngigothe existing agreements, in so far as thisidvou
be possible given the mandatory provisions of Digttor law. Any future appointments of members
of the Management Board will be in compliance wtitls provision.

II.1.3  The Company shall have a suitable interrskl management and control system. It shall, in
any event, employ as instruments of the interrsld management and control system:

risk analyses of the operational and financial atijes of the Company;
a code of conduct which should, in any event, iighed on the Company’s website;

guides for the layout of the financial reports atté procedures to be followed in drawing up the
reports; and

a system of monitoring and reporting.
The Company does not yet have a code of conducintands to adopt such a code in due course.

.21 Options to acquire shares are a conditior@uneration component, and become
unconditional only when the management board mesnbave fulfilled predetermined performance
criteria after a period of at least three yearsifthe grant date.

The currently outstanding options have been graatemnditionally. The Company shall not amend
these existing agreements. Considering that the p@asn is still in a relatively early stage of
development and that the setting of credible perd@hed performance criteria at a term of at least
three years is not practical at this stage, the f@zom shall not fully apply this provision.

II.2.6  The supervisory board shall draw up redgafet concerning ownership of and transactions in
securities by management board members, other gbeurities issued by their ‘own' company. The
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regulations shall be posted on the Company's webgit management board member shall give
periodic notice, but in any event at least onceaiartgr, of any changes in his holding of securities
Dutch listed companies to the compliance officeribthe company has not appointed a compliance
officer, to the chairman of the supervisory boafl.management board member who invests
exclusively in listed investment funds or who heansferred the discretionary management of his
securities portfolio to an independent third pdayymeans of a written mandate agreement is exempted
from compliance with this last provision.

The Company believes that the restrictions undeiciDsecurities law are sufficient to govern the
ownership of and transactions in securities by memof the Management Board. Implementing
additional restrictions would potentially harm t@empany’s ability to attract and ensure the comthu
services of the members of the Management Boardr@en@€ompany therefore believes that applying
this best practice provision is not in its beseiest.

Ill. 2.1 The supervisory board members, with tlkeeption of not more than one person, shall be
independent within the meaning of best practicevipion Ill. 2.2.

Our Supervisory Board currently consists of fournmbers, of which one is independent within the
meaning of the Dutch Corporate Governance CodereTisecurrently one vacancy on the Supervisory
Board and it is expected that such vacancy wilffittked following the Offering by an independent
director. GE and ITR Dori B.V. have agreed to usgrtvoting rights in such a manner to procure that
ITR Dori B.V. will be in a position to nominate iagdendent directors to the Company.

lll. 4.3 The supervisory board shall be assistedh®ycompany secretary. The company secretary
shall see to it that correct procedures are foltbaad that the supervisory board acts in accordance
with its statutory obligations and its obligationsder the articles of association. He shall aghist
chairman of the supervisory board in the actuaboization of the affairs of the supervisory board
(information, agenda, evaluation, training progratt.). The company secretary shall, either on the
recommendation of the supervisory board or othexwbie appointed and dismissed by the management
board, after the approval of the supervisory bdesibeen obtained.

The Company is in the process of determining thecepgrofile of the company secretary. As soon as
the Company has determined this profile, it shedélksa suitable candidate. The Company expects to
appoint a company secretary after the Offer.

lll. 7.3  The supervisory board shall adopt a setegiulations containing rules governing ownership

of and transactions in securities by supervisorgrtéanembers, other than securities issued by their
‘own' company. The regulations shall be posted hen dompany’'s website. A supervisory board

member shall give periodic notice, but in any evahileast once a quarter, of any changes in his
holding of securities in Dutch listed companiegte compliance officer or, if the company has not

appointed a compliance officer, to the chairmathefsupervisory board. A supervisory board member
who invests exclusively in listed investment funds who has transferred the discretionary

management of his securities portfolio to an indeleat third party by means of a written mandate

agreement is exempted from compliance with thisgesvision.

The Company believes that the restrictions undeicidsecurities law are sufficient to govern the

ownership of and transactions in securities by 8upery Board members. Implementing additional

restrictions would potentially harm its ability tattract and ensure the continued services of
Supervisory Board members and the Company therdielieves that applying this best practice

provision is not in its best interest.

IV.3.1 Meetings with analysts, presentations talgsts, presentations to investors and institutiona
investors and press conferences shall be annoumeetyance on the company’s website and by means
of press releases. Provision shall be made forshiireholders to follow these meetings and
presentations in real time, for example by meanseij casting or telephone lines. After the meetings
the presentations shall be posted on the compaeysite.

Considering the Company'’s size, it would createxeessive burden to provide facilities which enable
shareholders to follow in real time the meetingsl gnesentations referred to in the best practice
provision. The Company will, however, ensure thaspntations are posted on its website immediately
after the meetings in question.
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V.3.1 The external auditor and the audit committeall be involved in drawing up the work
schedule of the internal auditor. They shall aldeetcognizance of the findings of the internal tordi

The Company feels that its financial reporting Wi sufficiently monitored by its audit committerda
will initially not appoint an internal auditor.

Polish Corporate Governance

On 15 December 2004, the WSE management boarchanf $E supervisory board adopted corporate
governance rules of the WSE contained inBlest Practices in Public Companies in 2Q@%e "WSE
Corporate Governance Rules"). The WSE Corporateefdance Rules apply to companies listed on
the WSE, irrespective of whether such companiesnaaporated in Poland or outside of Poland. The
WSE Corporate Governance Rules consist of five iggénginciples and 48 best practice provisions
relating to shareholders' meetings, managementdbpaupervisory boards and relations with third
parties and third party institutions. The WSE Cogbe Governance Rules impose on companies listed
on the WSE an obligation to disclose in their ahnegorts, whether or not the companies comply with
those principles and provisions and, if they dogwhply, to explain the reasons why. Moreover, gver
year, each company listed on the WSE is requirehtmunce its detailed statement on compliance or
non-compliance with the WSE Corporate GovernanckeRby way of a Current Report published
before 1 July.

Compliance with WSE Corporate Governance Rulesolantary. Companies listed on the WSE are
required, however, to give reasons justifying nompliance or partial compliance with any rule.

The Issuer intends, to the extent practicable, dmply with all principles of the WSE Corporate
Governance Rules. However, certain principles aflply to the Company only to the extent allowed
by Dutch law. In particular, as Dutch law does pobvide for elections of the Supervisory Board's
members by separate groups of shareholders, the&uwors internal regulations do not and will not
include provisions on group elections (Rule 6). idports will be provided by the Supervisory Board
member delegated by a group of shareholders (Rbjeb8cause Dutch law does not provide for
delegation of a board member by a group of shadehs!

Detailed information regarding non-compliance, alvas additional explanations regarding partial
compliance with certain Corporate Governance Rafebe WSE due to incompatibilities with Dutch

law. will be included in the full text of the Compgs declaration regarding WSE Corporate
Governance Rules, which will be filed with the W8&he time of filing the application for admission
to listing and will be available on the Issuer'sagite and published by way of a Current Report.

Disclosure of Information

The Company will be required to publish its anraetounts within four months after the end of each
financial year and its half-yearly figures withimd months after the end of the first six monthgath
financial year.

The Company shall also disclose forthwith all newst$ relating to its business that are not publicly
disclosed and could materially affect the marketepof its Shares.

Obligations of Shareholders to Make a Public Offer

After the entry into force of chapter 5.5 of thet&lu Act on Financial Supervision implementing
Directive 2004/25/EC of the European Parliamentafritie Council of 21 April 2004 on takeover bids
(the “Takeover Directive”) and the rules promulghthereunder in the Decree on public Takeover
Bids (‘Besluit openbare biedingen Wft'any person who, individually or collectively,rectly or
indirectly, acquires 30% or more of the Companyaing rights will be obliged to launch a public
offer for all outstanding shares in its share @pB8hareholders acting in concert who have a coetbi
interest of at least 30% of its voting rights wveilso be obliged to make a public offer.

After a public offer, a holder of at least 95% loé toutstanding shares and voting rights has tn tig

require the minority shareholders to sell theirrebao the majority shareholder. Any such atterapt t
require the minority shareholders to sell theirrshamust be filed with the Enterprise Chamber ef th
Court of Appeal of Amsterdam @ndernemingskam@rwithin three months after the end of the
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acceptance period of the public offer. Converslysuch a case, each minority shareholder has the
right to require the holder of at least 95% of thestanding shares and voting rights to purchase it
shares. The minority shareholders must file sueintiwith the Enterprise Chamber of the Court of
Appeal of Amsterdam within three months after thd ef the acceptance period of the public offer.

Obligations of Shareholders to Disclose Holdings

Pursuant to chapter 5.3 of the Dutch Act on Fir@n8upervision, any person who, directly or
indirectly, acquires or disposes of an interesthim Company’s capital and/or its voting rights must
immediately give written notice to the AFM by meaofsa standard form, of such acquisition or
disposal if, as a result of such acquisition opdgal, the percentage of capital interest and/tingo
rights held by such person meets, exceeds or liellew the following thresholds: 5%, 10%, 15%,
20%, 25%, 30%, 40%, 50%, 60%, 75% and 95%.

For the purpose of calculating the percentage pitalainterest or voting rights, the following iméssts
must,inter alia, be taken into account: (i) ordinary shares diydegeld (or acquired or disposed of) by
any person, (ii) ordinary shares held (or acquoedisposed of) by such person’s subsidiaries oa by
third party for such person’s account or by a tlpiadty with whom such person has concluded an oral
or written voting agreement, (iii) voting rightscagred pursuant to an agreement providing for a
temporary transfer of voting rights against a paymend (iv) ordinary shares which such person
(directly or indirectly) or third-party referred t@bove, may acquire pursuant to any option or other
right to acquire ordinary shares. Special ruledyafipthe attribution of ordinary shares which gt

of the property of a partnership or other commumityproperty. A holder of a pledge or right of
usufruct (Vruchtgebruik) in respect of ordinary shares can also be stilbjethe reporting obligations,

if such person has, or can acquire, the right tte van the ordinary shares. The acquisition of
(conditional) voting rights by a pledgee or berniafiowner may also trigger the reporting obligason
as if the pledgee or beneficial owner were thellaghler of the ordinary shares.

Under the Dutch Act on Financial Supervision thempany is required to inform the AFM
immediately if the Company’s issued and outstandihgre capital or voting rights change by 1% or
more since its previous notification. Other change#is capital or voting rights need to be notifie
periodically. The AFM will publish such notificatioin a public register. If a person’s capital oting
rights meets or passes the above-mentioned thdsshela result of a change in the Company’s issued
and outstanding share capital or voting rights,hsperson is required to make such notification
ultimately on the fourth trading day after the ARMs published the Company’s notification as
described above.

Each person whose holding of capital interest otingorights amounts to 5% or more of the
Company's issued and outstanding share capitdieatitme of admission of the Ordinary Shares to
listing on the Warsaw Stock Exchange, must notisy AFM of such holding without delay.

Pursuant to the Dutch Act on Financial Supervistmery managing and supervisory director must
notify the AFM immediately after the Ordinary Sharare admitted to listing on the Warsaw Stock
Exchange of (a) the number of Ordinary Shares Ihdshend the number of votes he is entitled to cast
in respect of the Company’s issued and outstanslage capital, and subsequently (b) each change in
the number of Ordinary Shares he holds and eaaigehia the number of votes he is entitled to aast i
respect of the Company'’s issued and outstanding sizgital immediately after such change.

The AFM keeps a public register of all notificatiommade pursuant to these disclosure obligations and
publishes any natification received.

Non-compliance with these disclosure obligationgmseconomic offence and may lead to criminal
prosecution. The AFM may impose administrative fteggor a cease-and-desist order under penalty
for non-compliance. Furthermore, the AFM is in pijple obliged to publish the fact that it imposes a
administrative fine or a cease-and-desist ordeaddition, a civil court can impose measures agains
any person who fails to notify or incorrectly n@g the AFM of matters required to be correctly
notified. A claim requiring that such measures f@osed may be instituted by the Company and/or
one or more shareholders who alone or together atithrs represent(s) at least 5% of the Company’s
issued and outstanding share capital. Such clasrtdhae filed within three months from the date the
claimant knew or should have known abouth the ramgliance.
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The measures that the civil court may impose irelud

« an order requiring the person violating the disatesobligations under the Dutch Act on Financial
Supervision to make appropriate disclosure;

» suspension of voting rights in respect of such géssordinary shares for a period of up to three
years as determined by the court;

< voiding a resolution adopted by the General Meetihghe court determines that the resolution
would not have been adopted but for the exercigbeof/oting rights of the person who is obliged
to notify, or suspension of a resolution until twrt makes a decision about such voiding; and

e an order to the person violating the disclosureigations under the Dutch Act on Financial
Supervision to refrain, during a period of up twefiyears as determined by the court, from
acquiring ordinary shares and/or voting rightsiidimary shares.

Insider Regulation

Pursuant to chapter 5.4 of the Dutch Act on Fir@inGupervision and the rules promulgated
thereunder in the Market Abuse Decre®e$luit marktmisbruik Wjt the Company is required to have
a code of conduct with rules governing the poseessi and transactions in the Company’s shares.

Such code of conduct, amongst others, should iedlulés for:

» the tasks and powers of the person appointed bZtmpany to carry out the notifications under
the disclosure obligation,

< the obligations of employees, directors, managats aupervisory board members with regard to
the possession of and transactions in the Compahgies,

< if relevant, the period during which the personsrasant in the item above may not conduct or
effect transactions in the Company’s shares.

The Company must also draw up a list of personskiwgr under a contract of employment or
otherwise, who could have access to inside infdonato regularly update this list of persons and t
inform persons on this list about the relevant fritions and sanctions in respect of insider knalgks
and market abuse.

Other Applicable Market Abuse Regulations

The Shares are subject to the Dutch prohibitionnsider trading. Furthermore, the prohibition to
disclose certain information in relation to insideformation and the prohibition on market
manipulation pursuant to the Dutch Act on Finan8iapervision apply in relation to the Shares.

In case of violation of the Dutch market abuse l&ipns, the AFM may take enforcement action. It
may impose administrative fines and issue injumgtid-urthermore, the AFM is in principle obliged to
publish the fact that it imposes an administrafime and/or issues an injunction, mentioning themea
of the offender. In addition, non-compliance withrtain prohibitions and obligations qualifies as a
criminal offence.
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THE POLISH SECURITIES MARKET
Capital Market Regulations

The principal legal Acts governing the Polish sé®s market are three Acts of 29 July 2005: the Ac
on Public Offers, the Act on Trading in Financiastruments; and the Act on Capital Market
Supervision. The operation of the WSE is also gozeiby the WSE Rules.

Furthermore, on 19 September 2006, the Act of B4 2006 on the Supervision of the Financial
Market (excluding some regulations) came into fowih the principal aim of centralizing the
supervision of the markets constituting the finaheoharket. The new supervision covers the capital
market, the insurance market and from 1 Januarg 200 also cover the banking services market. The
supervising authority is the Financial Supervis@ommission which, beginning from 19 September
2006 took over the competencies of the Polish $t&esiand Exchange Commission and the Insurance
and Pension Funds Supervisory Commission and dsJahuary 2008 will also replace the Banking
Supervision Commission.

Public Offer of Securities

Subject to the exceptions provided for in the AttRublic Offers, the public Offer or the admissadn
securities to trading on a regulated market reguine drawing up of an issue prospectus, its agprov
by the Financial Supervision Commission and makirmgailable to the public.

The contents and the manner of disclosure of thepactus is governed by the Act on Public Offers
and European Commission Regulation (EC) No. 809126f029 April 2004, implementing Directive
2003/71/EC of the European Parliament and Commmissegarding information contained in
prospectuses and the format, incorporation by eefsr and publication of such prospectuses and
dissemination of advertisements.

Drawing up, approving and making publicly availabteissue prospectus is not requiretgr alia, in

the case of a public offer directed exclusivelytmlified investors or solely to investors of wheach
acquires securities with a value, calculated inoed@nce with the issue or sale price, of at least
EUR 50,000 or the equivalent of this amount in Plddtermined by applying the average exchange
rate for the EUR as published by the National BainRoland on the date of determining such price.

The liability for damage caused by public discl@swf untrue information or the omission of
information that should have been included in thecuinents prepared and made available in
connection with a public offer of securities ordannection with seeking admission to trading on a
regulated market, rests with the issuer, the undemythe guarantor, or the selling shareholdemvall

as the person who prepared such information ofcjjzated in the preparation thereof, unless these
entities, or the persons they are responsibleafernot at fault. Persons preparing the summarghwhi
forms part of the issue prospectus, or personsaprepthe translation of the prospectus, are dalylé

for damage caused in the event that such a sumoratyanslation is misleadingly inaccurate or
inconsistent when read with other parts of the peotus. In addition, any person who publicly
proposes the acquisition of securities without gteutorily required approval of an issue prospgctu
without submitting a notification including an imfoation memorandum or without making such a
document available to the public or to interestegstors, is subject to a fine or imprisonment.

If the issuer, the selling shareholder or any o#reity participating in a public offer for or orlhalf of

the issuer or the selling shareholder, violateddherelating to public offers in Poland, or whehere

is reasonable suspicion that such violation hasiroed or may occur, the Financial Supervision
Commission may order that the commencement of pudlic offer be withheld or that such public
Offer already underway be discontinued, in eacle ¢asa period of not more than ten business days,
or may proscribe the commencement or continuatigheopublic offer.

The securities to be admitted to trading existémdterialized form as of the date of their regigira
under the agreement with the Polish NDS. All thée©Ehares have been registered with the Polish
NDS and are traded on the WSE. The rights attathiéde dematerialized securities arise as of the
moment such securities are first registered incariiies account and inure to the benefit of theoaat
holder. Under an agreement on the transfer of geuwhich have been admitted to public trading,
such securities are transferred as of the momentetkevant entry is made in the securities account.
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Disclosure Requirements

An issuer whose securities are sought to be adirittérading on a regulated market, or are admitted
to trading on such a market, should simultaneopstyide the following information to the Polish
Financial Supervision Commission and to the WSE a60dninutes thereafter, also make it available to
the public:

0] inside information (any information of a preciseura relating directly or indirectly to one or
more issuers of financial instruments, one or nforancial instruments, or the acquisition or
disposal of such instruments, which has not beesterpaiblic and which, if made public, would
be likely to have a significant effect on the psia# financial instruments or related derivative
financial instruments);

(i)  current and interim information.
Insider Trading

The Act on Trading in Financial Instruments defirfeside information” as any information of a
precise nature, relating, directly or indirectly, éne or more issuers of financial instruments, or
acquisitions or disposal of such instruments, whiels not been made public and which, if made
public, would be likely to have a significant effean the prices of financial instruments or related
derivative financial instruments.

Anyone who gains inside information by virtue of migership of the governing bodies of a company,
by virtue of an interest in the share capital & tompany, or as a result of having access toénsid
information in connection with employment, or a mate or any other contract or any legal

relationship of a similar nature, is prohibitedrfraising such information. The actions regarded as
prohibited use of inside information, include:

0] acquiring or disposing of, for their own accountfar the account of a third party, any of the
issuer shares, derivative rights attached theretottter financial instruments related to such
shares;

(i)  enabling or facilitating the inside information e¢ding one or more issuers of shares, or the
issuer of any other financial instruments, to beamted by an unauthorized person.

Under the Act on Trading in Financial Instrumerasy person who uses inside information in breach
of the law may be subject to a fine or imprisonmentboth of these sanctions. The maximum fine that
can be imposed is PLN 5,000,000; the length of isgmment depends on the type of offence and can
range from three months to eight years.

Additionally, according to the Act on Trading innincial Instruments any person who obtains inside
information is prohibited from:

® disclosing such inside information;

(i)  recommending or inducing other persons to acquirgligpose of any financial instruments
affected by such inside information.

Under the Act on Trading in Financial Instrumerday person who discloses inside information or
issues a recommendation or induces another pecsandguire or dispose of financial instruments to
which such inside information relates will be lialib a fine of up to PLN 2,000,000 or a penalty of
imprisonment for up to three years, or to bothhefse sanctions jointly.

Obligations Related to Acquisition or Disposal of Bares in Restricted Periods

The next restriction introduced under the Act oradiing in Financial Instruments concerns only
insiders who, during the restricted period, mayagguire or dispose of financial instruments, fait
own account or for the account of a third partye et on Trading in Financial Instruments defines
the restricted period as (i) the period betweemirmagry insider gaining inside information concemin
the issuer of financial instruments and the timehsimformation is made public, (ii) in the caseaof
annual report — a period of two months precediegaiblication of such report, or if shorter, theipe
between the end of the given financial year andpthglication of such report, (iii) in the case of a
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semi-annual report - a period of one month preagttie publication of such report, or if shorter th
period between the end of the given half year &edpublication of such report, (iv) in the caseaof
quarterly report - a period of between the endwaf weeks preceding the publication of such reprt,
if shorter, the period between the end of the giyearter and the publication of such report.

Any insider who violates this prohibition duringestricted period is subject to a pecuniary penafty
up to PLN 200,000 imposed by the Polish Securéias Exchange Commission by way of decision.

In addition, pursuant to Article 160 of the Act drading in Financial Instruments, persons who are
members of the issuer’'s management or supervisodieb or who are issuer’s proxies, as well as
persons who hold management posts in the orgamiedtstructure of the issuer and have access to
inside information of the issuer are obligated @ify the Financial Supervision Commission and the
issuer of any transactions executed by them fdr tven account, whereby they acquire or dispose of
any issuer shares or financial instruments relétethe issuer shares. This obligation applies &iso
transactions by related persons of the personsfigobabove, as set forth in Art. 160, paragrapbf 2
the Act on Trading in Financial Instruments. Anglation of the requirements provided for in Art 160
of the Act on Trading in Financial Instrumentsubfgct to a pecuniary penalty of up to PLN 100,000.

The Company will adopt a share dealing code forntgnbers of the Management and Supervisory
Boards and certain employees which is appropriate fcompany whose shares are listed on the WSE
(particularly relating to dealing during close pei$) and the Company will take all reasonable steps
ensure compliance with such code by the membetheoBoards and any relevant employees. The
share dealing code will meet the requirements pfiegble Polish law and the market abuse chapter of
the WHft, including the decree promulgated thereunde

Concentration Control

Under Art. 13.1 of the Act on Competition and Camsu Protection, an intended concentration is
required to be notified to the Chairman of the URKithe Office for Competition and Consumer

Protection) if the total global turnover of the enighkings taking part in the concentration in the
financial year preceding the year in which the fig#tion is made exceeds the equivalent of
EUR 1,000,000,000 or the total turnover in theiteny of the Republic of Poland of the undertakings
taking part in the concentration in the financiaby preceding the year in which the notification is
made exceeds the equivalent of EUR 50,000,000.thempurposes of the Act on Competition and
Consumer Protection, undertakings shall also measops who are undertakings within the meaning
of the Business Activity Freedom Act of 2 July 20@% well as individuals exercising control (as

defined in the Act on Competition and Consumer €utibn) over at least one other undertaking, even
if such persons do not conduct business activithiwithe meaning of the Business Activity Freedom
Act, provided that such persons take further astighich are subject to concentration control.

Under Article 13.2 of the Act on Competition andnSamer Protection, the obligation to notify the
Chairman of the UOKIiK of the intended concentratepplies to the intention: (i) of two or more
independent undertakings to merge; (ii) to acquitbrough the purchase of or subscription for share
other securities, all or part of the assets or retlse — direct or indirect control over one or more
undertakings on the part of one or more undertaki(ig) to establish a joint venture by two or raor
undertakings, or (iv) to of an undertaking to acgua part of the assets of another undertaking (the
entire enterprise or a part thereof), if the tuerogenerated by such assets in the territory of the
Republic of Poland in any of the two financial yeareceding the year in which the notification is
made exceeded the equivalent of EUR 10,000,000.

The Act on Competition and Consumer Protectionraefian assumption of control as all forms of
direct or indirect acquisition of rights, which segtely or jointly enable a decisive influence ® b

exerted over a specific undertaking or undertakimgsile taking into account all legal and actual
circumstances.

Under Art. 106.1 of the Act on Competition and Qamer Protection, the Chairman of the UOKiK
may impose a fine on an undertaking, by way of @siten, of up to 10% of the revenues generated in
the financial year preceding the year in which fine is imposed, if such undertaking executed a
concentration without the prior consent of the @hain of the UOKIK.
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Council Regulation on Concentration

The requirements regarding concentration contss atise from the Council Regulation on the control
of concentration of entrepreneurs. This regulatgoverns the so-called concentration with a
Community dimension and therefore applies to entregurs and their related parties, which exceed
specific thresholds of sales of goods and servidése Council Regulation on the control of
concentration of entrepreneurs applies only to sumtcentrations which result in a permanent change
in the ownership structure of the enterprise. Cotredions with a Community dimension are subject to
notification of the European Commission before thsy executed.

Concentrations with a Community dimension are @zfias those where either:

@

(ii)

the total global turnover of all entrepreneurs nigkpart in the concentration amounts to more
than EUR 5 billion; or

the total turnover in the European Community ofteatat least two entrepreneurs taking part
in the concentration amounts to more than EUR ZENMO, unless each of the entrepreneurs
taking part in the concentration achieves more thvao-thirds of its total turnover in the
Community in the same member state.

Concentrations with a Community dimension are disfined as those where either:

@

(ii)

(iii)

(iv)

the total global turnover of all entrepreneurs nigkpart in the concentration amounts to more
than EUR 2,500,000,000; or

in each of at least three member states, the tintabver of all entrepreneurs taking part in the
concentration amounts to more than EUR 100,000,600;

in each of at least three member states, the timtabver of all entrepreneurs taking part in the
concentration amounts to more than EUR 100,000,60®hich the total turnover of at least
two entrepreneurs taking part in the concentragimounts to at least EUR 25,000,000; and

the total turnover in the European Community ofteatat least two entrepreneurs taking part
in the concentration amounts to more than EUR @O0, unless each of the entrepreneurs
taking part in the concentration achieves more thvao-thirds of its total turnover in the
Community in the same member state.
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TAXATION

This is a general summary and the tax consequessetescribed here may not apply to a holder of
Shares. Any potential investor should consult ke tax adviser for more information about the tax
consequences of acquiring, owning and disposirighafes.

Taxation

This taxation summary solely addresses the prihdipstch and Polish tax consequences of the
acquisition, the ownership and disposition of SkaM/here in this summary English terms and
expressions are used to refer to Dutch and Potisbepts, the meaning to be attributed to such terms
and expressions shall therefore be the meaning tatthibuted to the equivalent concepts under local
tax law. It does not discuss every aspect of taratiat may be relevant to a particular holdertair8s
under special circumstances or who is subjectégiaptreatment under applicable law. It also agsim
that the Company is organized, and that its busimels be conducted, in the manner outlined in this
Prospectus. A change to such organizational streicuto the manner in which the Company conducts
its business may invalidate the contents of thiereary, which will not be updated to reflect anylsuc
change.

This summary is based on the tax laws of the Nethds and Poland as they are in force and in effect
on the date of this Prospectus. The laws upon wthichsummary is based are subject to change,
possibly with retroactive effect. A change to slalvs may invalidate the contents of this summary,
which will not be updated to reflect any such chemg

Dutch Taxation - Taxes on Income and Capital Gains

Resident Holders of Shares
General

The summary set out in this sectidbutch Taxation - Taxes on Income and Capital GaiResident
Holders of Sharésonly applies to a holder of Shares who is a “Dutadividual” or a “Dutch
Corporate Entity”.

For the purposes of this section you are a “Dutalividual” if you satisfy the tests that (a) yowean
individual; (b) you are resident, or deemed to ésident, in the Netherlands for Dutch income tax
purposes, or you have elected to be treated asident of the Netherlands for Dutch income tax
purposes; (c) your Shares and income or capitakgagrived therefrom have no connection with your
past, present or future employment, if any; andy(d)r Shares do not form part of a substantiaréste
(‘aanmerkelijk belony or a deemed substantial interest in the Compuittyin the meaning of Chapter
4 of the Dutch Income Tax Act 200Met inkomstenbelasting 20D1

Generally, if a person holds an interest in the Gany, such interest forms part of a substantierést

or a deemed substantial interest in the Compar{y uch person alone or, if he is an individual,
together with his partner (partner, as defined iticke 1.2 of the Dutch Income Tax Act 2001), ifyan
has, directly or indirectly, the ownership of Stsae the Company representing 5% or more of the
Company'’s total issued and outstanding capitath{erissued and outstanding capital of any class of
Shares), or rights to acquire, directly or indilgcEhares, whether or not already issued, thaesemt
5% or more of the Company’s total issued and ontbtey capital (or the issued and outstanding
capital of any class of its Shares), or the owriprehprofit participating certificates Winstbewijzet)

that relate to 5% or more of the Company’s annuafitpor to 5% or more of the its liquidation
proceeds; (ii) such person's Shares, profit pagtaig certificates or rights to acquire Sharegprofit
participating certificates in the Company have beequired by him or are deemed to have been
acquired by him under a non-recognition provisiangd/or (iii) such person's partner or any of his
relatives by blood or by marriage in the direcelifincluding foster-children) or of those of higtpar
has a substantial interest (as described undandi)ii) above) in us.

A person who is entitled to the benefits from Skawe profit participating certificates (for instana
holder of a right of usufruct) is deemed to be &l@oof Shares or profit participating certificates
the case may be, and his entitlement to benefiterisidered a share or profit participating cexdite,
as the case may be.
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If you are an individual and a holder of Shares #ydu satisfy test (b) above, but do not satisfst
(c) and/or test (d) above, your Dutch income tasitpan is not discussed in this Prospectus. If sioel
an individual and a holder of Shares who does atisfy test (b), please refer to the secti@utch
Taxation - Taxes on Income and Capital Gains - Resident Holders of Shares

For the purposes of this section you are a “DutolpGrate Entity” if you satisfy the tests that ¢bu

are a corporate entity (including an associatiat th taxable as a corporate entity) that is suligec
Dutch corporation tax in respect of benefits dediffom its Shares; (2) you are resident, or deetoed
be resident, in the Netherlands for Dutch corporatiax purposes; (3) you are not an entity that,
although in principle subject to Dutch corporattan, is, in whole or in part, specifically exemporh
that tax; and (4) you are not an investment institu(‘beleggingsinstelling as defined in the Dutch
Corporation Tax Act 1969 \(Vet op de vennootschapsbelasting 169

If you are a corporate entity and a holder of Shaed if you do not satisfy any one or more of ¢hes
tests, with the exception of test (2) directly aboyour Dutch corporation tax position is not dissed

in this Prospectus. If you are a corporate entitgt a holder of Shares that does not satisfy tgst (2
directly above, please refer to the sectibutch Taxation - Taxes on Income and Capital GaiN®n-
Resident Holders of Shares

Dutch Individuals Deriving Profits from an Enterpé

If you are a Dutch Individual and if you derive are deemed to derive any benefits from Shares,
including any capital gains realized on the disptisereof, that are attributable to an enterprigenf
which you derive profits, whether as an entrepreif@ndernemej or pursuant to a co-entitlement to
the net value of an enterprise, other than as ae@eneur or a shareholder, such benefits aregine
subject to Dutch income tax at progressive rates.

Dutch Individuals Deriving Benefits from Miscellanes Activities

If you are a Dutch Individual and if you derive are deemed to derive any benefits from Shares,
including any gain realized on the disposal therdbft constitute benefits from miscellaneous
activities (resultaat uit overige werkzaamhedesuch benefits are generally subject to Dutadoime

tax at progressive rates.

If you are a Dutch Individual you majnter alia, derive benefits from Shares that are taxable as
benefits from miscellaneous activities in the fallog circumstances:

e your investment activities go beyond the activitiégn active portfolio investor, for instance et
case of the use of insider knowledgeofrkenni§ or comparable forms of special knowledge; or

« you make Shares available or you are deemed to ®ha#ees available, legally or in fact, directly
or indirectly, to a related party as described itickes 3.91 and 3.92 of the Dutch Income Tax Act
2001 under circumstances described there.

Other Dutch Individuals

If you are a Dutch Individual and your situatiorsh@ot been discussed before in this sectat¢h
Taxation - Taxes on Income and Capital Gains - @Regi Holders of Shargsbenefits from your
Shares will be taxed as a benefit from savings iamdstments ¢oordeel uit sparen en belegden
Such benefit is deemed to be 4% per annum of therage of your “yield basis”
(‘rendementsgrondslggat the beginning and at the end of the yeafensas that average exceeds the
“exempt net asset amounthéffingvrij vermogen. The benefit is taxed at the rate of 30%. Theieal
of your Shares forms part of your yield basis. Attoenefits derived from your Shares, including any
capital gains realized on the disposal thereofpateas such subject to Dutch income tax.

Dutch Corporate Entities

If you are a Dutch Corporate Entity, any benefisivkd or deemed to be derived by you from Shares,
including any capital gains realized on the disptisareof, are generally subject to Dutch corporati
tax, except to the extent that the benefits arenpxeinder the participation exemption as laid down
the Dutch Corporation Tax Act 1969.
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Non-Resident Holders of Shares

The summary set out in this sectiobdtch Taxation - Taxes on Income and Capital Gaiféon-
Resident Holders of Shafesnly applies to a holder of Shares who is a “Neesident Holder” of
Shares.

For the purposes of this section, you are a Nond®as Holder of Shares if you satisfy the tests tha
(A) you are neither resident, nor deemed to bedessj in the Netherlands for purposes of Dutch
income tax or corporation tax, as the case mawme, if you are an individual, you have not eledted

be treated as a resident of the Netherlands foclDimcome tax purposes; (B) your Shares and income
or capital gains derived therefrom have no conoaatiith your past, present or future employment, if
any; (C) your Shares do not form part of a subihiterest or a deemed substantial interest én th
Company within the meaning of Chapter 4 of the Buttcome Tax Act 2001, unless such interest
forms part of the assets of an enterprise; andif(du are not an individual, no part of the betsefi
derived from your Shares is exempt from Dutch capon tax under the participation exemption as
laid down in the Dutch Corporation Tax Act 1969.

Please seeDutch Taxation - Taxes on Income and Capital GaiResident Holders of Shatefer a
description of the circumstances under which Shéyea part of a substantial interest or a deemed
substantial interest in us.

If you are a holder of Shares and you satisfy @@yt but do not satisfy test (B) and/or test (Cuy
Dutch income tax position or corporation tax pasifias the case may be, is not discussed in this
Prospectus.

If you are a Non-Resident Holder of Shares you wiit be subject to any Dutch taxes on income or
capital gains (other than the dividend withholdtag described below) in respect of benefits from
Shares, including any capital gains realized on digposal thereof, except in the following
circumstances:

« if you derive profits from an enterprise, whethseraa entrepreneurghdernemej or pursuant to a
co- entittement to the net value of such enterprigber than (i) as a shareholder, if you are an
individual, or (i) as a holder of securities, by are not an individual, which enterprise is aithe
managed in the Netherlands or carried on, in whoie part, through a permanent establishment or
a permanent representative in the Netherlands emdShares are attributable to such enterprise;

e if you are an individual and you derive benefitenfr Shares that are taxable as benefits from
miscellaneous activities in the Netherlands.

Please see the sectioDutch Taxation - Taxes on Income and Capital Gaifesident Holders of
Shared for a description of the circumstances under \uttise benefits derived from Shares may be
taxable as benefits from miscellaneous activit@s,the understanding that such benefits will be
taxable in the Netherlands only if such activita® performed or deemed to be performed in the
Netherlands.

Dutch Taxation - Dividend Withholding Tax

General

The Company is generally required to withhold Dudividend tax at the rate of 15% from dividends
distributed by us.

The concept “dividends distributed by us” as usedthis section Dutch Taxation - Dividend
Withholding TaXincludes, but is not limited to, the following:

« distributions in cash or in kind, deemed and camsive distributions and repayments of capital not
recognized as paid-in for Dutch dividend withholgltax purposes;

« liquidation proceeds and proceeds of redemptionSbéres in excess of the average capital
recognized as paid-in for Dutch dividend withholgiax purposes;

e the par value of Shares issued by the Companysteeholder or an increase of the par value of
Shares, as the case may be, to the extent thaed ot appear that a contribution, recognized for
Dutch dividend withholding tax purposes, has beeadenor will be made; and

104



» partial repayment of capital, recognized as paitbimDutch dividend withholding tax purposes, if
and to the extent that there are net profitgsiyere wins), unless: (i) the general meeting of the
Company'’s shareholders has resolved in advanceke such repayment; and (ii) the par value of
the Shares concerned has been reduced by an egoahtaby way of an amendment to the
Company'’s articles of association.

Dutch Individuals and Dutch Corporate Entities

Dutch Individuals and Dutch Corporate Entities gafig can credit Dutch dividend withholding tax
against their Dutch income tax or Dutch corporataxliability, as the case may be, and generalty a
entitled to a refund of Dutch dividend withholditex insofar as such tax, together with any other
creditable domestic and/or foreign taxes, excedwsr taggregate Dutch income tax or Dutch
corporation tax liability. Pursuant to domesticemulto avoid dividend stripping, Dutch dividend
withholding tax will only be creditable by or refdable to the beneficial owneruiteindelijk
gerechtigde of dividends distributed by us. A holder of Stsareho receives proceeds therefrom shall
not be recognized as the beneficial owner of sudegeds if, in connection with the receipt of the
proceeds, it has given a consideration, in the érgank of a composite transaction including, without
limitation, the mere acquisition of one or moreidand coupons or the creation of short-term rigfits
enjoyment of Shareskiprtlopende genotsrechten op aandélewhereas it may be presumed that (i)
such proceeds in whole or in part, directly or iadily, inure to a person who would not have been
entitled to an exemption from, or who would haverbentitled to a smaller reduction or refund of, or
credit for, dividend withholding tax than the adtwecipient of the proceeds; and (ii) such person
acquires or retains, directly or indirectly, arer@st in Shares or similar instruments, compargbits
interest in Shares prior to the time the compdséiesaction was first initiated.

Please see the sectioDutch Taxation - Dividend Withholding Tax - Genérfar a description of the
concept “dividends distributed by us”.

Please see the sectioDutch Taxation - Taxes on Income and Capital Gaifesident Holders of
Shareé for a description of the terms Dutch IndividualdaDutch Corporate Entity.

Non-Resident Holders of Shares

If a Non-Resident Holder of Shares is residenh&Netherlands Antilles or Aruba or in a countrgtth
has concluded a double tax treaty with the Nethedasuch holder may be eligible for a full or jzrt
relief from the dividend withholding tax, providsdch relief is timely and duly claimed. In additi@n
qualifying parent company within the meaning of tBe) Parent Subsidiary Directive (Directive
90/435/EEC, as amended) is, subject to certainitiond, entitled to an exemption from dividend
withholding tax. Pursuant to domestic rules to dwdividend stripping, dividend withholding tax i
will only be available to the beneficial owner didends distributed by us. The Dutch tax authesiti
have taken the position that this beneficial owhigrdest can also be applied to deny relief from
dividend withholding tax under double tax treatighe Tax Arrangement for the Kingdom
(‘Belastingregeling voor het Koninkrijkand the EU Parent Subsidiary Directive.

Please see the sectioButch Taxation - Dividend Withholding Tax - Dutaidividuals and Dutch
Corporate Entitiesfor a description of the term beneficial owner.

Please see the sectioDutch Taxation - Taxes on Income and Capital Gaihon-Resident Holders
of Sharesfor a description of the term Non-Resident HoldéShares.

Dutch Taxation - Gift and Inheritance Taxes

If you acquire Shares as a gift (in form or in gahse) or if you acquire or are deemed to acquire
Shares on the death of an individual, you will hetsubject to Dutch gift tax or to Dutch inheritanc
tax (as the case may be), unless:

» the donor is, or the deceased was, resident oretémrbe resident in the Netherlands for purposes
of gift or inheritance tax (as the case may be); or

» the Shares are or were attributable to an enterpispart of an enterprise that the donor or
deceased carried on through a permanent establigharea permanent representative in the
Netherlands at the time of the gift or of the deaftthe deceased; or
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» the donor made a gift of Shares, then became dergsor deemed resident of the Netherlands, and
died as a resident or deemed resident of the Natter within 180 days after the date of the gift.

Dutch Taxation - Other Taxes and Duties

No Dutch registration tax, transfer tax, stamp dutgny other similar documentary tax or duty Wil
payable in the Netherlands in respect of or in estion with the subscription, issue, placement,
allotment or delivery of the Shares.

Polish Taxation
Income Earned on the Disposal of Securities by Indiduals Who Are Polish Tax Residents

In accordance with Article 3, section 1 of the Beed Income Tax Act, natural persons, provided that
they reside within the territory of the Republic Péland, are liable to pay tax on all of their imzo
(revenue) regardless of the location of the sowfceevenues (unlimited tax obligation). A person
residing within the territory of the Republic of IRod is any natural person who (i) has the cenfire o
their personal or economic interests (centre & lifterests) within the territory of Poland; or) (ii
resides within the territory of Poland for morernt83 days in any tax year.

In case of disposal by a Polish resident of prgplertated in another country, the tax treaty betwee
Poland and that country applies. According to Aetit3, section 4 of the Polish-Dutch tax treatynga
from the disposal of shares are taxed exclusivelthé country in which the person disposing of the
property is resident. Thus, income from the dispofahe Offer Shares earned by Polish residents is
taxed in Poland according to the following rules.

Pursuant to Article 30b, section 1 of the Persdnabme Tax Act, income earned in Poland on the
transfer of the ownership of securities (includthg Offer Shares) in exchange for consideration is
taxed at a flat rate of 19%. Taxable income is aatexh as the difference between the proceeds from
the disposal of securities and the tax-deductildets; including the expenditure relating to the
acquisition of these securities. Such income igestitio taxation as income due, even if not acyuall
yet received. It is not aggregated with the otheoime of the individual and is taxed separately.

Entities intermediating in the sale of securitigsalm individual (e.g. brokerage houses) are reditioe
deliver to that person and the appropriate taxceffinformation on the amount of income earned by
that person, by the end of February of the yearediately following the year in which the gains are
made (or losses are incurred) by such person odigip@sal of securities. There is no requirement to
pay tax advances during the tax year.

An individual who obtains gains (or incurs losses)the sale of securities is required to calcudete

pay the tax due, as well as submit, by 30 Aprithef calendar year immediately following the year in
which such gains are obtained (or losses incuredgparate tax return identifying the amount ef th
gains or losses. The tax return is to be submitigtie tax office competent for the place of resae

of such taxpayer on the last day of the financiedry and if such person ceased to reside in Poland
before that date, to the tax office competent fier person’s last place of residence within thettey

of Poland.

The above regulations shall not apply if a salesedurities for a consideration is a consequence of
performance of any business activities, as in suade the revenues from the sale of securities ghoul
be qualified as originating from the performanceso€h activities and should be settled according to
general terms.

Income Earned on the Disposal of Securities by Indiduals Who Are Not Polish Tax Residents

In accordance with Article 3, section 2a of thes®aal Income Tax Act, natural persons, if they do n
reside within the territory of the Republic of Pwia are liable to pay tax exclusively on income
(revenue) obtained within the territory of the Rijiziof Poland (limited tax obligation).

Income from the disposal of shares in a foreigrityemty an individual who is a Polish tax resident
cannot be classified as income obtained in Polanidas a result is not taxed in Poland. In such,case
the tax treaty between the Netherlands and thetgoofiresidence of the individual should be apglie

106



Dividends and Other Income from a Share in the Prafs of Legal Persons Earned by Individuals
Who Are Polish Tax Residents

In light of Polish tax law, income from a sharetlire profits of legal persons is the income actually
generated from such a share, includimger alia, income from the redemption of shares, from the
disposal of shares to the company in exchangedosideration with a view to redeeming the shares,
the value of the assets received in connection thighiquidation of the legal person, income inteesd
for a share capital increase, and income whichdseguivalent of the amounts contributed to theesha
capital from other funds of the legal person.

Taxation of the dividend income obtained by an\vidlial who is a Polish resident from a company
resident in the Netherlands, is regulated by th@vipions of the Polish-Dutch tax treaty. Pursuant t
Article 12 of the treaty, dividends paid by a compaesident in the Netherlands to a individual
resident in Poland may be taxed in Poland. Thegdeatids may also be taxed in the Netherlands, but
the tax levied in this country cannot exceed 15%hefdividend.

Pursuant to Article 30a, section 1 point 4 of tlees®nal Income Tax Act, dividend income and other
income from a share in the profits of legal pers@ansot aggregated with income from any other
sources, and is subject to taxation at a flat cdt&€9% of the income earned. However, according to
Article 23 of the Polish-Dutch tax treaty, Polandshgrant a credit for the tax levied on divideimds
the Netherlands.

Dividends and Other Income from a Share in the Prafs of Legal Persons Earned by Individuals
Who Are Not Polish Tax Residents

Dividend income paid by a Dutch company to a nolisRdax resident is not taxed in Poland. The tax
treaty between the Netherlands and the countrggifience of the individual should be applied.

Income Earned on the Disposal of Securities by Cograte Persons Who Are Polish Tax
Residents

In accordance with Article 3, section 1 of the Qugie Income Tax Act, taxpayers having their seat o
a management board within the territory of the Rdipwof Poland, are liable to pay tax on all ofithe
income, irrespective of the location of the sowteevenues.

According to Article 13, section 4 of the PolishiDhu tax treaty, gains from the disposal of shares a
taxed exclusively in the country, in which the merslisposing of property is resident. Thus, income
from the disposal of the Offer Shares earned bisRoésidents is taxed in Poland.

Gains on the disposal of securities (including @féer Shares) by a legal person having their seat
(management board) within Poland are subject tatimx under the general rules stipulated in the
Corporate Income Tax Act. Taxable income is théed#hce between the proceeds from the disposal of
securities and the tax-deductible costs, includimg expenditure relating to the acquisition of thes
securities. The income thus computed is aggregatédthe other income of the legal person. The
income of a legal person is taxed at a rate of ©9%e taxable income.

Pursuant to Article 25 of the Corporate Income Aak a legal person which has disposed of secaritie
is required to pay the due tax prepayment into abeount of the appropriate tax office. The tax
prepayment is calculated as the difference betwentax due on the income earned since the
beginning of a given fiscal year and the aggretmteprepayments due for the previous months of this
year. The taxpayer is required to submit their ahiax return by the end of the third month of ylear
immediately following the year in which the gaine anade.

Income Earned on the Disposal of Securities by Cograte Persons Who Are Not Polish Tax
Residents

Foreign corporate persons taxed on the principésfath below are legal persons, companies in
organization, as well as non-corporate organizatiather than partnerships, which have their
registered office or management board outside éhédry of the Republic of Poland. In accordance
with Article 3, section 2 of the Corporate IncomaxTAct, taxpayers, if they do not reside within the
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territory of the Republic of Poland, are liableay tax exclusively on income obtained within the
territory of the Republic of Poland.

Income from the disposal of shares in a Dutch ghijt a legal person who is not a Polish tax rediden
cannot be classified as income obtained in Poland,as a result is not taxed in Poland. The tatytre
between the Netherlands and the country of reselehthe company should be applied.

Dividends and Other Income from a Share in the Prafs of Legal Persons Earned by Legal
Persons Who Are Polish Tax Residents

As a rule, dividend income and other income froshare in the profits of legal persons is subject to
taxation at a flat rate of 19% of the income eart¢alvever, this rule is modified by the provisiarfs

the Polish-Dutch tax treaty, according to whichidinds paid by a company resident in the

Netherlands to a person resident in Poland magedtin Poland. These dividends may also be taxed
in the Netherlands, but the tax levied in this estannot exceed 5% of the gross amount of the
dividend, if the dividend is received by a compdmjding at least 10% of the share capital of the

company paying the dividend and 15% of the dividienother cases.

Pursuant to Article 20, section 3 of the Corpotatmme Tax Act, income (revenues) from dividends
and other revenues from participation in profita@ated by legal persons, are tax exempt in Pdafand
all of the following conditions are satisfied jdint (i) the entity paying the dividends and other
revenues from participation in profits generateddgal persons is a company which pays income tax
and has its registered seat or management boanthwlie territory of the UE; (ii) the entity recéig
income (revenues) from dividends and other reverfges participation in profits generated by legal
persons, as referred to in section (i), is a compiatle to pay income tax in the Republic of Paan
with respect to its entire income, irrespectivetiué place where it is generated; (iii) the company
referred to in section (ii) has at least 10% dirgwareholding in the shares in the share capitéhef
company which pays out the dividend, provided thetiveen 1 January 2007 and 31 December 2008
the direct percentage share in the company pakimglitvidends or other revenues from participation i
profits generated by legal persons is not less 1158.

The exemption referred to above applies if the camypgaining income (revenues) from dividends and
other revenues from patrticipation in profits getedaby legal persons having their registered seat o
management board within the territory of the Rejubl Poland, has at least 10% shareholding in the
company paying out dividends (15% until 31 Decemp@®8) uninterruptedly for two years. The
exemption also applies if the two year period ahterrupted holding of shares in the required anioun
by a company generating income (revenues) fromiggzation in profits generated by a legal person
having its registered seat or management boardnnitte territory of the Republic of Poland, ends
after the date of obtaining such income (revenuesjhe case of failure to satisfy the condition of
holding shares in the required amount uninterrdptéat two years, the taxpayer shall be required to
pay tax, including default interest, on the incofrevenues) at 19% of income (revenues) by the 20th
day of the month following the month in which it svdeprived of the right of exemption. Interest is
calculated as of the day following the day on whibe taxpayer had first exercised the right to
exemption.

Dividends and Other Income from a Share in the Prafs of Legal Persons Earned by Legal
Persons Who Are Not Polish Tax Residents

Dividend income paid by a Dutch company to a nolisRdax resident is not taxed in Poland. The tax

treaty between the Netherlands and the countryesidence of the individual should be applied.

Companies subject to taxation of their entire inesnm any of the EU member states other than the
Netherlands, are exempted from the taxation ofdeinds disbursed by companies with their registered
office in The Netherlands. However, the applicatmithis exemption is contingent on numerous

conditions.

Transfer Tax (Tax on Civil Law Transactions)
Transfer tax applies to sale or exchange contrddfse rights which are the subject of the trantisac

are to be performed within the territory of the Rilic of Poland (e.g. shares in a Polish compamy),
if the rights are performed outside the Republi®ofand, provided that the agreement evidencing the
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sale or exchange is concluded in the Republic tdriRband the purchaser is a Polish resident. Tige ra
of this tax is set at 1% of the market value of sleeurities which are the subject of the trandfer.
certain situations, the tax authorities may adjusttaxable base. The tax should be paid withidalys

after the transaction is concluded. However, purst@Article 9, section 9 of the Act on Transfex]

the sale of securities to brokerage houses andsbemkducting brokerage activities is exempt from
transfer tax, as is the sale of securities perfdrtiieough an agency of brokerage houses and banks
conducting brokerage activities.

The sale of shares in a Dutch company by a norsfPtdix resident is not subject to transfer tax.
Taxation of Gifts and Inheritance

Polish gift or inheritance tax can only be imposedindividuals. Such tax may arise on a gift or
inheritance of the Offer Shares where the heirher donee is a Polish resident. The amount of tax
depends on the relationship of the donor/deceastdtktdonee/heir.

United States Federal Income Taxation

The following description is a summary of matetieS. federal income tax consequences that may be
relevant to ownership and disposition of the Comyfmrshares. This description is based on the
Internal Revenue Code of 1986, as amended, (thde'§othe United States Treasury Regulations and
relevant judicial and administrative interpretapm each case as in effect and available ondte af

this Prospectus. Changes in, or differing inteatiens of, any of these authorities could affeet tidx
consequences described herein.

TO ENSURE COMPLIANCE WITH TREASURY DEPARTMENT CIRCU LAR 230,
INVESTORS ARE HEREBY NOTIFIED THAT: (A) ANY DISCUSS ION OF FEDERAL TAX

ISSUES IN THIS PROSPECTUS IS NOT INTENDED OR WRITTEN TO BE RELIED UPON,
AND CANNOT BE RELIED UPON, BY INVESTORS FOR THE PURPOSE OF AVOIDING
PENALTIES THAT MAY BE IMPOSED ON INVESTORS UNDER TH E INTERNAL

REVENUE CODE; (B) SUCH DISCUSSION IS INCLUDED HEREIN IN CONNECTION

WITH THE PROMOTION OR MARKETING (WITHIN THE MEANING OF TREASURY
DEPARTMENT CIRCULAR 230) OF THE TRANSACTIONS OR MAT TERS ADDRESSED
HEREIN; AND (C) INVESTORS SHOULD SEEK ADVICE BASED ON THEIR

PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX AD VISOR.

This description addresses only the U.S. fedexarire tax considerations of U.S. Holders (described
below) that are initial purchasers of the Offer i®sgpursuant to the International Offering and thiélt
hold such Shares as capital assets within the mgaofi section 1221 of the Code (generally, as
property held for investment). This description sla®t address tax considerations applicable to
holders that may be subject to special tax ruteduding:

* banks, financial institutions, “financial serviogstities,” or insurance companies;
» real estate investment trusts, or regulated investrmompanies

e partnerships, grantor trusts or other entities sifiésl as pass-through entities for U.S. federal
income tax purposes;

* dealers or traders in securities or currencies;
» persons electing to mark their securities to market
e pension funds or tax-exempt entities;

» persons receiving the Company’s Shares as compemsat the performance of services;

e persons that will hold the Company’s Shares as glaa “hedging,” “conversion,
other integrated transaction for United Statesrf@dacome tax purposes;

straddle,” or

« certain U.S. expatriates;

e persons that have a “functional currency” othenttiee United States dollar;
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» persons that own or are deemed to own 10% or nfdteewoting power of the Company’s Shares;
e persons subject to the alternative minimum tax; or

e persons subject to tax under the provisions of Ua%.law applicable to certain expatriates or
former long-term residents of the U.S.

For purposes of this description, a “U.S. Holdex’ai beneficial owner of the Company’'s Shares, that
for U.S. federal income tax purposes, is:

* acitizen or resident of the United States;

e a corporation (or other entity treated as a compmrdor U.S. federal income tax purposes) created
or organized in or under the laws of the Unitede3taany state thereof, or the District of Columbia

e an estate the income of which is subject to U.@etfal income taxation regardless of its source; or

e a trust, if such trust validly elects to be treateda U.S. person for U.S. federal income tax
purposes, or if

(1) a court within the United States is able toreise primary supervision over its administratiomn a
(2) one or more U.S. persons have the authoricptrol all of the substantial decisions of suelstr

If a partnership (or any other entity treated gadnership for U.S. federal income tax purposesish
the Company’s Shares, the tax treatment of a paimnguch partnership will generally depend on the
status of the partner and the activities of theéngaship. Such a partner or partnership shouldubns
its tax advisor as to the tax consequences of hglitie Company’s Shares.

This description addresses only U.S. federal incdaxeconsiderations and does not address U.S.
federal estate, gift, or alternative minimum taxhsiderations, or any state, local or foreign tax
considerations.

You should consult your own tax advisor with respecto the U.S. federal, state, local and foreign
tax consequences of acquiring, owning or disposiraf the Company’s Shares.

Distributions

Subject to the discussion below under “Passivei§orivestment Company Considerations,” if you
are a U.S. Holder, for U.S. federal income tax pags, the gross amount of any distribution made to
you of cash or property (other than certain distidns, if any, of the Company’s Shares distributed
pro rata to all the Company’s shareholders), wéhpect to your Shares, before reduction for any
Polish taxes withheld therefrom will be includibile your income as dividend income to the extent
such distributions are paid out of the Company'srent or accumulated earnings and profits as
determined under U.S. federal income tax principles the extent, if any, that the amount of any
distribution by the Company exceeds the Companytseait and accumulated earnings and profits as
determined under U.S. federal income tax principlewould generally be treated first as a tax-free
return of your adjusted tax basis in your Sharasthereafter as capital gain. The Company does not
maintain calculations of its earnings and profitsler U.S. federal income tax principles. Therefare,
U.S. Holder should expect that any distributiondpan the Shares will generally be treated as a
dividend even if that dividend would be treatedaason-taxable return of capital or as capital gain
under the rules set forth above. The Company'sddivils will not be eligible for the dividends
received deduction generally allowed to corporat8.WHolders, and the Company expects that its
dividends will not be eligible for reduced ratestaxation to noncorporate U.S. Holders as “qualifie
dividend income.”

If you are a U.S. Holder, and the Company pays/@elnd in zloty, any such dividend will be included
in your gross income in an amount equal to the ddar value of the zloty on the date of rece#pt.
U.S. Holder would not recognize any foreign curgegain or loss with respect to such distribution if
the zloty are converted into U.S. dollars on theedhey are received. If any zloty received are not
converted into U.S. dollars on the date of receip§. Holders will have a tax basis in the zlotyalq

to their U.S. dollar value on the date of recefpty gain or loss realized on a subsequent conversio
other disposition of the zloty will be treated asSUsource foreign exchange gain or loss, whichldvou
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be treated as ordinary. The amount of any disticbudf property other than cash will be fair market
value of such property on the date of distribution.

If you are a U.S. Holder, dividends paid to youhwiespect to your Shares will be treated as foreign
source income, which may be relevant in calculatiogr foreign tax credit limitation. The limitation
on foreign taxes eligible for credit is calculatsparately with respect to specific categoriesobdiine.

For this purpose, dividends that the Company thistes generally will constitute “passive category
income,” or, in the case of certain U.S. Holdemgerferal category income.” A U.S. Holder will be
denied a foreign tax credit for non-U.S. income wathheld from dividends received on Shares to the
extent the U.S. Holder has not held the Shareatfteast 16 days of the 31-day period beginning 15
days before the ex-dividend date (with any daysndurmvhich the U.S. Holder has substantially
diminished its risk of loss on the Shares not cimgntoward this requirement), or to the extentths.
Holder is under an obligation to make related paysevith respect to positions in substantially
similar or related property. The foreign tax credies are complex, and you are urged to consuwit yo
tax advisor regarding the availability of the fagmeitax credit under your particular circumstances.

Sale or Exchange of Shares

Subject to the discussions below under “Passiveigorinvestment Company Considerations,” if you
are a U.S. Holder, you generally will recognizengai loss on the sale or exchange of your Shares
equal to the difference between the amount realareduch sale or exchange and your adjusted tax
basis in your Shares. Such gain or loss will batahgain or loss. If you are a non-corporate U.S.
Holder, the maximum marginal U.S. federal incomertte applicable to such gain will be lower than
the maximum marginal U.S. federal income tax raeliaable to ordinary income (other than certain
dividends) if your holding period for such Sharesezds one year. As described under “- Poland -
Taxation of Polish Holders -Taxation on transfeiSbfares,” under current law a holder of Shares may
be subject to Polish tax upon the disposition @hs8hares under certain circumstances. Gain or loss
from the sale or exchange of the Shares generdllpetreated as U.S. source income or loss f&@.U.
foreign tax credit purposes. Consequently, you may be able to utilize the foreign tax credit
attributable to any such Polish tax imposed onla sadisposition unless such credit can be applied
(subject to applicable limitations) against tax dwe other income treated as derived from foreign
sources in the appropriate income category.

If you are a U.S. Holder, the initial tax basisyolur Shares will be the U.S. dollar value of thetyl
denominated purchase price determined on the daterohase. If the Company’s Shares are treated as
traded on an “established securities market,” & tasis U.S. Holder and, if it elects, an accraeid
U.S. Holder, will determine the dollar value of test of such Shares by translating the amountgtaid
the spot rate of exchange on the settlement dateegfurchase. If you convert U.S. dollars to zltyl
immediately use that currency to purchase Shauves$, sonversion generally will not result in taxable
gain or loss to you.

With respect to the sale or exchange of Sharesaiteunt realized generally will be the U.S. dollar
value of the payment received determined on (1)dttte of receipt of payment in the case of a cash
basis U.S. Holder and (2) the date of dispositiorthie case of an accrual basis U.S. Holder. If the
Company's Shares are treated as traded on an liebtab securities market,” a cash basis taxpayer,
and, if it elects an accrual basis taxpayer, watiedmine the U.S. dollar value of the amount realily
translating the amount received at the spot ragxcdfiange on the settlement date of the sale.

Passive Foreign Investment Company Considerations

A Non-U.S. corporation will be classified as a “gpiag foreign investment company,” or a PFIC, for
U.S. federal income tax purposes in any taxable iyeanhich, treating the corporation’s ratable gzar
of its 25-percent subsidiaries’ assets and incosrteedd and earned directly, either:

« atleast 75% of its gross income is “passive ingbme

« at least 50% of the average gross fair market valuis assets is attributable to assets that m®du
“passive income” or are held for the productiompaésive income.

Passive income for this purpose generally includegdends, interest, royalties, rents and capital
(generally, investment) gains. Gross income for.Jefleral income tax purposes generally includes
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gross receipts from interest, dividends, rentsalt®s, services, and other sources, but, for dgslin
property, includes only gains.

Based on estimates of its gross income and gragtsaand the nature of its business, the Company
believes that it will not be classified as a PFLErently or in the foreseeable future. Its statufuiure
years will depend on the Company’s assets anditesivincluding the proceeds which the Company
receives from this offering and income earned terén those years. The Company has no reason to
believe that its assets or activities will changeai manner that would cause it to be classified as
PFIC, but the tests for PFIC status are factualaiture and depend upon factors not wholly withi th
Company'’s control, and there can be no assuramdet twill not be considered a PFIC for any taxable
year. Since the Company’s business consists pfinafi developing and selling residential real
property, and the real estate residential developmmrket is cyclical, there is a risk that we niay

the future be unable to generate enough nonpagsdss income in the form of gains on sales of our
real property inventory to avoid PFIC status.

If a U.S. Holder holds Shares at any time whenQGenpany is classified as a PFIC, the following
rules would generally apply to those Shares forémeainder of the U.S. Holder’s holding period, reve
if the Company ceases to be a PFIC:

Certain distributions by the Company to the U.Slddn as well as gain recognized on the disposition
of the Company’s Shares by the U.S. Holder, woaldliocated over the tax years for which the U.S.
Holder held the Shares. Such distributions or geinerally would be subject to the highest ratetsof

on ordinary income in effect for such tax yearg] tax attributed to prior years would be subjecamo
interest charge. The U.S. Holder would be requeadh year to file Internal Revenue Service Form
8621 to report ownership of and any distributiopsruor dispositions of Shares in any year in which
the Company is classified as a PFIC. The Compamg thmt expect that certain tax elections which
would generally mitigate the adverse tax conseqe®iof these rules in the event we become a PFIC
would be available to U.S. Holders.

If the Company is classified as a PFIC for any tdexaear, U.S. holders for that taxable year wdndd
considered as owning, and would be subject to tiypobligations and potential adverse tax treatmen
for ownership of and deemed receipt of distribwiapon, their proportionate interests in any lower-
tier PFICs which we may own (which may include awhbsidiaries and SPVs). These indirect
ownership rules could result in tax liability witltothe receipt of cash, and there can be no asseiran
that U.S. Holders would be able to obtain the imfation necessary to determine and comply with tax
obligations arising from deemed ownership of anyeptier PFICs.

You should consult your own tax advisor regarding he tax consequences that would arise if the
Company were treated as a PFIC.

Backup Withholding Tax and information Reporting Requirements

U.S. backup withholding tax and information repugti requirements generally apply to certain
payments to certain non-corporate U.S. Holdergaifks Information reporting generally will apply to
payments of dividends on, and to proceeds fromstie or redemption of, Shares made within the
United States, or by a U.S. payor or U.S. middlentana holder of Shares, other than an exempt
recipient (including a corporation, a payee thanda a U.S. person that provides an appropriate
certification, and certain other persons). A pawdl be required to withhold backup withholding tax
from any payments of dividends on, or the procdentn the sale or redemption of, Shares within the
United States, or by a U.S. payor or U.S. middlemara holder, other than an exempt recipient, if
such holder fails to furnish its correct taxpaygritification number or otherwise fails to complithw

or establish an exemption from, such backup wittiingl tax requirements. Exempt recipients may be
required to certify their exempt status to avoiiimation reporting and backup withholding.

Backup withholding is not an additional tax. Any @amts withheld under the backup withholding tax
rules will be allowed as a refund or a credit agayour U.S. federal income tax liability providdde
required information is timely furnished to thedmal Revenue Service.
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TERMS AND CONDITIONS OF THE OFFERING
The Offering

On the basis of this Prospectus (the “Prospectts8)Ronson Europe N.V. (“Ronson”, the “Company”
or the “Issuer”) is offering up to 40,000,000 nessue ordinary bearer shares (the “New Shares”), and
ITR Dori B.V. (the “Selling Shareholder”) is offexrg up to 20,000,000 existing ordinary shares of the
Company (the “Sale Shares”) (jointly referred tdtes“Firm Shares”).

This offering (the “Offering”) consists of a publaffering to: (i) retail investors in the Republié
Poland (the “Retail Offering”) and (ii) institutiah investors in the Republic of Poland (the “Polish
Institutional Offering” and, together with the “Rdt Offering”, the “Polish Public Offering”) and a
private placement to (iii) qualified institutionlliyers (“QIBs”) in the United States in relianceRule
144A under the U.S. Securities Act of 1933, as atmdn(the “U.S. Securities Act”) and (iv)
institutional investors outside the United Statexcluding the Republic of Poland) in reliance on
Regulation S under the U.S. Securities Act (the€timational Offering” and together with the Polish
Institutional Offering, the “Institutional Offeririy

In addition, ITR Dori B.V. has granted to the Maeegy an option exercisable for up to 30 days
following the Allotment Date to purchase up to adiional 9,000,000 Shares (the “Overallotment
Shares” and together with the Firm Shares, the éO8hares”), the maximum number of which is
equal to 15% of the number of Firm Shares beingeretf in the Offering, solely to cover

overallotments, if any, made in connection with ®&ering and short positions resulting from

stabilization transactions.

Pursuant to the draft deed of amendment of the @omip articles of association, which was approved
by the general meeting of shareholders on 28 Ségetei2007 and which will be executed prior to
listing, the Management Board -subject to the aygrof the Supervisory Board- is authorized to
resolve to issue the New Shares. On 1 October 20@7general meeting of shareholders authorized
the Management Board to take any and all actiom®immection with the Offering. The issuance of the
New Shares is scheduled to occur upon the ManageBoamd's execution of a resolution to that effect
shortly prior to delivery and listing of the Off8hares, as outlined below.

Determination of the Offer Price

Retail Investors (excluding U.S. persons as defind@legulation S) may submit their subscriptions fo
the Offer Shares in the period commencing on 18kt 2007, and ending on 24 October 2007.
Institutional Investors (excluding U.S. persons defined in Regulation S) may submit their
subscriptions for the Offer Shares in the periocheencing on 25 October 2007 and ending on 26
October 2007. The price at which subscriptions Wil accepted in the Retail Tranche will be
determined by the Company and the Selling Sharehaid agreement with the Global Coordinator, on
16 October 2007 at the latest (the “Indicative @)icThe Indicative Price shall not be publishedtia
form of an annex to this Prospectus. The infornmatibout the Indicative Price will be made publicly
disclosed by the Company in the same manner aPthi&pectus has been made available and pursuant
to art. 56 § 1 of the Public Offering Act. The iegurice of New Shares (the “Issue Price”) and #die s
price of the Sale Shares (the “Sale Price”, andttogy with the Issue Price, the “Offer Price”) $led
determined jointly by the Company and the Sellingargholder, in agreement with the Global
Coordinator, prior to the commencement of subsonipby Institutional Investors, on 24 October 2007
(the “Price Determination Date”), on the basish#f evaluation of the level of the investors’ instria
acquisition of the Offer Shares. The Offer Price Retail Investors shall not exceed the Indicative
Price. The Offer Price for Institutional Investongyy exceed the Indicative Price.

The information about the Offer Price shall be mpadblicly disclosed by the Company in the same
manner as this Prospectus has been made availadlpuasuant to art. 56 § 1 of the Public Offering
Act.
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Schedule of the Offer

The detailed schedule of the Offering is presebeddw:

10 October 2007 to 24 October 2007 Book-buildingcpss among Institutional Investors
16 October 2007 Publication of the Indicative Price
18 October 2007 to 24 October 2007 Retail SubgorifReriod
24 October 2007 Determination of the Offer Price
25 October 2007 to 26 October 2007 Institutiondd<guiption Period
29 October 2007 Allotment Date
5 November 2007 Delivery and listing of the OfSdrares

The Issuer and the Selling Shareholder reservedheto change the timetable of the Offer, inchgli

the dates for accepting orders. All the above deesllare subject to change. In the event of a chtng
any of the deadlines, this information will be gebed as an annex to the Prospectus pursuant to Art
51 of the Act on Public Offers. A change to theedatf the Offering will not constitute a withdravel

the Offer.

Rules Governing Placing of Subscription Orders fothe Offer Shares

After the completion of the book-building proceke Global Coordinator, in agreement with the Issuer
will determine the list of Eligible Investors whoilwbe invited to place subscription orders for a
specified number of shares.

Subscription orders from the Retail Investors Wwél accepted at the client service points of Camyral
Dom Maklerski Pekao S.A., and Biuro Maklerskie B&BIRH S.A. or at any other place that may be
publicly communicated by the Global Coordinatoroprio the end of the subscription period for the
Retail Investors.

For information on detailed rules governing placiofy subscription orders, in particular: (i) the
documents required if a subscription order is plalog a statutory representative, proxy or any other
person acting on behalf of an investor, and (& plossibility of placing subscription orders angakt
requests in a form other than the written form,ithestors should contact the Customer ServicetPoin
of the brokerage house accepting orders for SHewasRetail Investors at which they intend to place
their subscription order.

Subscription orders from Institutional Investordlvibie accepted at the office of UniCredit CA 1B
Polska S.A., ul. Emilii Plater 53, Warsaw, PolaRdr information on detailed rules governing placing
of subscription orders, in particular: (i) the doents required if an order is placed by a statutory
representative, proxy or any other person actingoehalf of an investor, and (ii) a possibility of
placing orders and deposit instructions in a forttmeo than the written form, Institutional Investors
should contact the Global Coordinator.

Investors have the right to place multiple subsmporders, provided the aggregate number of the
Offer Shares subscribed by one investor is not tgrethan the total number of Offer Shares.
Subscription orders for a total number of Sharestgr than the number of the Offer Shares shall be
considered to be orders for the all Offer Shardés Jubscription order placed by an investor must be
given in respect of at least one Offer Share.

Subscription orders must be placed on subscripfitoms made available at the brokerage houses
accepting orders for Shares or through fax, telaphar other electronic means of communicationef th
brokerage house accepting subscription orders gesvior such possibility and in compliance with
terms and conditions set down for such placement.

If an order placed by an Institutional Investongt paid up in full, it shall be valid for the nustbof
the Offer Shares corresponding to the amount pgiduzh investor. If an order placed by a Retail
Investor is not paid up in full, such order shaldeemed invalid.

By placing subscription orders, each of the prospednvestors will be deemed to have read the
Prospectus, accepted the terms of the Offeringested to being allotted a lower number of Offer
Shares than the number specified in such investabiscription orders, or to not being allotted any
Offer Shares at all, pursuant to the terms anditiond set forth in the Prospectus.
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Subscription orders from Retail Investors or Ingtitnal Investors will be accepted only from
prospective investors who at the time of placirgjrtiorders (before the end of the subscriptionqukri
for the Retail Investors or the subscription peffiadthe Institutional Investors, respectively)/lviave
opened securities accounts with entities of thkoiae, licensed to provide such services within the
territory of the Republic of Poland.

Rules Governing Payment for the Offer Shares

Retail Investors placing subscription orders fofe®fShares should pay for such Offer Shares at the
time of placing their subscription order. The amoofnsuch payment should be equal to the multiple o
the number of Offer Shares for which the invessoplacing the subscription order and the Indicative
Price.

Institutional Investors placing subscription ordem®uld pay for Offer Shares no later than by the e
of the relevant subscription period. If an ordend paid up in full, it shall be valid for the nber of
Offer Shares corresponding to the amount paid [y itfivestor, ignoring fractional entitlements.
Payments should be transferred to such accountidisated by the investment institution accepting
subscription order for the Offer Shares.

Allotment of the Offer Shares

The total number of Offer Shares allotted to théaRénvestors and the Institutional Investors viié
determined by the Global Coordinator, at its disore The minimum allotment in the Offer will be
one Share, regardless of how and through whom uhecsiption order has been placed (without
prejudice to the possibility of the Global Coordiorato allocate no Offer Shares at all to certain
investors participating in the Offer).

The final number of the Offer Shares to be allotedRetail Investors and Institutional Investorslsh
be published following the completion of the sulgtn period for Institutional Investors, by waf/a
press release and in the same manner as this Praspe

The allotment of the Offer Shares is expected te tplace on or about 29 October 2007 (the
“Allotment Date”). In the case of an over-subsddpt Offer Shares shall be allotted to the Retail
Investors participating in the Offering in accordarwith the proportional reduction principle with
respect to each order placed. Fractional allocati@fter the proportional reduction, if any) wik b
rounded down to the nearest integer value, andeh®ining Offer Shares will be allocated to the
Retail Investors who subscribed for the largest lpemof Offer Shares.

Retail Investors participating in the Offering whave not been allotted any Offer Shares or whose
subscriptions have been reduced will receive remsgraents of cash payments and of excess payments
in accordance with the instructions provided byheRetail Investor as required under the procedures
applicable in the brokerage house in which the aytson order was placed within 14 days from the
Allotment Date or from the date of the announcen@mtthe cancellation of the Offer. The excess
payments shall be returned without any reimbursésnéor costs incurred by the investors in the
course of subscribing for the Offer Shares andnhatl transfer expenses and without interest.

Offer Shares shall be allotted to Institutionaléstors participating in the Offer, subject to tlgmpent

for the Offer Shares they subscribed for in accocdawith the provisions set forth in this Prospsgctu
in the first instance to those Institutional In@stwho have been invited by the Global Coordintdor
participate in the book-building and will be incedin the allotment list prepared by the Company
based upon the recommendation and with the agrdeofighe Global Coordinator (the “Allotment
List”). The allocation of Offer Shares to particulastitutional Investors participating in the Qffeg

will be determined by the Global Coordinator, atdiscretion, subject to the consent of the Company

Institutional Investors participating in the Offegi will be notified about their allocations of Offe
Shares by the Global Coordinator. Retail Invespagicipating in the Offering will receive relevant
notifications in accordance with the regulationsteir brokerage accounts.

All Offer Shares will be delivered to investorsthge same time by way of registration of such Shares
on their brokerage accounts through the facilitiethe NDS.
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Registration and Settlement

The registration of the Shares on Investors’ séesraccounts in their brokerage houses or custodia
banks shall be made through the NDS once the Shakesbeen admitted to trading on the WSE on or
around 5 November 2007.

Abandonment of the Offer

The Issuer may abandon the Offering or a part dieat any time before or after the opening of the
Offering or a part thereof, without disclosing aegson for doing so.

The Issuer may also cancel the Offering or any pateof at any time after the opening of the
subscription period for the Retail Investors, ifopgeding with the Offering will be considered
impracticable or inadvisable. Such reasons mayudgl but are not limited to: (i) suspension or
material limitation in trading in securities gergran the Warsaw Stock Exchange; (ii) sudden and
material adverse change in the economic or pdliitaation in Poland and any other jurisdictions i
which the Company operates or worldwide; (iii) atengl loss or interference with the Company’s
business; (iv) the insufficiency, in the opiniontbE Company, or the Global Coordinator, expected
free float of the Shares on the Warsaw Stock Exgbaor (v) any change or development in or
affecting the general affairs, management, findng@sition, shareholders’ equity or results of the
Company’'s operations or the operations of its glibses in a material adverse way. In such event,
subscription orders for the Offer Shares that Hae@n made will be disregarded, and any subscription
payments made will be returned without interesiroy other compensation, net of transfer costs.

Listing of the Offer Shares

The Shares are dematerialized and will be regidteiéh the NDS. Application will be made to the
Warsaw Stock Exchange for the admission of alhef Gompany’s Shares, including the New Shares,
for listing on the main market in the continuouading system. Trading in Shares is expected to
commence on or about 5 November 2007.

Offeror

The Company has appointed UniCredit CA IB Polsk&a & act as the intermediary with respect to the
Offer Shares for the purposes of the Offering addhiasion of the Shares to trading on the main
market of the Warsaw Stock Exchange.

Lock-up Agreements

The Issuer and the Principal Shareholders haveedgieat, without the prior written consent of the
Global Coordinator, it or he will not, subject tertain exceptions, during the 180 days period dfter
Allotment Date (the “Lock-up Period”) issue, offeell, contract to sell, pledge or otherwise transi
dispose of, or announce the proposed sale of, hageS or other equity securities or securitieselthk

to the Issuer's share capital, and the Issuerdraga with the Managers to reasonably procureathat
beneficiary of the Employee Stock Incentive Plas defined below) who receives any options, shares
or other securities of the Issuer in connectiorhwiite Employee Stock Incentive Plan will not offer,
sell, contract to sell, pledge or otherwise trange dispose of any such options, shares or other
securities during the Lock-up Period, provided, beer, that (i) the Issuer may, in connection wigh i
Employee Stock Incentive Plan, issue options oeroffecurities or contracts whose value is linked to
the value of the Issuer's shares; and (ii) membéthe Company's management may exercise any
options granted to them under the Employee Stockritive Plan but any shares of the Issuer thus
acquired may not be offered, sold, contracted tip gledged or otherwise transferred or disposed of
during the Lock-up Period by such persons or oir tiehalf.

Expenses of the Offer
As the Offer Price and the number of Offer Shareimdp issued are not known at present, the gross

proceeds from the Offering cannot be estimatedlirfireary estimates of the costs of the Offering
suggest that they will be approximately 7.5%.
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The Issuer will publish information regarding th@geeds from the sale of the New Shares, as well as
total expenses of the Offering as a Current Repomediately after the Offering is completed, in
accordance with Article 56 of the Act on Public @#.

Entities that have binding obligations to act as itermediaries in trading on the secondary market

No entity is obliged to act as an intermediaryeésandary market trading, ensuring the liquiditythod
Issuer’s shares by quoting bid and offer prices.

Share Stabilization

In connection with the Offering, the Global Coomtior (or any person acting for the Global
Coordinator) may purchase Shares on the WSE witiew to supporting the market price of the
Shares on the WSE at a level higher than that, whigght otherwise prevail. The purchases of the
Shares shall be made in accordance with the raetesus in the European Commission Regulation (EC)
No. 2273/2003 of 22 December 2003 implementing @ive 2003/6/EC of the European Parliament.
There is no obligation on the Global Coordinatargny agent of the Global Coordinator) to engage in
such activities. Such stabilising, if commencedyrbea discontinued at any time and must be brought
to an end within 30 days after the Listing Date.
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PLACING AND UNDERWRITING

The Issuer and the Principal Shareholders intenenter, prior to the Pricing Date, i.e., prior t4 2
October 2007, into an underwriting agreement (tthederwriting Agreement”) in respect of the Offering
with the Managers, in which Bank Austria CreditaitshG and ING Bank N.V., London Branch will
commit, on a best efforts basis, to procure subescifor, or failing that, to subscribe in theirromame and
pay for, the Firm Shares at the Offer Price.

UniCredit CA IB Polska S.A., ul. Emilii Plater 580-113 Warsaw, Poland, will act as Offeror in Pdlan
with respect to the Shares for the purposes ofQffering and admission to trading on the main
market of the WSE.

In connection with the Offering, the Issuer and $afling Shareholder have agreed to pay a fee o6 up
5.0%, including an incentive fee, of the gross peats from the placement and sale of the Offer Share
rata to the number of the New Shares and the SweeS in the Offering. In addition, the Issuer #rel
Selling Shareholder have agreed to indemnify theddars against certain liabilities and to reimbtnse
Managers for certain of their expenses in connedtith the management of the Offering. The Managers
are entitled in certain circumstances to be retbasel discharged from their respective obligationder

the Underwriting Agreement prior to the Listing BaSuch circumstances include the non-satisfacfion
certain conditions precedent and the occurrencertdinforce majeureevents. Please s€€erms and
Conditions of the Offering—Abandonment of the Public Offering”.

In addition, ITR Dori B.V. has granted to the Magaegan option exercisable for up to 30 days folhgwi
the Allotment Date to purchase up to an additi@@00,000 Shares, the maximum number of which is
equal to 15% of the number of Firm Shares beingreff in the Offering, solely to cover overallotnggnt

if any, made in connection with the Offering andomhpositions resulting from stabilization
transactions. Please s8&rms and Conditions of the Offering Stabilization”.

Pursuant to the Underwriting Agreement, the Compamy the Principal Shareholders have agreed to a
lock-up. Please sé@erms and Conditions of the Offering Lock-up Agreements”.

Other Relationships

The Managers and their respective affiliates hangaged in, and may in the future engage in, investm
banking and other commercial dealings in the orglimurse of business with the Company and the
Selling Shareholder and any of its affiliates. Menagers and their respective affiliates have vedeaind
may receive in the future customary fees and cosiois for these transactions and services.
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SELLING RESTRICTIONS
General

No action has been or will be taken in any jurigdit other than the Republic of Poland that would
permit a public offering of the Shares, or the pss®n, circulation or distribution of this Prosjescor
any other material relating to us, the Selling 8hatder or the Shares in any jurisdiction wheréoact
for that purpose is required. Accordingly, the ®isamay not be offered or sold, directly or indilgct
and neither this Prospectus nor any other offentaderial or advertisements in connection with the
Shares may be distributed or published in any fornin any country or jurisdiction except under
circumstances that will result in compliance wittyapplicable laws, rules and regulations of arghsu
country or jurisdiction.

United States

The Shares have not been and will not be registamddr the U.S. Securities Act or with any secesiti
regulatory authority of any state or other jurisidic in the United States, and may not be offesett,
pledged or otherwise transferred within the Uniidtes except pursuant to an exemption from, ar in
transaction not subject to, the registration rezpuints of the U.S. Securities Act and in compliance
with any applicable state securities laws. Accagtlineach Manager has acknowledged and agreed
that it will not offer or sell the Shares in thidf€@ing within the United States, except to qualifi
institutional buyers in reliance on Rule 144A untler U.S. Securities Act. Transfers of the Sharés w
be restricted and each purchaser will be deeméddte made acknowledgments, representations and
agreements, as described undgelfing Restrictions — United States

In addition, until 40 days after the commenceménhe Offering, an offer or sale of the Shares imith
the United States by a dealer (whether or not @pdiing in the Offering) may violate the regisioat
requirement of the U.S. Securities Act if such offe sale is made otherwise than in accordance with
Rule 144A.

Because of the following restrictions, prospectiveestors are advised to consult legal counsel poio
making any offer for, resale, pledge or other tfanef, the Shares.

The Shares have not and will not be registeredutideU.S. Securities Act or any state securiées |
and may not be offered or sold within the Unitedt& except pursuant to an exemption from, or in a
transaction not subject to, the registration rezqugnts of the U.S. Securities Act and applicaldéest
laws. Accordingly, the Shares in this Offering bheing offered and sold:

0] in the United States only to “qualified institutedrbuyers” as such term is defined under Rule
144A of the U.S. Securities Act (“Rule 144A”); and

(i)  outside the United States pursuant to Regulationdgr the U.S. Securities Act.

Each purchaser of Shares within the United Stategsupnt to Rule 144A and each subsequent
purchaser thereof, will be deemed to have repredeand agreed as follows (terms used herein teat ar
defined in Rule 144A or Regulation S are used heasidefined therein):

® You (A) are a qualified institutional buyer, (B)eaaware, and each beneficial owner of such
Shares has been advised, that the sale of thesSkareing made in reliance on Rule 144A and
(C) are acquiring such Shares for your own accouifior the account of a qualified institutional
buyer, as the case may be;

(i)  You understand that the Shares have not been alhchati be registered under the U.S.
Securities Act and may not be reoffered, resolddged or otherwise transferred except (A)(i)
to a person who you reasonably believe is a gedlifistitutional buyer in a transaction meeting
the requirements of Rule 144A, (ii) in an offshin@nsaction complying with Rule 903 or Rule
904 of Regulation S or (iii) pursuant to an exemptirom registration under the U.S. Securities
Act provided by Rule 144 thereunder, if availalded (B) in accordance with all applicable
securities laws of the states of the United States;
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(i)  You acknowledge that the Shares are “restricteduriexs” within the meaning of Rule
144(a)(3) under the U.S. Securities Act and thatappesentation is made as to the availability
of the exemption provided by Rule 144 for resaleShares.

(iv)  You agree that, notwithstanding anything to thetaomy in the foregoing, for so long as they are
“restricted securities,” the Shares may not be digpd into any unrestricted depository receipt
facility in respect of Shares that may be establisbr maintained by a depository bank.

Purchasers of the Shares outside the United Stalielse deemed to have represented and agreed as
follows:

0] the purchaser: (a) is, and the person for whoseustdt is acquiring the Shares, if and, is
outside the United States, (b) is not an affilietehe Company or a person acting on behalf of
an affiliate of the Company and (c) is not in thesiness of buying or selling securities or, ifit i
in such business, did not acquire the Shares imiti@ distribution of the Shares;

(i)  the purchaser is aware that the Shares have not &ee will not be registered under the
Securities Act and are being offered outside thiddrStates in reliance on Regulation S; and

(i)  upon sale of the Shares pursuant to RegulatiomeSptirchaser will be required, or will be
deemed by its purchase thereof, to confirm th& @ware of the restrictions on the offer and
sale of the Shares pursuant to Regulation S destiibthis Offering Memorandum.

The Company and the Selling Shareholder will nobgaize any offer, sale, pledge or other transfer
made other then in compliance with the above-stasilictions.

European Economic Area

In relation to each member state of the Europeaan&wic Area which has implemented the
Prospectus Directive (each, a “Relevant MembereS3tain offer to the public of any Shares which are
the subject of the International Offering may netrade in that Relevant Member State other than
offers contemplated by this Prospectus in that Rele Member State after this Prospectus has been
approved by the competent authority in that ReleWd@mber State and published and passported in
accordance with the Prospectus Directive as imphede in that Relevant Member State.
Notwithstanding the foregoing, an offer to the puloh that Relevant Member State of any Shares' may
also be made at any time under the following ex@nptunder the Prospectus Directive, if they have
been implemented in that Relevant Member State:

» to legal entities which are authorized or regulaedperate in the financial markets or, if not so
authorized or regulated, whose corporate purposelédy to invest in securities;

« to any legal entity which has two or more of (i)arerage of at least 250 employees during the last
financial year; (ii) a total balance sheet of mdnan EUR43,000,000 and (Hi) an annual net
turnover of more than EUR50,000,000, as showrsitait annual or consolidated accounts;

« by the Managers to fewer than 100 natural or lgmakons (other than qualified investors as
defined in the Prospectus Directive) subject tamidng the prior consent of the Managers for any
such offer; or

* in any other circumstances falling within Articlé3 of the Prospectus Directive,

provided that no such offer of Shares shall reisuét requirement for the publication by the Company
or any Manager of a prospectus pursuant to Ar8adé the Prospectus Directive,

For the purposes of this provision, the expressiorioffer to the public” in relation to Shares inya
Relevant Member State means the communication in farm and by any means of sufficient
information on the terms of the offer and any Shkaecebe offered so as to enable an investor taldeci
to purchase or subscribe for any Shares, as the saay be varied in that Member State by any
measure implementing the Prospectus Directive ah BMember State, and the expression “Prospectus
Directive” means Directive 2003/71/EC and includes/ relevant implementing measure in each
Relevant Member State.
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United Kingdom

Each Manager has represented, warranted and atpaged) it has not made and will not make an offer
of any Shares to the public in the United Kingdamompto the publication of a prospectus in relation
the Shares and the Offering that has been apprbyethe United Kingdom Financial Services
Authority (the “FSA”) or where appropriate, appravan another Member State and notified to the
FSA, all in accordance with the Prospectus Diregtexcept that it may make an offer of the Shaves t
persons who fail within the definition of “qualifieinvestor” as that term is defined in section §&(fl
the Financial Services and Markets Act 2000 (th8MRA”) or otherwise in circumstances which do
not require the publication by the Company of aspeztus pursuant to section 85(1) of the FSMA; (ii)
it has only communicated or caused to be commuetcand will only communicate or cause to be
communicated any invitation or inducement to engagmvestment activity (within the meaning of
section 21 of the FSMA) received by it in connectiwith the issue or sale of any Shares in
circumstances in which section 21(1) of the FSMAslaot apply to the Company; and (iii) it has
complied and will comply with all applicable proMss of the FSMA with respect to anything done by
it in relation to the Shares in, from or otherwiiseolving the United Kingdom.

Australia

This Prospectus has not been and will not be lodgéd the Australian Securities and Investments
Commission or the Australian Stock Exchange, andbtsa disclosure document for the purposes of
Australian law. This Prospectus (whether in pratiany or definitive form) may not be issued or
distributed in Australia and no offer or invitatiomy be made in relation to the issue, sale orhase

of Shares in Australia (including an offer or imtibn received by a person in Australia) and nor&ha
may be sold in Australia, unless the offer or iatiin does not need disclosure to investors undgr P
6D.2 or Division 2 of Part 7.9 of the CorporatioAst 2001 (Cth). Restrictions on the resale of the
Shares in Australia may also apply under Austsal@drporations Act and, as such, professional advic
should be obtained in such a situation.

Japan

The Shares have not been and will not be registemedr the Securities and Exchange Law of Japan,
as amended, (the “SEL") and, accordingly, each ianaas undertaken that it has not offered or sold,
or will not offer or sell any Shares, directly adirectly, in Japan or to, or for the account anddfé of,

any Japanese Person except under circumstancels witlicesult in the compliance with the SEL and
any other applicable laws and regulations promelddty the relevant Japanese governmental and
regulatory authorities and in effect at the relévime. For the purposes of this paragraph, “Jagane
Person” shall mean any person resident in Japahydimg any corporation or other entity organized
under the laws of Japan.

Canada

This document is not, and under no circumstance# i® be construed as, a prospectus, an
advertisement or a public offering of the secusitidescribed herein in Canada. No securities
commission or similar authority in Canada has rewéel or in any way passed upon this document or
the merits of the securities described herein, amgl representation to the contrary is an offence.

Representations and Agreements by Purchasers

The Offering is being made in Canada only in thedZan provinces of British Columbia, Ontario and
Quebec (the “Canadian Jurisdictions”) by way ofraxgie placement of Shares, The Offering in the
Canadian Jurisdictions is being made pursuantisoRospectus through the Managers named in this
Prospectus or through their selling agents whoparenitted under applicable law to distribute such
securities in Canada. Each Canadian investor whrehpses the Shares will be deemed to have
represented to the Company, the Selling SharehdldeManagers that: (1) the offer and sale was
made exclusively through this Prospectus and wasnade through an advertisement of the Shares in
any printed media of general and regular paid taten, radio, television or telecommunications,
including electronic display, or any other formaafvertising in Canada; (2) such investor has restew
the terms referred to below under “Canadian ReRaistrictions”; (3) where required by law, such
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investor is, or is deemed to be, acquiring the &has principal for its own account in accordanite w
the laws of the Canadian Jurisdiction in which itheestor is resident and not as agent or trustee; a
(4) such investor or any ultimate investor for whiguch investors is acting as agent is entitleceund
applicable Canadian securities laws to acquireStheres without the benefit of a prospectus qudlifie
under such securities laws, and without limiting trenerality of the foregoing: (i) in the case of a
investor resident in a province or territory otliean Ontario, without the Managers having to be
registered; (ii) In the case of an investor residarBritish Columbia or Quebec, such investor s a
“accredited investor” as defined in section 1.1 Nétional Instrument 45-106-Prospectus and
Registration Exemptions (“NI 45-106"); (iii) in thease of an investor resident in Ontario, such
investor, or any ultimate investor for which suctvdstor is acting as agent (1) is an “accredited
investor”, other than an individual, as defined\ind5-106 and is a person to which a dealer regidte
as an international dealer within the meaning atisa 98 of Regulation 1015 to the U.S. Securities
Act (Ontario) (the “OSA”) may sell the Shares or) (8 an “accredited investor”, including an
individual, as defined in NI 45-106 who is purctmasihe Shares from a fully registered dealer within
the meaning of section 204 of Regulation 1015 &0@%$A; and (5) such investor, if not an individual
or an investment fund, has a pre-existing purposkveas not established solely or primarily for the
purpose of acquiring the Shares in reliance onx@metion from applicable prospectus requirements
in the Canadian Jurisdictions.

Each resident of Ontario who purchases the Shatelerxdeemed to have represented to the Company
and the Managers that such investor: (a) has besfied by the Company (i) that the Company is
required to provide information (“personal inforeat’) pertaining to the investor as required to be
disclosed in Schedule | of Form 45-106F1 under BH186 (including its name, address, telephone
number and the number and value of any Shares gsedh, which Form 45-106F1 is required to be
filed by the Company under NI 45-106; (ii) that Busersonal information will be delivered to the
Ontario Securities Commission (the “OSC”) in aceorce with NI 45-106; (iii) that such personal
information is being collected indirectly by the OSinder the authority granted to it under the
securities legislation of Ontario; (iv) that suatrgonal information is being collected for the mags

of the administration and enforcement of the séiegriegislation of Ontario; and (v) that the pabli
official in Ontario who can answer questions abthg OSC's indirect collection of such personal
information is the Administration Assistant to tBérector of Corporate Finance at the OSC, Suite
1903, Box 5520 Queen Street West, Toronto, Ontslsd! 3S8, Telephone: (416) 593-8086; and (b)
has authorized the indirect collection of the peeddnformation by the OSC. Further, the investor
acknowledges that its name, address, telephone exuamial other specified information, including the
number of Shares it has purchased and the aggrpgatiease price to the purchaser, may be disclosed
to other Canadian securities regulatory authoritesl may become available to the public in
accordance with the requirements of applicable |&ash resident of British Columbia or Quebec who
purchases the Shares hereby acknowledges to thpa®gnand the Managers that its name and other
specific information, including the aggregate antoofrithe Shares it has purchased and the aggregate
purchase price to the investor, may be disclose@€dnadian securities regulatory authorities and
become available to the public in accordance withrequirements of applicable Canadian securities
laws. By purchasing the Shares, each Canadiantonvesnsents to the disclosure of such information.

Agreement by the Managers

Each Manager has represented and agreed that #resShill only be offered or sold, directly or
indirectly, in Canada only in the Canadian Jurisdits and in compliance with applicable Canadian
securities laws and accordingly, any sales of Shavédl be made (i) through an appropriately
registered securities dealer or in accordance atlavailable exemption from the registered seesriti
dealer requirements of applicable Canadian seesriéws and (ii) pursuant to an exemption from the
prospectus requirements of such laws.

Language of Document

Each purchaser of Shares in Canada that receipaschase confirmation hereby agrees that it is such
purchaser's express wish that all documents evildge relating in any way to the sale of such 8kar

be drafted in the English language only. Chaquetecin au Canada des valeurs mobiliéres recevant un
avis de confirmation a I'égard de son acquisiteconnait que c'est sa volonté expresse que tous les
documents faisant foi ou se rapportant de quelgariére a la vente des valeurs mobilieres soient
rédigés uniqguement en anglais.
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Canadian Resale Restrictions

The distribution of the Shares in the Canadiarsdiistions is being made on a private placemensbasi
Accordingly, any resale of the Shares must be niiadbrough an appropriately registered dealemor i
accordance with an available exemption from theledeeegistration requirements of applicable
provincial securities laws and (ii) in accordandéhwor pursuant to an exemption from, the prospect
requirements of such laws. Such resale restrictinag not apply to resales made outside of Canada,
depending on the circumstances. Purchasers of Shageadvised to seek legal advice prior to any
resale of Shares.

The Company is not, and may never be, a “repoiisger”, as such term is defined under applicable
Canadian securities legislation, in any provinceeoritory of Canada and there currently is no jubl
market for any of the securities of the CompangZanada, including the Shares, and one may never
develop. Under no circumstances will the Companyrdéguired to file a prospectus or similar
document with any securities regulatory authonityCanada qualifying the resale of the Shares to the
public in any province or territory of Canada. Cdiaa investors are advised that the Company
currently has no intention of filing a prospectussamilar document with any securities regulatory
authority in Canada qualifying the resale of thew®h to the public in any province or territory in
Canada.

Rights of Action for Damages or Rescission (Ontgrio

Securities legislation in Ontario provides investor Shares pursuant to this Prospectus with adgme
for damages or rescission, or both, in additiorang other rights they may have at law, where this
Prospectus or any amendment to it, contains a #gigsentation”. Where used herein,
“Misrepresentation” means an untrue statementrofterial fact or an omission to state a materiet fa
that is required to be stated or that is necessamngake any statement not misleading in light & th
circumstances in which it was made. These remediasptice with respect to these remedies, must be
exercised or delivered, as the case may be, bpuhehaser within the time limits prescribed by the
applicable securities legislation.

Section 130,1 of the OSA provides that every puwsehaof securities pursuant to an offering
memorandum (such as this Prospectus) shall hatetday right of action for damages or rescission
against the issuer in the event that the offeriegnorandum contains a Misrepresentation. A purchaser
who purchases securities offered by the offeringnorandum during the period of distribution has,
without regard to whether the purchaser relied ugon Misrepresentation, a right of action for
damages or, alternatively, while still the ownertbé securities, for rescission against the issuer
provided that:

(a)if the purchaser exercises its right of rescissibrshall cease to have a right of action for
damages as against the issuer;

(b) the issuer will not be liable if it proves that tipeirchaser purchased the securities with
knowledge of the Misrepresentation;

(c) the issuer will not be liable for all or any poriiof damages that it proves do not represent the
depreciation in value of the securities as a resilie Misrepresentation relied upon; and

(d) in no case shall the amount recoverable exceepribe at which the securities were offered.

Subject to the paragraph below, all or any one arenof the issuer and any selling security holder a
jointly and severally liable, and every person @ampany who becomes liable to make any payment for
a Misrepresentation may recover a contribution freomy person or company who, if sued separately,
would have been liable to make the same paymetdssithe court rules that, in all the circumstances
of the case, to permit recovery of the contributiayuld not be just and equitable.

Despite the paragraph above, the issuer shallentinble where it is not receiving any proceedsnfro
the distribution of the securities being distrimitand the Misrepresentation was not based on
information provided by the issuer, unless the Bjisesentation (a) was based on information that was
previously publicly disclosed by the issuer, (b)swa Misrepresentation at the time of its previous
public disclosure and (c) was not subsequentlyiplybtorrected or superseded by the issuer prior to
the completion of the distribution of the secustie
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Section 138 of the OSA provides that no actionlsgfmcommenced to enforce these rights more than:

(a) in the case of an action for rescission, 180 deys fthe day of the transaction that gave rise to
the cause of action; or

(b) in the case of an action for damages, the eatflier o

(i) 180 days from the day that the purchaser fiesl knowledge of the facts giving rise to the
cause of action; or

(i) three years from the day of the transacticat tjave rise to the cause of action.

The rights referred to in section 130.1 of the G®Anot apply in respect of an offering memorandum
(such as this Prospectus) delivered to a prosgeptivchaser in connection with a distribution made
reliance on the exemption from the prospectus rement in section 2.3 of NI 45-106 (the “accredited
investor exemption”) if the prospective purchaser i

(a) a Canadian financial institution, (as defined in481106) or a Schedule 11l bank,

(b) the Business Development Bank of Canada incorpbnatteler the Business Development Bank
of Canada Act (Canada), or

(c) a subsidiary of any person referred to in paraggeh or (b), if the person owns all of the
voting securities of the subsidiary, except thangsecurities required by law to be owned by
directors of that subsidiary.

The foregoing summary is subject to the expressigians of the OSA and the rules, regulations and
other instruments thereunder, and reference is nmtee complete text of such provisions contained
therein. Such provisions may contain limitationsl atatutory defences on which Company and the
Selling Shareholder may relprospective purchasers should refer to the applilaprovisions of the
relevant securities legislation and are adviseddonsult their own legal advisers as to which, or
whether any, of such rights may be available to ineThe enforceability of these rights may be
limited as described herein under “Enforcementegdl Rights”.

The rights of action discussed above will be grante the purchasers to whom such rights are
conferred upon acceptance by the relevant Manafgtreopurchase price for the Shares. The rights
discussed above are in addition to and without gigfon from any other right or remedy which
purchasers may have at law. Similar rights may \@lable to investors resident in other Canadian
Jurisdictions under local provincial securities $aw

Enforcement of Legal Rights

All of the directors and officers (or their equigats) of the Company and the Selling Shareholder, a

well as any experts named herein, may be locatésideuof Canada and, as a result, it may not be
possible for purchasers to effect service of preogghin Canada upon the Company, the Selling

Shareholder or such experts. All or a substantiatign of the assets of the Company, the Selling

Shareholder and such experts may be located ouiti@anada and, as a result, it may not be possible
to satisfy a judgment against the Company, theirgeBhareholder or such experts in Canada or to
enforce a judgment obtained in Canadian courtsnag#ie Company, the Selling Shareholder or such
experts outside of Canada.

Canadian Tax Considerations and Eligibility for irestment

This Prospectus does not address the Canadian dasequences of ownership of the Shares.
Prospective purchasers of Shares should consuitdhe tax advisers with respect to the Canadian
and other tax considerations applicable to thedfividual circumstances and with respect to the
eligibility of the Shares for investment by purchesunder relevant Canadian legislation.
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The Offer Price, financial statements and certatheo financial information disclosed in this
Prospectus are presented In Polish zloty. Theiahlg tables set out for the periods indicated, the
period-end, high, low and average Canadian NooedRabetween the Canadian dollar (“CAD”) and
the euro (expressed in CAD per EUR 1.00):

Period® Period-end High Low Averagé®

Six-month period ended 30 June 2007...............ccueee. 0.38 0.40 0.37 0.39
0.40 0.40 0.34 0.37
0.36 0.42 0.35 0.37
0.40 0.41 0.33 0.36

@ The term “Canadian Noon Rate” means the Bank ofa@amoon exchange rate.
@ ynless otherwise specified, each reference to aigemyear ended 31 December.
©® The daily average of the Canadian Noon Rate otatstebusiness day of each month in the period.

On 5 October 2007, PLN 1.00 = CAD 0.37, based erthnadian Noon Rate.

These exchange rates are provided only for theardance of the reader. No representation is made
that the Polish zloty amounts could have been atedénto Canadian dollars at the above rates gn an
of the dates indicated or at any other rate.
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INDEPENDENT AUDITORS

KPMG Accountants N.V., the Netherlands (‘KPMG Neldeds”), independent auditors, with their address
at Burgemeester Rijnderslaan 10, 1185 MC Amstelvden Netherlands, have audited the combined
financial statements of the Issuer for the finahgear ended 31 December 2006 and reviewed the
consolidated interim financial statements for thensonth periods ended 30 June 2006 and 30 June
2007. KPMG Netherlands have given, and have ndtdraivn, their written consent to the inclusion of
their report and the reference to themselves héneihe form and context in which they are included
KPMG Netherlands has no interest in the Issuer.signeatory of the independent auditors' reporthen t
audited combined financial statements for the @6 of the Issuer is a member of Royal NIVRA
(*het Koninklijk Nederlands Instituut van Registe@aoatants).
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GENERAL INFORMATION
Prospectus

This Prospectus constitutes a prospectus for tingopas of article 5.2 of the Dutch Act on Financial
Supervision Wet op het financieel toezithtor the purpose of giving the information witegard to

the Issuer and the Shares it intends to offer puntsto this Prospectus which is necessary to enable
prospective investors to make an informed assedsofighe assets and liabilities, financial position
profit and losses and prospects of the Issuer. Ailospectus Directive has been implemented in the
Netherlands as at 1 July 2005.

This Prospectus constitutes a prospectus in the éba single document within the meaning of at®lof

the Prospectus Directive. This Prospectus has filedrwith, and was approved on 10 October 2007 by,
the Netherlands Authority for the Financial Markethkich is the Dutch competent authority for thepose

of relevant implementing measures of the Prospdairestive in the Netherlands. Under the Prospectus
Directive and the Act on Public Offers, this Pragps, once approved by the competent authoritynef o
member state of the European Union (*home memlage"$tmay be used for making a public offering
and admission of securities to listing on a reg@datarket in another member state of the European
Union (“host member state”), provided that the cetept authority of the home member state provides
the competent authority of the host member state avcertificate of approval of the Prospectus.

For the purposes of the public offering in Polatié Issuer will publish a Polish translation ofsthi
Prospectus, including a translation of the sumnaéithe Prospectus. The Issuer is responsible stoely
the accuracy of the Polish translation of the sumym@ this Prospectus, or for omission of any
information therein.

The Prospectus will be made available through tbeng@any’s website at www.ronson.pl and at the
offices of the Offeror, at ul. Emilii Plater 53,003 Warszawa.

The Company

The Company was incorporated in the Netherlands8dune 2007 by a notarial deed of incorporation
as a public company with limited liability underetlaws of the Netherlandséamloze vennootschap
or ‘N.V.") under the name Ronson Europe N.V. The articlessbciation will be amended and restated
entirely by a notarial deed, the draft of which diegas approved by the Company’s General Meeting
of Shareholders on 28 September 2007. The Compaegistered office is at Weena 210-212 3012NJ
Rotterdam, The Netherlands. The Company can beactuat through its website which is
www.ronson.pl. The contents of the Company’'s webaite expressly not incorporated by reference
into this Prospectus.

Shares in Book-Entry Form

The Issuer's Shares are bearer shares and will lbeok-entry form. The Shares will be registerethwi
the NDS, the central securities depository of Pabl&p individual share certificates will be issued.

Documents Available for Inspection

The following documents will be available for insfien free of charge at the Company's specified
office address during normal business hours froendidite of this Prospectus for a period of one year:

 the Atrticles of Association;
« the Company's combined financial statements asdcifa the year ended 31 December 2006;

« the Company's interim financial statements as dtfanthe six month periods ended 30 June 2006
and 30 June 2007,

» copies of corporate resolutions mentioned in tlee@ding section; and

e copies of third party source publications citedhis Prospectus.
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Moreover, the following documents will be availabiieough the Company's website www.ronson.pl:
 this Prospectus, together with its summary traedlatto the Polish language;

¢ the Polish-language version of this Prospectus;

» the current Articles of Association;

e copies of the documents required to be publishetth®@Company's website pursuant to the Dutch
Corporate Governance Code and the WSE Corporater@ance Rules; and

« the statement of the Company's compliance or nomptiance with the WSE Corporate
Governance Rules.
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REPRESENTATION PURSUANT TO COMMISSION REGULATION (E C) NO. 809/2004 OF
29 APRIL 2004

The Company bears responsibility for the contefithis Prospectus and represents that to the bést o
knowledge, and having taken reasonable care taestisat such is the case the information contained
the Prospectus is in accordance with the factcanthins no omission likely to affect its import.

Ronson Europe N.V.

On behalf of the Company

Dror Kerem Ariel Bouskila
President of the Board Member of the Management Board
Karim Habra David Katz
Member of the Management Board Member of the Management Board

Amos Weltsch
Member of the Management Board
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Ronson Europe N.V.
Combined Financial Statements of the Ronson Grouthe year ended 31 December 2006

Combined Financial Statements of the Ronson Group for thgear ended 31
December 2006

The notes on pages F-8 to F-32 are an integrabpéinese Combined Financial Statements.
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Ronson Europe N.V.
Combined Financial Statements of the Ronson Grouthe year ended 31 December 2006

To: The Board of Management of Ronson Europe N.V.
AUDITORS’ REPORT

We have audited the combined financial statememtsttfe year ended 31 December 2006 of the
Ronson Group, the Netherlands as defined on pa8eofrthe combined financial statements which

comprise the combined balance sheet as at 31 Dexe?®06, the combined income statement, the
combined statement of cash flow and the combinatesient of invested equity for the year then

ended, and a summary of significant accountingcpesi and other explanatory notes as set out on
pages F-8 to F-32. These combined financial statesnkave been prepared for inclusion in the

prospectus regarding the initial Offering of ordinahares in Ronson Europe N.V.

Management's responsibility

Management is responsible for the preparation amid gresentation of the combined financial
statements in accordance with International FireriReporting Standards as adopted by the EU. This
responsibility includes: designing, implementingdamaintaining internal control relevant to the
preparation and fair presentation of the finanstatements that are free from material misstatement
whether due to fraud or error; selecting and apglyappropriate accounting policies; and making
accounting estimates that are reasonable in therostances.

Auditors’ responsibility

Our responsibility is to express an opinion on tbenbined financial statements based on our audit.
We conducted our audit in accordance with Dutch [&kis law requires that we comply with ethical
requirements and plan and perform the audit toimbiasonable assurance whether the combined
financial statements are free from material misstesnt.

An audit involves performing procedures to obtaidibevidence about the amounts and disclosures in
the combined financial statements. The procedusdsect®ed depend on the auditor's judgment,
including the assessment of the risks of materigstatement of the combined financial statements,
whether due to fraud or error. In making those askessments, the auditor considers internal dontro
relevant to the entity's preparation and fair pnéstgon of the combined financial statements ireotd
design audit procedures that are appropriate iitecemstances, but not for the purpose of expnegssi
an opinion on the effectiveness of the entity'srimal control. An audit also includes evaluating th
appropriateness of accounting policies used andegasonableness of accounting estimates made by
management, as well as evaluating the overall ptasen of the combined financial statements.

We believe that the audit evidence we have obtamedfficient and appropriate to provide a basis f
our audit opinion.

Opinion

In our opinion, the combined financial statemerstset out on page F-4 to F-32 give, for the purpose
of the prospectus, a true and fair view of the riirial position of the Ronson Group as at
31 December 2006, and of its result and its casW flor the year then ended in accordance with
International Financial Reporting Standards as stbpy the EU.

Amstelveen, 1 October 2007

KPMG ACCOUNTANTS N.V.

P. Mizrachy RA
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Ronson Europe N.V.
Combined Financial Statements of the Ronson Grouthe year ended 31 December 2006

Combined Income Statement

For the year endec
Note 31 December 2006

In thousands of Polish
Zlotys (PLN)

REVENUE ... e 6 56,176
(@015 R0 ) IEST: 1 (ST TR 7,8 (32,609)
GrOSS PrOfit .eeei i 23,567
Change in fair value of investment property ..eccee....ccooeeeeeieieeiennee 13 21,754
AdMINISrative EXPENSES.. ..o cieiitmmeemmr s eeeeeeeeeeeeeeeeeeeeeeeeeeee 7,8 (6,641)
Results from operating activitieS............ceevviiiiiiiiniecee e, 38,680
FINANCE INCOMIB...... e 1,424
FINANCE EXPENSE. .. .ottt e e e e e e e e e e e e e e e e e e e (1,284)
Net fiNANCE INCOME.........oiiiiiiiiiii e 9 140
Profit before taxation ............cocvveiiiiiii e 38,820
INCOME 1AX EXPENSE ...eeeeeieieeieeeeeeeeee e e eeeeeee ettt ee et eeeeeeeeeaeeaaaaaaaaaaaaens 10 (6,902)
Profit for the period ... 31,918

Attributable to:

OWNEIS'NEL INVESTMENT .....iieiiieee et e e eens 31,897
MINOIILY INEEIESES. . eiiiiiii ittt 21
Net income before minority iNterests........ccovvvveeiiie e, 31,918

The notes on pages F-8 to F-32 are an integrabpénese Combined Financial Statements.
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Ronson Europe N.V.
Combined Financial Statements of the Ronson Grouthe year ended 31 December 2006

Combined Balance Sheet

As at
31 1
December January
Note 2006 2006

In thousands of PLN

Assets

Property and equipment..........cccoeev v ceeccem e 11 31t 177
Intangible assets.........ooooiiiiiii i 12 16¢ 79
Investment property 13 44,30( 22,54¢
Long-term finance lease receivable 14 72¢ 83¢
Loan granted to related party................ 15 13,53 —
Defelred tax aSSE.....co.uviieeiiee e, 16 2,75( 1,49¢
Total NON-CUIreNt asSeti........oeevvvveeeieieeiieeieeeeeeiees 61,79¢ 25,13¢
Inventories of residential UnitS.............commmmeeeeeereennnns 17 182,920 72,88
Trade and other receivables..............oieeemeeveinnreenn.. 18 21,69t 8,103
Cash and cash equival€.............coeevveviieeiiiiiniinnnns 1¢ 39,12( 11,757
Total CUITENt ASSELS ..uuueeeieeieiieiiiee e 243,73! 92,74"
TOtAl ASSEL! . .eeeiee e 305,53: 117,88.
INvested EqUILY........uevvieeiiiiiiiiie e 20

owners’ net iNVEStMENt..........oeevvvvveeeeiee e, 106,03t 4,80¢
Minority INTErestS ..........eueveeeeeeiiiieieecececeeeee, 18,71: —
Total invested eqUIty........ccoeeeeeiiiiiiiii e 124,74 4,80¢
Liabilities coveeeieee e

Loans and bOrrowWiNgS........ccvvvveeeeiiiiieecseeeee s 22 94,@5 68,07¢
Deferred tax liabilitie ............cceovvvvvviiiiiiiiee e 16 8,76: 5,97¢
Total non-current liabilities .........cooeevvvvveeiiiiviiiinns 102,82( 74,05¢
Loans and borrowings...........cooooeieveeiiommeemeeeeeeeeeae 22 10,08t 97¢
Trade and other payables........ccccvvvviiimececcce e 24 13,39: 16,29¢
Tax PaYabIe ......cooooiiiiiiii e 2,832 852
g €01V 151 (0] o 21 501 501
Deferred iNCOM ........oooiviiiieiiieeeeeeeeeeee e 23 51,15 20,39
Total current liabilities ......cccooeeeeiiiiiiiiiiie e, 77,96« 39,02:
Total [abilitieS .......ccoovvveeiieie e 180,78 113,07¢
Total equity and liabilities...........ccccceeeeieviiviiieeeennne. 305,53: 117,88:.

The notes on pages F-8 to F-32 are an integrabpénese Combined Financial Statements.
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Ronson Europe N.V.
Combined Financial Statements of the Ronson Grouthe year ended 31 December 2006

Combined Statement of Changes in Invested Equity

For the year ended 31 December 2006
Owners’ net  Minority Total equity
investment interests invested
In thousands of PLN

Balance of equity in Ronson Group at 1 January

2006 ... e e 4,806 — 4,806
Proceeds from sale of equity in Ronson Group

entities and other capital contributions at Ronson

Group eNntitieS .....ccvvvveeieeeiiiieicce e 69,333 18,690 88,023
Net profit for the year..........cccccovviiviiiiiiiieees 31,897 21 31,918
Balance at 31 December 2006 ...............commnnn... 106,036 18,711 124,747

For further details regarding invested equity sete 9.

The notes on pages F-8 to F-32 are an integrabpénese Combined Financial Statements.
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Ronson Europe N.V.

Combined Financial Statements of the Ronson Grouthe year ended 31 December 2006

Combined Statement of Cash Flows

Note

For the year ended
31 December 2006

Cash flows from operating activities

Profit for the Period ............couveiiiiiire e
Adjustments to reconcile profit for the period

to net cash used in)/from operating activities:

Effect of foreign currency exchange differences...............ccccveeeeeen.
Depreciation and amortization...............eeceeeeee e iiiiiiie e 11,12

INEreSt ACCIURT. ......coiiiiiiitiii ettt
Increase in fair value of Investment property cc.....cccccoeevvvmmmeeeee.. 13
Decrease in finished goods ...
Increase in inventories of residential units ..

Increase in receivables and prepayments... .
Increase in trade and other payables and shorthermwmgs ............
Increase in provisions and deferred iNCOME . cevvvvveriiiriameeeennnee.

INtErest Paid .....coooiiiie e
Changes in net deferred taxes...........uuicceveeee e iniiiiiiie e
Net cash used in operating activitieS..........cccooeeiiiiiiimnnee e,

Cash flows from investing activities
Acquisition of property, equipment and intangibssets.....................
Net cash used in investing activities...........ccccccevviiiiiinncieeice e,

Cash flows from financing activities

Proceeds from sale of equity and capital contridngi........................
Proceeds from bank 10ans............oooviiiieeceeeciiiiiiiieeee e
Proceeds from related-party 08NS ..........cccceeeiiiiimiiiiiieee e,
Repayment of bank borrowings..........cooo e eeeeeeeeeeeeeeeeeeeeeeeen
Repayment of related-party 10aNS..........ccovcueeiiivece i,
Net cash from financing activities...........cccccvviiiiiiiieee e,

Net increase in cash and cash equivalents............cccccccevviiieeen s
Cash and cash equivalents at 1 January.......ccccccoocvvveeeeeeeeeenninnnn.
Cash and cash equivalents at 31 December..........cccccceevriiiiennnnnnns 19

In thousands of PLN
31,91¢

(4,319
6€

5,59:
(21,75%
142
(110,176
(13,482
(815
30,76(

(809
1,53:
(81,334)

(299
(296,

88,02:
41,85
52,82
(9,954
(63,755)
108,99:

27,36
11,75
39,12(

The notes on pages F-8 to F-32 are an integrabpénese Combined Financial Statements.
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Ronson Europe N.V.
Combined Financial Statements of the Ronson Grouthe year ended 31 December 2006

Notes to the Combined Financial Statements

1.

Background and business of the Company

These combined financial statements of the Ronsmugsas of and for the year ended 31
December 2006 have been prepared as follows:

The combined balance sheet has been prepared bggagigg the individual balance sheets of the
entities in the Group for the year ended 31 Decerib86 taking into account minority interests
in the individual entities of the Group.

The combined income statements have been prepareatdregating the individual income
statements of the entities in the Group for ther yemled 31 December 2006 taking into account
minority interests in the individual entities ofetlGroup. All balances and transactions between
the entities in the Group as at 31 December 2006 fan the year then ended have been
eliminated. As discussed below ITR Dori completee acquisition of 100% of the Ronson group
on 19 January 2006. The opening combined balaneet sif the Ronson group represents an
aggregation of the individual balance sheets dtiestin the Group giving effect to the change in
control effective to 1 January 2006.

Ronson Europe N.V. (“the Company”), a Netherlaridstéd liability company with statutory
seat in Rotterdam, the Netherlands, was incorpdranel8 June 2007, to hold investments in the
Ronson Group Polish companies active in the dewedop and sale of units, primarily
apartments, in multi-family residential real-estamjects to individual customers. The Polish
companies also lease real estate to third parties.

The Ronson Group was originally set up in 2000 lyr@up of investors to develop residential
properties primarily in Poland. At the time, Isrddleatres Ltd. and U. Dori Engineering Works
Corp Ltd, formed a Dutch holding company called IDBri BV (“ITR Dori”), to participate for
50% in the Ronson Group. Each of Israel Theatrdsdnd U. Dori Engineering Works Corp Ltd.
held 50% of the shares in ITR Dori. Within the RemsGroup, for each project a separate
company with domicile in Poland has been estaldisgach of these special purpose vehicles, in
which ITR Dori directly owned 50% of the shares|dhall of the assets and liabilities of the
relevant project. The remaining 50% ownership osthvehicles were held by non related parties,
accordingly there was no majority control of thenRon entities.

On 19 January 2006, ITR Dori acquired the remairii@igp of the equity in each of the Ronson
companies from the other shareholders of the Palishpanies, after which ITR Dori became
sole shareholder of each Polish company of the &to@soup.

In November 2006, General Electric Company Incotlgh its wholly owned subsidiary, Gator
Investments Sp. z o.0., (“Gator”) invested in trenBon Group in cash for 20.9% of the shares in
a number of the Polish companies, more particuiarbpose companies that were directly related
to the development of residential projects.

The financial statements for the year ended 31 Dbee 2006 of those Polish entities that were
incorporated and carrying business before 1 Jar2@0y, have been combined in these financial
statements and presented as one reporting ergitgrred to as “the Group” or “the Ronson
group”.

In addition, the minority interest shown in thesembined financial statements reflects the
ownership of Gator Investments Sp.z.o.0. in theeshaf those Polish entities in which ITR Dori
B.V. held a majority ownership as at 31 Decemb&620

As the 50% interests in the Polish entities thatensequired by ITR Dori from the Irish Partners
on 19 January 2006, were economically acquired watiospective effect to 1 January 2006, no
minority interest in the profit for the period Inlgry to 19 January 2006 is accounted for.
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Ronson Europe N.V.
Combined Financial Statements of the Ronson Grouthe year ended 31 December 2006

Notes to the Combined Financial Statements

@)

Detailed below are the Polish companies whose fiaastatements have been included in these
combined financial statements, the year of incapon and the percentage of ownership and
voting rights directly held by ITR Dori at the enfi2006.

Year Share of ownership
of & voting rights
Entity name incorporation (end of year)

1 Ronson Development Sp.z.0.0. ..cc.coovvvvvieeeaacenn. 1999 100.0%

2 Brighton TeC SP.Z.0.0. weeveiiieiieiiiiiiieee e, 2000 100.0%

3 Ronson Development 2000 SP.Z.0.0.........evveeneee. 2000 79.1%

4 Ronson Development Warsaw Sp.z.0.Q.............. 2000 79.1%

5 Ronson Development Investments Sp.z.a.a........ 2002 79.1%

6 Ronson Development Metropol Sp.z.o.0............. 2002 79.1%

7 Ronson Development Residential Sp.z.0.0.......... 2003 100.0%

8 Ronson Development Apartments Sp.z.a.q......... 2003 79.1%

9 Ronson Development Properties Sp.z.a.0........... 2002 79.1%
10 Ronson Development Enterprise Sp.z.0.0........... 2004 79.1%
11 Ronson Development Company Sp.z.0.0............ 2005 79.1%
12 Ronson Development Creations Sp.z.0.0............ 2005 79.1%
13 Ronson Buildings Sp.z2.0.0. .......uvevieieeiiiceeeceeeennens 2005 79.1%
14 Ronson Development Structure Sp.z.a.Q............ 2005 79.1%
15 Ronson Development Poan&p.z.0.0.................... 2005 79.1%
16 Ronson Development Innovation Sp.z.a.q.......... 2006 79.1%
17 Ronson Development City SP.Z.0.0u..ccceveeerineeee. 2006 79.1%
18 Ronson Development Wroctaw Sp.z.0.Q............. 2006 79.1%
19 Ronson Development Capital Sp.z.0.0................ 2006 79.1%
20 EEE Development SP.Z.0.0.......cccuvvveeeiiieeeeemennn 2006 79.1%
21 Ronson Development Venture Sp.z.0.0.............. 2006 79.1%
22 Ronson Development Construction Sp.z.a.qQ....... 2006 79.1%
23 Ronson Development Habitat Sp.z.0.0................ 2006 79.1%

The projects within the Companies are in varioageas$ of development ranging from being in the
process of acquiring land for development to prtsj@chich are completed or near completion.

Following the incorporation of the Ronson Europ& Nn June 2007, the sole shareholder and
founder of the Company, ITR Dori, assigned and riouted to the Company, its shares and
rights to shares in 36 Polish companies as wek diability under a loan agreement between
Jerusalem Finance Company B.V. (JFC), a compaty duwned by the owners of ITR Dori, and
Ronson Development Residential Sp.z.0.0., one e@fRblish entities in which the shares were
transferred to the Company. These Polish entitiesprise the 23 companies listed above with
the remaining entities having been established #ite financial year ended 31 December 2006.
The principal amount (including accrued interestjler the loan agreement of which the liability
was contributed, amounted to PLN 13,533 thousand.

Basis of preparation and measurement

Basis of preparation and statement of compliance

These combined financial statements have been maepi@ accordance with International

Financial Reporting Standards as adopted by th¢'EERS”). The combined financial statements
are presented in thousands of Polish Zlotys (“PLNHle combined financial statements were
approved by the Board of Directors of Ronson Eufdpé on 1 October 2007.

The combined balance sheet has been prepared tBgatigg the individual balance sheets of the
entities in the Group as at 31 December 2006 takimg account minority interests in the
individual entities of the Group.

The combined income statements have been prepareabdregating the individual income
statements of the entities in the Group as at 3¥bé&er 2006 and for the year then ended taking
into account minority interests in the individuahtigées of the Group. All balances and
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Ronson Europe N.V.
Combined Financial Statements of the Ronson Grouthe year ended 31 December 2006

Notes to the Combined Financial Statements

(b)

(©

(d)

@)
@)

(ii)

transactions between the entities in the Groug &slanuary 2006, 31 December 2006 and for the
year then ended have been eliminated.

These combined financial statements include, inofiieion of management, all adjustments that
are considered necessary for a fair presentatidheofnformation in the financial statements in
accordance with IFRS as adopted by the EU.

Basis of measurement

The combined financial statements have been prépamethe historical cost basis except for
investment property which is measured at fair valtiee methods used to measure fair values are
discussed further in notes 13 and 25.

Functional and presentation currency

Items included in the financial statements of eaality in the Group are measured using the
currency of the primary economic environment in etlhthe entity operates (the “functional

currency”). The combined financial statements aresgnted in thousands of Polish Zlotys
(“PLN™), which is the Group’s functional and presation currency.

Transactions in currencies other than the functicnaency are accounted for at the exchange
rates prevailing at the date of the transactior@n$§and losses resulting from the settlement of
such transactions and from the translation of nayeassets and liabilities denominated in
currencies other than the functional currency acegnized in the income statement.

Use of estimates and judgements

The preparation of financial statements requireaagament to make judgements, estimates and
assumptions that affect the application of accagngiolicies and the reported amounts of assets,
liabilities, income and expenses. Actual resulty oliffer from these estimates.

Estimates and underlying assumptions are revieweahoongoing basis. Revisions to accounting
estimates are recognized in the period in whichetténate is revised and in any future periods
affected.

In particular, information about significant aredsstimation uncertainty and critical judgements
in applying accounting policies that have the nsighificant effect on the amounts recognized in
the financial statements are described in theviatig notes:

. Note 13 — valuation of investment property

* Note 14 — |leases

*  Note 16 — utilisation of tax losses

*  Note 25 — valuation of financial instruments

Significant accounting policies
The accounting policies set out below have beefieapponsistently by the Group.

The combined balance sheet and combined incomenstat have been prepared on a historical
cost basis except that Investment property is nmedsat its fair value.

Basis of preparation of the combined financial st&ments

Subsidiaries

Subsidiaries are entities controlled by the Grdlgmtrol exists when the Company has the power
to govern the financial and operating policies af entity so as to obtain benefits from its
activities. In assessing control, potential votiights that presently are exercisable are takem int
account. The financial statements of subsidianesracluded in the combined statements from the
date that control commences until the date thatroboeases.

Acquisitions from entities under common control

Business combinations arising from transfers ofrigdts in entities that are under the control of
the shareholder that controls the Ronson group@reunted for as if the acquisition had occurred
at the beginning of the earliest comparative pepsented or, if later, at the date that common
control was established; for this purpose compeaeatiare restated. The assets and liabilities
acquired under common control are recognized ahigterical carrying amounts. Any cash paid
for the acquisition is recognized directly in tiweésted equity.
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Ronson Europe N.V.
Combined Financial Statements of the Ronson Grouthe year ended 31 December 2006

Notes to the Combined Financial Statements

(iii) Transactions eliminated on combination

(b)
0

(©

(ii)

Intra-group balances and transactions, and anyaliree gains and losses (to the extent there is
no evidence of impairment) arising from intra-gravansactions, were eliminated in preparing
the combined financial statements.

Foreign currency

Foreign currency transactions

Transactions in foreign currencies are translatethé respective functional currencies of Group

entities at exchange rates at the dates of theacéions using:

« the purchase or selling rate of the bank whoseiceshare used by the Companies — in case
of foreign currency sales or purchase transactiamsyell as of the debt or liability payment
transactions;

« the average rate specified for a given currencyheyNational Bank of Poland as on the
transaction date, unless a customs declaratiother document binding for the Companies
indicates another rate — in case of other trarsasti

Monetary assets and liabilities denominated in ifprecurrencies at the reporting date are
retranslated to the functional currency at the erge rate at that date. Foreign currency
differences arising on retranslation are recogningatofit or loss.

Financial instruments

Non-derivative financial instruments
Non-derivative financial instruments of the Groupmprise loans granted, trade and other
receivables, cash and cash equivalents, loans@nolWings, and trade and other payables.

Non-derivative financial instruments recognizedtiadiiy at cost plus any directly attributable
transaction costs, except as described below.

A financial instrument is recognised if the Growgzbmes a party to the contractual provisions of
the instrument. Financial assets are derecognizéttei Group’s contractual rights to the cash
flows from the financial assets expire or if theo@p transfers the financial asset to another party
without retaining control or substantially all rissknd rewards of the asset. Regular way purchases
and sales of financial assets are accounted foade¢ date, i.e., the date that the Group commits
itself to purchase or sell the asset. Financidiliiées are derecognized if the Group’s obligation
specified in the contract expire or are dischamechncelled.

Cash and cash equivalents comprise cash on hanarandll deposits. Cash equivalents are
short-term highly liquid investments that readigneert to a known amount of cash and which
are subject to insignificant risk of changes irueal

Bank overdrafts that are repayable on demand amd #m integral part of the Group’s cash
management are included as a component of casltasid equivalents for the purpose of the
statement of cash flows.

Non-derivative financial instruments are classifiednto one of the following categories:
* loans and receivables,
« other financial liabilities.

Loans and receivables

Loans and receivables are non derivative finaragakts with fixed or determinable payments that
are not quoted in an active market. These areifitab®s current assets, provided their maturity
does not exceed 12 months after the balance sh&et Idoans and receivables with maturities
exceeding 12 months from the balance sheet datelassified under non-current assets. After
initial measurement loans and receivables are sules#ly carried at amortized cost using the
effective interest method less any allowance fgpdainment. Gains and losses are recognized in
the income statement when the loans and receivaéeslierecognized or impaired, as well as,
through the amortization process.
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(d)
0

(ii)

(iii)

(e)

@

(ii)

(f)

Other financial liabilities
Other non-derivative financial instruments are roeed at amortized cost using the effective
interest method, less any impairment losses.

Financial liabilities are valued at amortized cost later than at the end of the reporting period.
Property and equipment

Recognition and measurement
ltems of property and equipment are measured at less accumulated depreciation and
impairment losses.

Cost includes expenditures that are directly attable to the acquisition of the asset. The cost of
self-constructed assets includes the cost of naddeand direct labor, any other costs directly
attributable to bringing the asset to a working dittan for its intended use, and the costs of
dismantling and removing the items and restorirgggite on which they are located. Purchased
software that is integral to the functionality bktrelated equipment is capitalized as part of that
equipment.

Repairs and renewals are charged to the incomengtat when the expenditure is incurred; major
improvements are capitalized when incurred, praydihat they increase the future economic
benefits embodied in the item of property and eongipt.

When components of an item of property and equigrhene different useful lives, they are
accounted for as separate items of property anigeeunt.

Subsequent costs

The cost of replacing part of an item of propentd @&quipment is recognized in the carrying
amount of the item if it is probable that the fet@conomic benefits embodied within the part will
flow to the Group and its cost can be measuredbigli The costs of the day-to-day servicing of
property and equipment are recognized in profibes as incurred.

Depreciation

Depreciation is calculated on the straight-line ibasver the estimated useful life of each
component of an item of property and equipment.

The estimated useful life of property and equipmbmwtsignificant class of asset, is 3-7 years.
Leased assets are depreciated over the shortee tddase term and their useful lives. Land is not
depreciated.

When parts of an item of property and equipmenehdifferent useful lives, they are accounted
for as separate items (major components) of prg@erd equipment.

Depreciation methods, useful lives and residualieslare reassessed at the reporting date.
Depreciation is calculated starting from the mofdhowing the month in which an asset is
brought into use.

Intangible assets
Intangible assets are stated at cost less accledudamhortization and impairment losses, if any
(see accounting policy (K)).

Subsequent expenditure

Subsequent expenditure is capitalized only wheindteases the future economic benefits
embodied in the specific asset to which it relafdsother expenditure, including expenditure on
internally generated goodwill and brands, is reaphin profit or loss when incurred.

Amortization

Amortization is recognized in profit or loss onteagyht-line basis over the estimated useful lives
of intangible assets from the date that they agglave for use. The estimated useful lives for
intangible assets (software) are two years.

Investment property

Investment property is property held either to eamtal income or for capital appreciation or
both. Investment property is measured at fair vatith any changes therein recognized in profit
and loss.
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@
(i)

(i)

(h)

Fair value is calculated annually by an independgmqtraiser, having an appropriate recognized
professional qualification, based on active mareices, adjusted, if necessary, for any
differences in the nature, location or conditiontloé specific asset. If this information is not
available, alternative valuation methods, sucheaent prices of less active markets, are applied.

Investment property is de-recognized when dispa$eat permanently withdrawn from use and

no future benefits are expected from its dispdSains or losses on de-recognition of investment
property are recognized in the income statementhf@ryear in which such de-recognition took

place.

Leases

Finance leases — lessee accounting

Leases in terms of which the Group assumes sulstprall the risks and rewards of ownership
are classified as finance leases. Upon initial gaitoon, the leased asset is measured at an amount
equal to the lower of its fair value and the présesue of the minimum lease payments.
Subsequent to initial recognition, the asset isoanted for in accordance with the accounting
policy applicable to that asset.

Finance leases — lessor accounting
The Group is the lessor of a building to a thirdtypainder an agreement that is classified as a
finance lease.

The gross investment in the lease equals the sumiwminum lease payments less building
maintenance costs to be paid by the Group. Thénmestment in finance leases represents the
difference between the gross investment in theeleasl unearned income.

The principal portion of lease payments receiveaseguently reduces the initial net investment
in the finance leases.

Inventories of residential units

Inventories consisits of multi-family residentialt estate projects to individual customers.
Inventories are measured at the lower of cost aideunlizable value. The cost of inventories
includes expenditure incurred relating to the cartston of a project. Net realizable value is the
estimated selling price in the ordinary course ufibess, less the estimated costs of completion
and selling expenses.

Costs relating to the construction of a project iaduded in inventories of residential units as

follows:

e costs incurred relating to projects or a phase pfagect which are not available for sale
(work in progress),

e costs incurred relating to units unsold associatital a project or a phase of a project that is
available for sale (finished goods).

Project construction costs include:

a) land or leasehold rights for land,

b) construction costs paid to subcontractors for thestruction of the residential units,

¢) planning and design costs,

d) perpetual usufruct fees and real estate taxesrgduiuring the period of construction,

e) selling expenses to the extent they are reasoredpigcted to be recovered from the sale of
the project or from incidental operations,

f)  borrowing costs to the extent they are directlyitaitable to the development of the project
(see accounting policy (n)),

g) professional fees attributable to the developméttieproject,

h) construction overheads and other directly relatesisc
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@

0

(k)
0

(ii)

o

(m)

@

Trade and other receivables
Trade and other receivables are stated at thefilesssimpairment losses.

Invested equity

The invested equity balance in these combined Gisdnstatements of the Ronson group
constitutes of the owners’ net investment (ITR Dasiper 31 December 2006 that assigned its
ownership to the company (see note 1)), net prafithe year and minority interests.

Impairment

Financial assets
A financial asset is considered to be impairedhifective evidence indicates that one or more
events have had a negative effect on the estinfiateck cash flows of that asset.

An impairment loss in respect of a financial asseasured at amortized cost is calculated as the
difference between its carrying amount, and theemevalue of the estimated future cash flows
discounted at the original effective interest rate.

Individually significant financial assets are testlor impairment on a individual basis. The
remaining financial assets are assessed collegtivelgroups that share similar credit risk
characteristics.

All impairment losses are recognized in profit @sd.

An impairment loss is reversed if the reversal banrelated objectively to an event occurring
after the impairment loss was recognized. For fir@lnassets measured at amortized cost, the
reversal is recognized in profit or loss.

Non-financial assets

The carrying amounts of the Group’s non-financisseds, investment property, inventories of
residential units and deferred tax assets, arewed at each reporting date to determine whether
there is any indication of impairment. If any suodication exists then the asset’'s recoverable
amount is estimated (for inventories the net raéliz value is estimated).

An impairment loss is recognized if the carryingoamt of an asset exceeds its recoverable
amount or the net realizable value.

The recoverable amount or the net realizable valun asset is the greater of its value in use and
its fair value less costs to sell. In assessingievah use, the estimated future cash flows are
discounted to present value using a pre-tax didcaia that reflects current market assessments
of the time value of money and the risks specifithe asset, exept for inventories of residential

units which consider cost.

Impairment losses recognized in prior periods aseessed at each reporting date for any
indications that the loss has decreased or no togxgsts. An impairment loss is reversed if there
has been a change in the estimates used to detethe@imecoverable amount or the net realizable
value. An impairment loss is reversed only to tkieet that the asset’s carrying amount does not
exceed the carrying amount that would have beesrmé@tied, net of depreciation or amortization,

if no impairment loss had been recognized.

Provisions

A provision is recognized if, as a result of a pasent, the Group has a present legal or
constructive obligation that can be estimated lbbliaand it is probable that an outflow of

economic benefits will be required to settle thdigattion. Provisions are determined by

discounting the expected future cash flows at atgxerate that reflects current market

assessments of the time value of money and the sgécific to the liability.

Revenues and cost of sales
Revenue from operations includes:

Revenue from the sale of residential units
Revenues from the sale of residential units aregeieed upon transfer to the buyer of the
significant risks and rewards of ownership of tasidential unit (i.e. upon signing of the protocol
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(i)

(iii)

(iv)

(n)

(0)

of technical acceptance and transfer of the kethéoresidential unit), providing that a valid
building occupancy permit has been obtained byatr@ip.

Advances received related to pre-sales of resigeutiits, which represent deferred income, are
deferred to the extent that they do not meet theria to be recognized as revenue.

Revenue on finance leases

Finance lease income is recognized based on thd@tgmnethod under which total finance lease
interest income and the excess of scheduled leagagnts over the cost of the related assets is
deferred and amortized as income over the leaseligremploying the effective interest rate that
provides a constant periodic rate of return onniéteinvestment in the lease.

Revenue on operating leases
Payments made under operating leases are recognizkd income statement on a straight-line
basis over the term of the lease.

Cost of sales
Cost of sales is recognized as a reduction of wwiats capitalized to inventory based on the
proportion of residential units sold.

Construction costs relating to unsold units arétaiped as inventory within current assets, either
as work in progress or finished goods dependintherstage of completion. An expected loss, if
any, on a sale, is recognized as an expense imrmabdidnventory relating to units sold is
expensed as cost of sales in the same period asldted sale.

Finance income and expense
Finance income comprises interest income and foreigrrency gains. Interest income is
recognized on the accrual basis using the effeatiezest method.

Finance expense comprises interest expense onbog®and foreign currency losses.

Borrowing costs (including interest and foreign keeege gains and losses) are accrued and
capitalized to the value of inventory to the extdy are directly attributable to the construction
of residential units. These costs are amortizeétiérincome statement over the estimated duration
of the loan, except to the extent that they arectly attributable to construction. Debt issuance
expenses represent an adjustment to the effeatteeest rate. Borrowing costs which are not
capitalized are recognized in profit and loss ushegeffective interest method.

Income tax expense

Income tax expense comprises current and defeeredincome tax expense is recognized in
profit or loss.

- Current tax is the expected tax payable on tkehbie income for the year, using tax rates
enacted or substantively enacted at the reportatg, dand any adjustment to tax payable in
respect of previous years. Current tax expensal@lated according to tax regulations in effect
in the jurisdiction in which the individual Compasiare domiciled.

- Deferred income tax is provided, using the batasitceet method, for all temporary differences
arising between the tax bases of assets and fiebiland their carrying amounts for financial
reporting purposes, and for tax losses carried dodyexcept for the initial recognition of assets
or liabilities that in a transaction which is notbasiness combination and at the time of the
transaction affect neither accounting nor taxabtdip Deferred tax is measured at the tax rates
that are expected to be applied to the tempordfgrdhces when they reverse, based on the laws
that have been enacted or substantively enactéuelneporting date.

The principal temporary differences arise primary differences in the timing of revenue
recognition for accounting and tax purposes, fatug adjustments on Investment Property,
accruals and finance income/expense. In additierethre tax losses carryforwards.

A deferred tax asset is recognized only to thergxteat it is probable that future taxable profits
will be available against which the asset can liezed. At each balance sheet date deferred tax
assets are reduced to the extent that it is noelopgobable that the related tax benefit will be
realized.
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(p) Segment reporting

A segment is a distinguishable component of theu@rtat is providing products or services
within a particular economic environment (geographisegment), or in providing related

products or services (business segments), whisbbgect to risks and rewards that are different
from those of other segments. The Group’s primannbt for segment reporting is based on
geographical segments, while secondary formatsinkess segment.

(@

New standards and interpretations not yet adopted

A number of new standards, amendments to standadimterpretations are not yet effective for
the year ended 31 December 2006, and have not &gglied in preparing these combined
financial statements:

IFRS 7 Financial Instruments: Disclosures and the AmendnienAS 1 Presentation of
Financial Statements: Capital Disclosuragquire extensive disclosures regarding the
significance of financial instruments to an enstyinancial position and performance, and
qualitative and quantitative disclosures on theursatand extent of risks. IFRS 7 and
amended IAS 1, which become mandatory for the GsoR007 financial statements, will
require additional disclosures with respect to@reup’s financial instruments and invested
equity.

IFRS 8 Operating Segmentgeffective from 1 January 2009) requires segmestiasure
based on the components of the entity that managemenitors in making decisions about
operating matters. Operating segments are comporEran entity about which separate
financial information is available that is evaluhtegularly by the chief operating decision
maker in deciding how to allocate resources andssessing performance. The Group has
not yet completed its analysis of the impact of tiew Interpretation.

IFRIC 7 Applying the Restatement Approach under IAS 29 rigiah Reporting in
Hyperinflationary Economiesddresses the application of IAS 29 when an ecgniinst
becomes hyperinflationary and in particular thecacting for deferred tax. IFRIC 7, which
becomes mandatory for the Group’s 2007 financitlestents, is not expected to have any
impact on the Group’s combined financial statements

IFRIC 8 Scope of IFRS 2 Share-based Paymadtresses the accounting for share-based
payment transactions in which some or all of goadsservices received cannot be
specifically identified. IFRIC 8 will become mandea for the Group’s 2007 financial
statements, with retrospective application requifiéegk interpretation is not expected to have
a significant impact on the Group’s combined finahstatements.

IFRIC 9 Reassessment of Embedded Derivatiregsiires that a reassessment of whether an
embedded derivative should be separated from therlying host contract should be made
only when there are changes to the contract. IFRI@hich becomes mandatory for the
Group’s 2007 financial statements, is not expedtedhave a significant impact on the
Group’s combined financial statements.

IFRIC 10 Interim Financial Reporting and Impairmergrohibits the reversal of an
impairment loss recognized in a previous interintique in respect of goodwill, an
investment in an equity instrument or a financieded carried at cost. IFRIC 10 will become
mandatory for the Group’s 2007 financial statemerdaad will apply to goodwill,
investments in equity instruments, and financiakss carried at cost prospectively from the
date that the Group first applied the measurenriteria of IAS 36 and IAS 39 respectively.
IFRIC 10 is not expected to have a significant iotpan the Group’s combined financial
statements.

IFRIC 11 Share-based Payment — Group and Treasury Shares@ctions(effective from
annual periods beginning on or after 1 March 208fuires a share-based payment
arrangement in which an entity receives goods ovices as consideration for its own
equity-instruments to be accounted for as an egétiled share-based payment transaction,
regardless of how the equity instruments neededlat@ned. It also provides guidance on
whether share-based payment arrangements, in vgoigpliers of goods or services of an
entity are provided with equity instruments of gmity's parent, should be accounted for as
cash-settled or equity-settled in the entity’s ficial statements. IFRIC 11 is not relevant to
the Group’s operations as the Group has not entérex any share-based payment
arrangements.
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. IFRIC 12 Service Concession Arrangemefgs$fective for annual periods beginning on or
after 1 January 2008) provides guidance to prigatgor entities on certain recognition and
measurement issues that arise in accounting fodicpithprivate service concession
arrangements. IFRIC 12 is not relevant to the Gewperations, as none of the Group
entities has entered into any service concessiramgements.

. IAS 23 Borrowing Costs, revisefkffective from 1 January 2009) The revised Steshdll
require the capitalization of borrowing costs ttedate to assets that take a substantial period
of time to get ready for use or sale. Revised 18SMI not have an impact on the Group’s
operations as the Group capitalizes borrowing dositisventory.

. IFRIC 13 Customer Loyalty Programmésffective for annual periods beginning on or afte
1 July 2008) The Interpretation explains how eegitthat grant loyalty award credits to
customers who buy other goods or services showdduet for their obligations to provide
free or discounted goods or services (‘awards’)ctistomers who redeem those award
credits. Such entities are required to allocateesofnthe proceeds of the initial sale to the
award credits and recognize these proceeds asuewanly when they have fulfilled their
obligations. The Group does not expect the Intéaicn to have any impact on its financial
statements.

. IFRIC 141AS 19 — The Limit on a Defined Benefit Asset, Minh Funding Requirements
and their interactiongeffective for annual periods beginning on or afteJanuary 2008)
The interpretation addresses 1) when refunds arctaghs in future contributions should be
regarded as available in accordance with parag&8pbf IAS 19; 2) how a MFR might
affect the availability of reductions in future ¢ohutions; and 3) when a MFR might give
rise to a liability. No additional liability needelrecognized by the employer under IFRIC 14
unless the contributions that are payable undemtimenum funding requirement cannot be
returned to the company. The Group does not opénat®untries that have a minimum
funding requirement where there are restrictionghenemployer company’s ability to get
refunds or reduce contributions.

4. Determination of fair values
A number of the Group’s accounting policies anctldisures require the determination of fair
value, for both financial and non-financial assetd liabilities. Fair values have been determined
for measurement and/or disclosure purposes bas#teanethods described in the respective note
specific to that asset or liability: investment peaty (see note 13), non-derivative financial
instruments (see note 25).

5. Segment reporting
Segment information is presented in respect of Gneup’s geographical segments (primary
segments) and business segments (secondary segyments

Inter-segment pricing is determined on an arm’sflerbasis.

Segment results, assets and liabilities includastelirectly attributable to a segment as well as
those that can be allocated on a reasonable bdsigllocated items comprise loans and
borrowings and related expenses, head office eggeasd income tax assets and liabilities.

Segment capital expenditure is the total cost mxliduring the period to acquire property, plant
and equipment, and intangible assets other thadvgjtdo

Geographical segments

The Group operates in three geographical segments:
. Warsaw

. Pozna

*  Wroctaw

Business segments

The Group operates in two business segments withliand:
«  Development and sale of residential units (“Redidé&Mh
«  Development and rental of office space (“Rental”)
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Data presented in the table below is based ondbgrgphical location of the Group’s companies
and their assets.

Warsaw Poznai Wroctaw Unallocated Eliminations Total

In thousands of Polish Zioty

Total external revenues
Residential.................... 57,20¢ — —
Rental........cccoooeeeieeennnn, 1,177 — —

(2,207 54,99¢
— 117

Inter-segment revenue.. —
Total segment revenue. 58,38

(2,207 56,17¢

Segment result

Residential.................... 13,98: — — — (33) 13,94¢
Rental........c.ccocvevennnes, 21,69¢ — — — — 21,69
Unallocated expenses... — = = 3,176 — 3,17¢
Result from operating

activities........ccoeeevveeene 35,67" — — 3,176 (33) 38,82
Income tax expense...... (6,902
Profit for the period........ 31,91¢

Warsaw Poznah Wroctaw Unallocated Eliminations  Total

In thousands of Polish Ztoty

Segment assets

Residential ..................... 282,281 8,666 6,553 — (40,649) 256,851
Rental ... 45,93( — — — —  45,93(
Unallocated assets ......... — — — 2,750 — 2,750
Total assets ..........cc....... 328,211 8,666 6,553 ,75@ (40,649) 305,531

Segment liabilities

Residential..................... 178,941 6,973 6,613 — (39,788) 152,739
Rental ......c.ccoooveviienienns 16,45( — — — — 16,45(
Unallocated liabilities.... — — — 11,59¢ — 11,59
Total liabilities............... 195,391 6,973 6,613 11,59 (39,788) 180,784
Capital expenditure........ 29t — — — — 295
Depreciation and

amortization................... 68 — — — — 68
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6. Revenue

200¢€
In thousands of PLN
Sale of residential UNItS ...........coooiiiieereeiie e 54,999
RENLAI FEVENL. ....eiiiiiii e 1,177
TOtAl FEVENUES ...ttt ettt 56,176
7. Costs by kind
2006
In thousands of PLN
COStS Of SAIES....uuuei i e 32,60¢
[D1=To] =Tol - 11T ] o [F PR PRTR PR 68
Materials and €NErgy ........oouvviieeiii e 767
EXIEINAI SEIVICES ...coneieeeeeeeee et e e e e 2,540
TaxesS and ChArgeS ........ueuuiiiiiiiiieeee e 82¢
Personell (SEE NOE 8) ........uuuuiuuiiiiiiiieeeeeeieeeeeeeee et ee e e e e e e e e aaaaaeeas 1,728
ONET .. e e 71z
AdMINISIrative EXPENSES........cuviiieeiiiiiiiee et 6,641
TOAL oot 39,25(
8. Personnel expenses
2006
In thousands of PLN
Wages and SAlAIES .......cuveviiiiiiiiiii e ,48€
SOCIAI SECUILY iiiiiiiiiee s ittt s st e e e e e e e e e e e s bbb eeeeesannee 272
o] 7= TR 1,728
9. Finance income and expense
2006
In thousands of PLN
Foreign exchange gaiN...........eeeviieiiiis e 1@
Interests on granted l0ANS ........ooovveiiieeeeeeeeiieeeeeee e 2
Interest income on bank depPOSItS .......ccccocemmemrieiieeiieeeeeiees 203
FINANCE INCOME.....e e 1,424
Interest expense on financial liabilities measwakedmortized cost ...... (1,333
Foreign exXchange gaiN...........eeeviiiiiiis e 49
FINANCE EXPENSE ... uuiiiiiiiiiiiiiiiiieeee ettt et e e e e e e e e e (1,284
Net fiNANCE INCOME .....cooviiiiiiiiie e 140
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10. Income tax expense in the income statement

200¢
In thousands of PLN

Current tax expense
CUITENT YA .. e e e 5,371
Total current tax EXPENSE..........cuvvuieiieeeeeeiiiieeeeeeeeeriinaenns 5,371

Deferred tax expense

Origination and reversal of temporary differences........... 3,375
Benefit of tax 10SSes recogniz........cccceevvvvcvvvieeeiinieee i, (1,844
Total deferred taX EXPEeNS ........coeevvveiiiiieeii e 1,531
Total INCoOME tax EXPENS.......uuuueeeeeeeeeeeeeiie et 6,90:

Reconciliation of effective tax rate
200¢
In thousands of PLN

Profit for the year ..., 31,91¢
Total INCOME taX EXPENSE.....uueieeieiiieiit e e e e e e ee e e eeeeaees 6,902
Profit excluding inCOMEe taX........cccovvviviieiienniiiiiiee e 38,82(
Income tax using the Polish tax rate (19%).......ccccceeevvvrnnnnn. 7,376

Tax effect on:
Timing differences which arose in prior years,fidrich a

deferred tax asset was recognized in the currartye............ (190
Other timing difference...........cccccovvvevieiiiieeeeeee (284,
Tax calculated at an effective rate of 18%............cccevevreeenne 6,902
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11. Property and equipment

Property and
equipment

In thousands of PLN

Cost or deemed cost

Balance at 1 January 2006.............cooeiieeeeemeessinnieeeeeeeaniiieeeemmnneeeeaesnns 251
Yo Lo 1] 110] o F-3 U PSPPRRPPPURP 16E
Balance at 31 December 20(.........ocoeuuiiiiieeieieeeeeee e 41¢€

Depreciation and impairment losses

Balance at 1 January 2006.............ccoe ieueeemeeessniieeeeeeeaniiieeeemmnneeeeaesnns 74
Depreciatiorfor the Yea.........covviiiiiiiii e 27
Balance at 31 December 20(...........ccuvieeieeeeei e 101

Carrying amounts

AL L JANUANY 200 ... e ettt e ae s 177
At 31 December 200 ... 31t

Impairment loss and subsequent reversal

In financial year ended 31 December 2006, the Gdidmot recognize any property and
equipment impairment loss in the financial statetsien

12. Intangible assets

Software
In thousands of PLN

Cost

Balance at 1 January 2006.............ccoeiumueeemeeesinnieeeeeessniiieeeemmnneeeeaesnns 79
F oo 8171 (o] E PP 131
Balance at 31 December 20(..........uuviiiiiiiiiieeieiiie e Zu
Amortization

Balance at 1 January 2006..............coitommmmmeeeeee e e e e e —
AmMOrtization fOr the Yet........ocuvuiiieiiiiiiiic e 41
Balance at 31 December 20(...........ooviveeiiee e M

Carrying amounts
AL L JANUAIY 200 ...cciiiiiiiiiiiieeeeeee ettt 79
At 31 DECEMDET 200 .....eiiiiiiiiiiiiiiee ettt 16¢

Impairment loss and subsequent reversal

In financial year ended 31 December 2006, the Gabhdmot recognize any impairment loss
on intangible assets in the financial statements.

The amortization is allocated to the administragxpenses in the income statement.
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13.

14.

Investment property

200¢
In thousands of PLN

Cost
BalanCe At 1 JANUE.........coeeiiieieee et e e e e 7,81(
Balance at 31 DeCEMD..........ccuuvuieiiiiiiiiiiiee e 7,81(

Fair value adjustment

Balance at 1 JANUAIY........cciieiiiiiiiiiiiiieeeeiieeee e siiireeeae e aeees 14,73¢
Increase infair vall...........ccoooooii i 21,75¢
Balance at 31 DECEMD ... .....couniieieee e 36,49(
Fair value

Balance at 1 JANUE.........ueuuveeiieeeiieeeeeieiee e e e e e e e e s eanas 22,54¢
Balance at 31 DECEMDIEN. ......coue e 44,30(

Investment property includes properties held foglderm rental yields and capital appreciation,
and not occupied by the Group. At 31 December 200&stment property comprises: a land in
Warsaw (Klobucka Street) possessed based on pelpetufruct right of land and a number of
buildings and warehouses located on this landithatrt are leased to third parties under lease
agreements with an indefinite term subject to agkmonth notice period for termination.

Investment property is valued at fair value detewdi annually by an independent appraiser,
having an appropriate recognized professional fication, based on current prices on an active
market.

Revenue recognized and costs incurred relatingpecinvestment property during the financial
year ended 31 December 2006 are summarized iapkes thelow:

Rental income Cost
In thousands of PLN
[ [0] o]V Tox 2 N 97C 1,123

Total non-cancellable lease payments as at 31 Deee2®06 were as follows:

In thousands of PLN
Minimum lease payments (less than 1 Year) e 174
Long-term finance lease receivable

The Group is a party to a finance lease arrangeonasfer which it leases an office building and
the land adjacent to the building in Warsaw toiedtparty. The arrangement expires on 2 March
2024.
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Finance lease receivables as per 31 December 800&urrent and current, and their ageing are
presented in the table below:

Less Between More
than land5 than 5
1year years years Total

In thousands of PLN

Finance lease payments receivable...... 96 382 1,151 1,630
Unearned interest incofr.................. (73) (266, (562, (901)
0] - | RS 23 117 58¢ 729

Finance lease receivables as per 1 January 200écurcent and current, and their ageing are
presented in the table below:

Less Between More
than land5 than 5
1year years years Total

In thousands of PLN

Finance lease payments receivable...... 107 429 1,396 1,932
Unearned interest incor.................. (84) (309 (700; (2,093
0] - | RS 23 120 696 83¢

Loan granted to related party

On 31 October 2006, the Group granted an unsedaagdto Jerusalem Finance Company B.V.
(“JFC") amounting to PLN 13,399 thousand. JFC mpany fully owned by the owners of the
invested equity of the Group, and provides finagdim each of the companies within the Group.
The balance as at 31 December 2006 includes pahoifpPLN 13,399 thousand plus accrued
interest of PLN 134 thousand. The loan is due oi®8tober 2011 and bears an interest rate of
6%. The principal and accrued interest are payatbtee maturity of the loan. The borrower may
at least one year following the loan agreement @atany time repay the loan. Information

regarding the fair value of the loan is presentedate 25.
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16. Deferred tax assets and liabilities

Recognized deferred tax assets and liabilities
Deferred tax assets and liabilities as at the beginand as at the end of the financial years are

attributable to the following:

Deferred tax assets Opening Recognized in the Closing
balance income statement balance
In thousands of PLN

Deferred tax assets

Foreign exchange rate differences...... 17¢ 173, 6

Interest liabilities..........ccocvvvieeiiimnns 30C (211, 8¢

Tax loss carry forwards...........cceveeee... 1,99: 1,844 3,836
Total deferred tax assets..........ccceeeuu.... 2,471 1,460 3,931

Deferred tax liabilities
Difference in timing of revenue
recognition on the sale of
residential units for accounting and

taX PUIPOSES ....vvvveveeeeieriiie e e 3,82¢ (1,668 2,161
Fair value gain on Investment
Property ... 2,80( 4,133 6,933
Foreign exchange differences............. 16¢ 25 194
Accrued interest ... 13C 47C 600
Other. ..o 24 32 5€
Total deferred tax liabilities ................. 6,952 2,992 9,944
Deferred tax assets .......ovvvevvveeiivieennnnns 2,471 3,931
Deferred tax liabilities............c.oeevvvneee. 6,957 9,944
Offset of deferred tax assets and
liabilities for individual companies.......... (977, (1,181
Deferred tax assets reported
in the balance sheet...............c..ccoevee. 1,49¢ 2,750
Deferred tax liabilities reported
in the balance sheet.............c..ccccoeis 5,97¢ 8,763

Unrecognized deferred tax liabilities
There are no unrecognized deferred tax liabilities.

Unrecognized deferred tax assets

A deferred tax asset is recognized only to therextieat it is more likely than not that future
taxable profits will be available against which #sset can be utilized. Unrecognized deferred tax
assets relate primarily to tax loss carry-forwardsich are not considered probable of realization
prior to their expiration.

Movement in unrecognized deferred tax assets
During the financial year 2006, the unrecognizeteded tax assets increased by PLN 1,394
thousand from PLN 4,153 thousand to PLN 5,547 thods

Realization of deferred tax assets

In assessing the realizability of deferred tax @ss@management considers whether it is more
likely than not that some portion or all of the @leéd tax assets will not be realized. The ultimate
realization of deferred tax assets is dependent thm generation of future taxable income during
the periods in which those temporary differencesobe deductible. Management considers the
scheduled reversal of deferred tax liabilities,jgcted future taxable income, and tax planning
strategies in making this assessment. In ordeully ifealize the deferred tax asset, the group will
need to generate future taxable income of appraeimePLN 14.5 million. Taxable profit
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18.

realized by the Group companies amounted to PLN&29thousand for the year ended 31
December 2006. Based upon the level of historigghltle income and projections for future
taxable income over the periods in which the deférrax assets are deductible, management
believes it is more likely than not that the Growijil realize the benefits of these deductible
differences at 31 December 2006. The amount ofdt#ferred tax asset considered realizable,
however, could be reduced in the near term if egtis of future taxable income during the tax
loss carry-forward period are reduced.

Tax losses are utilizable within the 5 year peffiollbwing the period in which they originated
subject to the limitation that a maximum of 50%twé loss carry-forward can be used in one year.

Inventories of residential units

As at

31 December 1 January
200¢ 200¢
In thousands of PLN

WOIK IN PrOQIESS ..eueeeiiiieieieeiieeeeeeeers e e e eeeeaeaaaaaaeaeaeeeens 178,748 68,57
Finished gooC ... 4,172 4,31°F
Inventories valued at CoS.........cccveeevieeeiieiiiiiieeeeeeevien, 182,92( 72,88

Inventories valued at net realizable value ...................... — —

Borrowing costs capitalized to inventory as wellcapitalization rates are presented in the table
below:

As at

31 December 1 January
200¢ 200¢
In thousands of PLN

INTErESt EXPENSE ...ttt e e e e e e e 11,60 5,97¢
Foreign exchange rate (gains)/l0SSes...........ccccvvveeeeennn. (3,142 301
TOtALL e 8,45¢ 6,27¢
Capitalization rate .........coeviivvveiees s e e eeevreee e 6% 9%

Trade and other receivables

As at

31 December 1 January
Note 200¢ 200¢
In thousands of PLN

Trade receivables from related parties ............. 28 79 7¢
Value added tax (VAT) receivables................... 14,875 1,488
Other trade receivables............cooceoviiceemeennn.n. 1,936 1,451
Prepayments for current assets..................... 18 58
Advances for inventories of residential u...... 4,78 5,027
TOMAL. ..o 21,695 8,103

As at 31 December 2006, the Group created no alloesfor doubtful debts (as at 1 January
2006: PLN 48 thousands).
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20.

21.

22.

As at 31 December 2006, receivables denominateduimencies other than the functional
currency were insignificant.

Cash and cash equivalents

As at

31 December 1 January
200€ 200€
In thousands of PLN

Petty CaSh .. ... e e 17 14
Bank balancCe............coouuniieiii e 39,10: 11,74
Cash and cash equivalents...........cccccceviiiiiiieie e, 39,12( 11,75

As at 1 January 2006, the Group held PLN 8,713ghnd on overnight deposits. The effective
interest rate on overnight deposits was 3.1-3.4%.aA31 December 2006, the Group had no
deposits.

Invested equity

Reconciliation of movement in owners’ net investmen

Owners’ net investments
In thousands of PLN

Balance of equity in Ronson Group at 1 January 2006.. 4,806
Proceeds from sale of equity in Ronson Group estiind

other capital contributions at Ronson Group eri(B....... 69,33
Net profit for the year.........cccoccei i 31,89°

Balance at 31 December 20086..........c.oeeeeeieeeieieieeiieeeenes 106,036

(1) In November 2006, the Group and its shareholdetsred into a participation agreement with a thady whereby
the third party became a direct shareholder infabeGroup’s Polish entities. In connection witle {participation
agreement, the 20 Polish entities concerned issewdshare capital against a cash payment by thephitg.

The share capital of Ronson Europe N.V. is PLN th&isand. The number of authorized shares
of the Company is 225,000 with a par value of EUped share. The number of issued and paid-
up shares as at the date of the Company’s incdiporaias 45,000. As Ronson Europe N.V. was
incorporated on 18 June 2007, no share capitaldsuated for in the combined balance sheet as
at 31 December 2006.

Effectively, as at 1 January 2006, the shareholdéthe Company had 100% control over the
Polish entities.

Provisions

In thousands of PLN
Balance as at 1 January 2006 ...........ccoovriurreeeeenniiiienien e niieeeee e 501
INCIBASE ... oottt ettt et e e e e e e e e e e e e e e e eeeeensaaes —
DECIBAS .....cvtutiiieee et e ettt e e e e e e e e r et e eaanan
Balance as at 31 December 2006..........cooevvueiiiiiiiieieieeeee e 501

Loans and borrowings

Information about the contractual terms of the @sunterest-bearing loans and borrowings is
presented in the table below. For more informaéibout the Group’s exposure to interest rate and
foreign currency risk, see note 25.
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As at

31 December 1 January
200¢ 200¢
In thousands of PLN

Non-current liabilities ............ooevviiieenieeiieee e,

Loans from related partieS...........ccvvvvmmmmeveeeeennn 71,06¢ 66,802
Secured bank loa 22,98¢ 1,273
Total non-current liabilities ..........ccccoeeeieveiieiinnn, 94,05° 68,07¢
Current abilities .........oovveiiiiiie e 10,08¢ 976

Terms and debt repayment schedule

Terms and conditions of outstanding loans as &@&dember 2006 are as follows:

- All'loans from related parties are unsecuredlzant as maturity date 31 October 2011
bearing an interest rate of 6%. The loans areesibdhinated in Polish Zloty.

- Bank loans (non-current and current) are dueki® BP and are secured loans bearing an
interest of WIBOR + 1.1%.

The maturity dates of the bank loans as at 31 Dbee2006 are as follows:

Maturity date Total
31 December 2008.......ccuieeiii e e 4,395
A JULY 20009.. . e e 18,59
[N o1 U [ =] £ ST 22,98¢
30 September 2007 ......covvivviiiee e 10,08t

For the bank loans the following collaterals aneegi

- Ordinary and floating mortgages on land.

- Pledge over bank account in PKO BP up to the atséinstalments due (nil at 31 December
2006).

- Pledge over all bank accounts in Fortis Bank $PAN 5,667 thousand at 31 December
2006).

- Blank promissory note drawn by the Company wigir@missory note declaration up to the
amount of the loan plus interest.

- Advance payments of dividends until full repayimeiloans are not allowed.

All loans include a clause allowing for earlier agment of the loans.
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23. Deferred income
Deferred income classified as current consistsustamer advances for construction work in
progress (deferred revenue).
Deferred income comprises of customer advancethéofollowing projects:

As at

31 December 1 January
200¢ 200¢
In thousands of PLN

Bialy DOM ..cciiiiiiiiiiiiiee e — 6
Klobucka ... 95 13
IMaginarium L. ..o 567 7
Lazurowa Dolina............ccccooooieiiiiiiiieee e, 167 13,704
Y 1T o £ o 38,61¢ 1,007
MISTFAL ... e 34¢ —
PeOAZ 1 ..o — 770
PEUAZ 2ot 10,73: 3,548
SIONECZNY SKWET .......vvvviiieiiiiiiiieee et 61¢ 1,310
Others . 6 29
TOUAL. v 51,15¢ 20,394

24. Trade and other payables

As at

31 December 1 January
Note 200€ 200¢
In thousands of PLN

Trade payables due to related parties .............. 28 4 17¢
Other trade payables.........cccvvveivieiiceecennnnns 10,81¢ 15,69¢
Non-trade payables and accrued expe.......... 2,57( 42¢€
TOtAlL e 13,39: 16,29¢

25. Financial instruments

Exposure to credit, interest rate and currencysriagkises in the normal course of the Group’s
business.

Credit risk

The Group is making significant cash payments azurgg for preliminary land purchase
agreements. At 31 December 2006, payments made lamiepurchase agreements amounted to
PLN 4,787 thousand (see note 18). The Group mimigniits credit risk arising from such
payments by registering advance repayment obliggtio the mortgage register of the respective
property. Management has a credit policy in plau# the exposure to credit risk is monitored on
an ongoing basis. The Group does not expect anyteoarties to fail in meeting their
obligations. The carrying amount of trade and othegeivables (see note 18) reflects the
maximum exposure to the risk.

Interest rate risk

The Group’s fixed-rate borrowings are exposed tosk of change in their fair value due to
changes in interest rates. The Group’s variabledpatrowings are exposed to a risk of change in
cash flows due to changes in interest rates. Saorireceivables and payables are not exposed to
interest rate risk.
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Effective interest rates and repricing analysis
In respect of income-earning financial assets amgrést-bearing financial liabilities, the

following tables indicate their average effectiméerest rates at the reporting date and the periods
in which they mature or, if earlier, reprice.

Average
effective 6 months More
interest or 6-12 1-2 2-5 than
Note rate Total less months years years 5 years
In thousands of PLN
Fixed rate instruments
Loans granted..................... 15 6% 13,533 —_— —_— —_— —_— 13,533
Cash and cash equivalents.19 2% 39,120 39,120 — — — —
Loans from related parties..22 6% 71,069 — — — 71,069 —
Variable rate
instruments
WIBOR
Secured bank loans............ 22 +1.1% 33,073 — 10,085 — 22,988 —

Foreign currency risk

Until 31 October 2006, the Group was exposed teifor currency risk on borrowings

denominated in a currency other than PLN. The ocgyr@iving rise to this risk was primarily the

US Dollar (USD). On 31 October 2006, all borrowirdgnominated in USD were converted into
PLN and, as a result, at 31 December 2006 all legeme denominated in PLN.

Sensitivity analysis

In managing interest rate and currency risks, theu@® aims to reduce the impact of short-term
fluctuations on the Group’s earnings. Over the &@nterm, however, permanent changes in
foreign exchange and interest rates will have graithon profit.

At 31 December 2006, it is estimated that a geriarakase of one percentage point in interest
rates would decrease the Group’s profit beforermedax by approximately PLN 333 thousand.

Fair values
The fair values of financial assets and liabilitiegyether with the carrying amounts shown in the

balance sheet, are as follows:

Note 200¢

Carrying amount Fair value
In thousands of PLN

Loans granted............cccoeeeeeeeeieeeeeennn. 15 13,53 13,53
Trade and other receivables............... 18 21,67" 21,67"
Cash and cash equivalents................ 19 39,12( 39,12(
Secured bank loans...............ccceee. 22 33,07 33,073
Loan from related parties ................... 22 71,06¢ 70,45:
Trade and other payab................... 24 13,39: 13,39:
Total....ooooeec e 191,86« 191,24
Unrecognized gain.........ccccceeevevvneen. 617

Estimation of fair values

The following methods and assumptions were useestonate the fair value of each class of

financial instruments:

« trade and other receivables, cash and cash equisaed trade and other payables: the
carrying amounts approximate fair value becaugbeghort maturity of these instruments;
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27.

28.

« secured bank loans: carrying amounts approximatevédue as these loans bear variable
interest rates which approximate market rates;

* loans from related parties and loans granted: déivevilue is estimated by discounting the
future cash flows of each instrument at rates atiyeoffered to the Company for similar
instruments of comparable maturities by the Comjsalognkers.

Interest rates used for determining fair value

The interest rates used to discount estimated ftasis (PLN denominated), where applicable,
are based on WIBOR as at 31 December 2006 plusmargd amounts to 6%.

Capital commitments
As at 31 December 2006, the Group did not havecapital commitments.
Contingencies and commitments

Contingent commitments relate primarily to contingeonsideration for land acquisitions, which
are considered probable of being paid. As at 3leBéwer 2006, these contingent commitments
amount to PLN 26,971 thousand, the payment of wlischontingent upon closing the final
agreements conveying ownership of the land andarea of the mortgage register.

In addition, commitments to the general contrafborconstruction services to be rendered in the
future amount to PLN 15,307 thousand as at 31 Dbee2006.

Related parties

Parent and ultimate controlling party
For invested equity and changes during the findwyeiar ended 31 December 2006, see note 1.

The Group enters into various transactions with sitdsidiaries and with its directors and
executive officers.

The main related parties transactions arise on:

e loans granted (see note 15),

. loans received (see note 22),

. charges from ITR Dori (see below), and

e transactions with key management personnel (sesvipel

Transactions with key management personnel
The key management personnel of all Group eniitielside:

Dror Kerem — President of Ronson Development Mamege Sp. z 0.0.

Ariel Bouskila — Member of Management of Ronson &lepment Management Sp. z o.0.
Anna Petrulewicz — President or Member of ManagerBeard

Andrzej Gutowski — Member of Management Board

Loans to directors
As at 31 December 2006, there were no loans graotdiectors.

Key management personnel compensation
Apart from the compensation listed below, there evap additional benefits granted to key
management personnel in the year ended 31 Decetibér

Key management personnel compensation can be pedsenfollows:

Employment  Management

agreement salary Other (bonuses) Total
In thousands of PLN
Management Board....... 209 199 222 630

Charges from ITR Dori
During the financial year ended 31 December 20@&nsactions with ITR Dori comprised
consultancy fees paid in respect of managemenicesrprovided for the benefit of the group
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companies (PLN 1,850 thousand). As 31 December,20@6amount owed by ITR Dori to the
group amounted to PLN 79 thousand (see note 18reals the amount owed to ITR Dori at the
same date was PLN 4 thousand (see note 24).

In the year ended 31 December 2006, the Group egtaentioan to Jerusalem Finance Company
B.V. See note 15 for details.

The group received loans from related parties,s#em Finance Company B.V. (a Dutch entity
under control of the owners of the invested equity) Gator. See note 22 for details.

Subsequent events
Subsequent to 31 December 2006, the Group incaggbeanumber of new companies, the main
is as follows:
a. Ronson Development Village Sp. z o.0.
b. Ronson Development Conception Sp. z 0.0.
c. Ronson Development Architecture Sp. z 0.0.
d. Ronson Development Skyline Sp. z o.0.
e. Ronson Development Continental Sp. z o.0.
f.  Ronson Development Universal Sp. z o0.0.
g. Ronson Development Retreat Sp. z o.0.
h.  Ronson Development South Sp. z o.0.
i.  Ronson Development West Sp. z o.0.
j- Ronson Development East Sp. z 0.0.
k.  Ronson Development North Sp. z o.0.
In 2007, the Group entered into a number of newtreots for land acquisitions as presented in
the table below:
Already Preliminary/final
Project Company Land Value paid agreement
In thousands of
PLN
Imaginarium Il — Ronson Development preliminary
Bielany Properties Sp. z o.0. 17,000 3 agreement
Tulce-Sroda Ronson Development
Wielkopolska Apartments Sp. z o.0. 6,574 6,574 final agreement
Ronson Development preliminary
Siekierki-Warszawa  Habitat Sp. z o.0. 14,758 2 agreement
Ronson Development preliminary
Na Grobli-Wroctaw  Architecture Sp. z o0.0. 18,678 2 agreement
Ronson Development
Sadkow-Wroctaw Village Sp. z o.0. 2,235 2,235 final agreement
Ronson Development preliminary
Rymalska-Wroctaw  Conception Sp. z 0.0. 23,164 2 agreement
Ronson Development preliminary
Belchatowska-Pozma Skyline Sp. z o.0. 9,272 1,844 agreement
Warzenicell- Ronson Development preliminary
Kolbaskowo Szczecin Continental Sp. z o.0. 20,240 2,024 agreement
Ronson Development preliminary
Warzenice-Szczecin  Universal Sp. z o.0. 6,930 261 agreement
Ronson Development preliminary
Pozna-Jeleniogorska Capital Sp. z 0.0. 36,000 1,000 agreement
Ronson Development preliminary
Pozna-Hawelanska West Sp. z o.0. 62,000 1,000 agreement
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On 26 July 2007, R.D. Sp z o.0. Landscape Sp. kevay formed Polish subsidiary of Ronson,
entered into a preliminary purchase agreement dquiee the assets of Brighton Tec Sp. z o.0.
from ITR Dori. The primary asset of Brighton Teaiplot of land located in Mokotéw, Warsaw.
Brighton Tec has been seeking zoning approval émstuction of a residential project on this
site, rather than the commercial project originaibyntemplated. On 27 September 2007 the asset
sale was consummated for EUR11,500,000 in caskghadonstituted the appraised fair value of
the assets. Following such sale, all of the agtioftthe Ronson Group prior to the reorganization
was transferred to Ronson Europe N.V.

On 27 September 2007 GE Real Estate CE ResideBfial a Dutch subsidiary of General
Electric Real Estate Equities, Inc., contributeddsibares in all the Polish Ronson SPVs to Ronson
Europe N.V., in exchange for Ronson Europe N.\Wiiggto GE Real Estate CE Residential B.V.
20.9% of its shares. Accordingly, ITR Dori holds 1% of the equity in Ronson Europe N.V. and
GE Real Estate CE Residential B.V. holds the reimgi20.9%.
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Semi-annual Consolidated Financial Statements for the siwonths ended
30 June 2007

The notes on pages F-40 to F-71 are an integrabp#iiese Consolidated Financial Statements.

F-33



Ronson Europe N.V.
Semi-annual Consolidated Financial Statementsfosix months ended 30 June 2007

To: The Board of Management of Ronson Europe N.V.
Review report

Introduction

We have reviewed the accompanying consolidatednbelasheet of Ronson Europe N.V. (“the
Company”) as at 30 June 2007, and the related Gdased statements of income, changes in equity
and cash flows for the six month period then ended, a summary of significant accounting policies
and other explanatory notes (the interim finana@tements). Management is responsible for the
preparation and fair presentation of these consw@ainterim financial statements in accordancé wit
IAS 34, ‘Interim Financial Reporting’. Our respobidity is to express a conclusion on these interim
financial statements based on our review.

Scope of review

We conducted our review in accordance with therivedgonal Standard on Review Engagements 2410,
“Review of Interim Financial Information Performdxy the Independent Auditor of the Entity”. A
review of interim financial statements consistsnatking inquiries, primarily of persons responsiale
financial and accounting matters, and applying @ital and other review procedures. A review is
substantially less in scope than an audit condugtedccordance with International Standards on
Auditing and consequently does not enable us taiotzssurance that we would become aware of all
significant matters that might be identified in andit. Accordingly, we do not express an audit
opinion.

Conclusion

Based on our review, nothing has come to our attenhat causes us to believe that the accompanying
consolidated interim financial statements do neegi true and fair view of the financial positidrttee
entity as at 30 June 2007, and of its financiafqguarance and its cash flows for the six month gkrio
then ended in accordance with IAS 34, ‘Interim Ficial Reporting’.

Amstelveen, 1 October 2007

KPMG ACCOUNTANTS N.V.

P. Mizrachy RA
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Note For the six months ended

30 June 30 June

2007 2006 (1)

unaudited unaudited
In thousands of Polish Zlotys

(PLN)
REVENUE .....ociiiiiiiiiic e 6 12,66° 21,71
CoOSt Of SAIE....cci e 7 (8,817 (11,856
GroSS Profit .oceeeiiiiiiiic e 3,850 9,855
Change in fair value of investment property.................... 13 — 6,954
AdMINIStrative EXPENSI......cccivieeiieeieeeeee e 7, € (4,291 (3,802
Result from operating activities.............cccoeeveeiicciieneennn. (441 13,00°
FiNanNCe INCOME.........ccuviiiiiiiiiet e, 72¢ 79C
FINANCE EXPEN......uiiiiiiiiiiieeeeeeeee e (730 (888!
Net finance eXPenSe........ccoveeviiii i 9 2) (98)
Profit/(loss) before taxation..............coooeeiiiiiiiiccceeeeeee, (443 12,90¢
Income taxbenefit/E@XPEeNS).......ccvvveveieiiiieiieeiiciiiiieeann, 10 251 (2,523
Profit/(loss) for the period (192 10,38¢
Attributable to:

Oowners’ Net iNVeStMENt........cc.uvvveee i (226, 10,38¢
T aTe YT ) (=1 £ 34 —
Profit/(loss) for the period...............ooo oo, (192 10,38t

(1) For the presentation of the combined compagdtgures — see note 1.

The notes on pages F-40 to F-71 are an integrabp#iiese Consolidated Financial Statements.
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As at
30 30
June 31 June
2007 December 2006 (1)
Note unaudited 2006 (1) unaudited
In thousands of PLN

Assets
Property and equipment.........ccccceeviiivcemen. 11 722 31t 199
Intangible assets..............cooo i 12 74 16¢ 159
Investment property........cccoeeeeeeeeviiiiieenens 13 44,30( 44,30( 29,500
Long-term finance lease receivable........... 14 667 72¢ 783
Loan granted to related party..................... 15 - 13,53 -
Deferred tax assetS.....c.ccccceeeveeieiiieceneen.. 16 3,651 2,750 1,922
Total non-current assSets........cceeeeeeeeeereennnnen. 49,42( 61,79¢ 32,563
Inventories of residential units................... 17 247,73: 182,920 104,913
Trade and other receivables...................... 18 40,12¢ 21,69: 14,259
Cash and cash equivalents....................... 19 14,75’ 39,12( 39,277
Total current assSets........ccooeeeveeeveeneeeenieeenas, 302,61« 243,735 158,449
Total aSSEtS......covevvvvieiieeeeeeer e 352,03: 305,531 191,012
(Invested) qUItY.......ccccvevvreeeeereiiiieeniineeen. 20
Owners' net investment /Equity
attributable to equity holders of the
parent 92,05( 106,036 15,742
Minority INtErests ........cccocevveeveeerereeeeeeenennes 18,74¢ 18,71: —
Total (invested) equity...........ccoeeeeeeeiiieiennces 110,79! 124,747 15,742
Liabilities ....ocvvvviiiieeiiieieeeeeeee e
Loans and borrowings...........ccccecevvemimmmeen. 22 106,66! 94,05° 111,383
Deferred tax liability..............cooeeeeeiiiceen . 16 8,10: 8,763 7,497
Total non-current liabilities ............cceeeeee... 114,76 102,820 118,880
Loans and borrowings...........cccceceuvrvmimmmeen. 22 10,08t 10,08t 998
Trade and other payables........cccccovvvvieeeee.. 24 22,00 13,39: 9,966
Tax payable ... 922 2,832 619
Provisions ......................... 501 501 501
Deferred income 92,96: 51,15« 44,306
Total current liabilities 126,47. 77,96« 56,390
Total liabilitieS..........ccovvvieeeiiiiiiiieeee e, 241,23¢ 180,784 175,270
Total equity and liabilities..............ccceeenne. 352,03: 305,531 191,012

(1) For the presentation of the combined compagdtgures — see note 1.

The notes on pages F-40 to F-71 are an integrabp#iiese Consolidated Financial Statements.
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Consolidated Statement of Changes in (Invested) Egy

For the six months ended 30 June 2007 and for thegr ended 31 December 2006:

Owners’ net
investment / Equity
attributable to Total
equity holders of Minority equity
the parent interests  (invested)

In thousands of PLN
Balance of combined equity invested in the

subsidiaries of Ronson Group at 1 January 2006 4,806 — 4,806
Proceeds from sale of equity in Ronson Group

entities and other capital contributions (1)......... 69,333 18,690 88,023
Net profit for the year 2006 ...............c.commmeveeneen. 31,897 21 31,918

Balance of combined equity invested in the
subsidiaries of Ronson Group at

31 December 2006.........cccceeeiiuiee s 106,036 18,711 124,747

Net loss for the period ended 29 June 2007...... (226) 34 (192)

Balance of combined equity invested in the

subsidiaries of the Ronson Group at 29 June 2007 105,810 18,745 124,555

Transition as at 29 June 2007 of owners’ net

investment (see Note 1)......ccccceveeiviiineemeecee e, (105,810) — (105,810)
Share

Share  premium
capital reserve

Issue of shares upon
establishment of the

Company (2) ....cccceeeeemeeenenns 172 — 172 — 172
Net contribution in kind of

assets and liabilities (3)....... — 91,878 91,878 — 91,878
Balance at 30 June 2007. 172 91,878 92,050 18,745 110,795

(1) In November 2006, the Group and its sharehsldetered into a participation agreement with
a third party whereby the third party became actlishareholder in 20 of the Group’s Polish

entities. In connection with the participation agreent, the 20 Polish entities concerned issued
new share capital against a cash payment by theeghity.

(2) The share capital of Ronson Europe N.V. is PIT® thousand. The number of authorized
shares of the Company is 225,000 with a par valgUR 1 per share. The number of issued and
paid-up shares as at the date of the Company’spncation was 45,000. For further details see
note 20.

(3) Following the incorporation of the Company, tkele shareholder and founder of the
Company, ITR Dori assigned and contributed to tleen@any, on 29 June 2007, its shares and
rights to shares in 36 Polish companies amountd?Ltd 105,810 thousand as well as a liability
under a loan agreement between ITR Dori and RoBswelopment Residential Sp. z 0.0., one of
the Polish entities in which the shares were temsél to the Company. The principal amount
under the loan agreement of which the liability waatributed plus accrued interest as at 29 June
2007, amounted to PLN 13,932 thousand (see note Tt net Share Premium contributed
amounted to PLN 91,878 thousand as reflected itethle above.

The notes on pages F-40 to F-71 are an integrabp#iiese Consolidated Financial Statements.
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For the six months ended 30 June 2006:

Owners’ net  Minority Total equity
investment interests (invested)
In thousands of PLN

Balance of equity in Ronson Group at 1 January

2006 ... et e e eneee s 4,806 — 4,806
Proceeds from sale of equity in Ronson Group

entities and other capital contributions at Ronson

Group eNntitieS .....ccvvveeiiee e 550 — 550
Net profit for the six months ended 30 June 2006 0,386 — 10,386
Balance at 30 June 2006 ..............ccccvecccmmennieerennns 15,742 — 15,742

The notes on pages F-40 to F-71 are an integrabp#iiese Consolidated Financial Statements.
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Consolidated Statement of Cash Flows

Note

For the six monthsendec

Cash flows from operating activities

Profit for the Period ...
Adjustments to reconcile (loss)/profit for the peli

to net cash (used in) operating activities:

Effect of foreign currency exchange differences................cccuvveee..

Depreciation and amortization...............occccceeeeeeeeseeeseesseeeeeee 11, 12

INTEIEST ACCIUEM. ......cciiiiiiiiiieie ettt
Increase in fair value of Investment property coe....cccccccvvvmmneeee. 13
Decrease/(increase) in finished goods

Increase in inventories of residential units ..

Increase in receivables and prepayments... .
Increase/(decrease) in trade and other payablemamhe tax

payable

Increase in provisions and deferred iNCOME ..eeeeeeiiiiiienereennns

INEEIESE PAIT ...veiiiiei ittt e e
Changes in net deferred ta............evvveivieeieeeieiniiee e
Net cash used in operating activitieS..........cccooeeiiiiiiiennee e,

Cash flows from investing activities
Acquisition of property, equipment and intangibéset ......................
Net cash used in investing activities............cccccevviiiiiinncini e,

Cash flows from financing activities

Proceeds from issue of shares upon the establigtohére

Company. 20
Proceeds from sale of equity and capital contrimgi........................
Proceeds from bank [0ans..............ocuvieeccemmiic e
Proceeds from related-party loans
Repayment of bank borrowings..............

Repayment of relateparty [0an..........ccccooeeeeiiiiiiiieeeee
Net cash from financing activities...............uueveeiiiiiiieeereeieeeee,

Net increase in cash and cash equivalents..............cccccocciiiiceneeennn.
Cash and cash equivalents at 1 Jar...........ccooeeeiiciiiiiiiieee e,
Cash and cash equivalents at 30 JUNE............ccuvevvierviiienniniiiieeenn, 19

(1) For the presentation of the combined compagdtgures — see note 1.

30 June
2007
unaudited

30 June
2006 (1)
unaudited

In thousands of PLN

(192 10,38¢
— (189!
25¢ 9
1,705 2,801
_ (6,954
4 (960!
(65,245) (31,066)
(18,369) (6,100
6,701 (6,065
41,80 23,41
(496 (1,276
(1,568 1,09¢
(35,34) (14,909)
(141 (111
(141 (111
172 -
_ 55¢
15,38( 18,97
_ 48,27
(4,380 (3,673
_ (21,587
11,17: 42,54(
(24,363) 27,52(
39,12( 11,75’
14,75; 39,27

The notes on pages F-40 to F-71 are an integrabp#iiese Consolidated Financial Statements.
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Notes to the Consolidated Financial Statements

1. Background and business of the Company

Ronson Europe N.V. (“the Company”), a Netherlaridstéd liability company with statutory
seat in Rotterdam, the Netherlands, was incorpdraitel8 June 2007, to hold investments in the
Ronson Group Polish companies active in the dewedop and sale of units, primarily
apartments, in multi-family residential real-estamjects to individual customers. The Polish
companies also lease real estate to third parfi#sof the Polish Companies conduct their
activities in Poland.

The Ronson Group was originally set up in 2000 lyr@up of investors to develop residential
properties primarily in Poland. At the time, Isrddleatres Ltd. and U. Dori Engineering Works
Corp Ltd, formed a Dutch holding company called IDBri BV (“ITR Dori”), to participate for
50% in the Ronson Group. Each of Israel Theatrdsdnd U. Dori Engineering Works Corp Ltd.
held 50% of the shares in ITR Dori. Within the RemsGroup, for each project a separate
company with domicile in Poland has been estaldisBach of these special purpose vehicles, in
which ITR Dori directly owned 50% of the sharesldhall the assets and liabilities of the relevant
project. The remaining 50% ownership in those Jekiovere held by non related parties,
accordingly there was no majority control of thenRon entities.

On 19 January 2006, ITR Dori acquired the remairii@igo of the equity in each of the Ronson
companies from the other shareholders, after whiéh Dori became sole shareholder of each
Polish company of the Ronson Group.

In November 2006, General Electric Company Incotlgh its wholly owned subsidiary, Gator
Investments Sp. z o.0., (“Gator”) invested in trenBon Group in cash for 20.9% of the shares in
a number of the Polish companies, particularhhivsee companies that were directly related to the
development of residential projects.

Following the incorporation of the Company, theesshareholder and founder of the Company,
ITR Dori assigned and contributed to the Compamy,26 June 2007, its shares and rights to
shares in 36 Polish companies (listed in this rm®ow) as well as a liability under a loan

agreement between ITR Dori and Ronson Developmestd@ntial Sp. z 0.0., one of the Polish

entities in which the shares were transferred @d@bmpany. The principal amount under the loan
agreement of which the liability was contributediplaccrued interest as at 29 June 2007,
amounted to PLN 13,932 thousand (see note 15).

The consolidated financial statements of the Ror&aup as of and for the six months ended 30
June 2007 include the accounts of the Companytarglibsidiaries taking into account minority
interests in the individual entities of the Groiipe financial statements of subsidiaries have been
included from 1 January 2007 reflecting the fadttontrol by the Group and its owners
effectively existed throughout the six months en88dJune 2007. All inter-company accounts
and transactions are eliminated when preparingtimsolidated financial statements. Unrealized
gains arising from transactions with associatessineinated against the investment to the extent
of the Group’s interest in the subsidiary. Unreadidosses are eliminated in the same way as
unrealized gains, but only to the extent that tliere evidence of impairment.

The combined financial statements of the Ronsorus of and for the 12 months ended 31
December 2006 and the six months ended 30 June t2D@6been prepared by aggregating the
individual income statements of the entities in gheup taking into account minority interests in

the individual entities of the Group. The financgtatements of Ronson Group have been
included from 1 January 2006 reflecting the fadttbontrol by the Group and its owners

effectively existed starting from 1 January 2006.

All balances and transactions between the entiti¢lse Group as at 31 December 2006 and as at
30 June 2006 and for the periods then ended haue ddeninated. As discussed below ITR Dori
completed the acquisition of 100% of the Ronsonu@ron 19 January 2006. The combined
balance sheet of the Ronson Group as at 31 Dece?Wi and 30 June 2006 represents an
aggregation of the individual balance sheets atiestin the Group taking into account minority
interest in the individual entities of the Group.
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Furthermore, the minority interest shown in thesasolidated financial statements reflects the
ownership of Gator Investments Sp. z 0.0. of treesh of those Polish entities in which ITR Dori
B.V. held a majority ownership as at 30 June 20@¥ as at 31 December 2006.

As the 50% interests in the Polish entities thatensequired by ITR Dori from the Irish Partners
on 19 January 2006, were economically acquired wettospective effect to 1 January 2006, no
minority interest in the profit for the period Inlery to 19 January 2006 is accounted for.

Detailed below are the Polish companies whose fiaastatements have been included in these
consolidated financial statements, the year ofrimox@tion and the percentage of ownership and
voting rights directly held by ITR Dori at 30 Juke07.

Year Share of
of ownership &
incorpor  voting rights
Entity name ation (end of year)
a. Contributed by ITR Dori on the 29 June 2007 (sezvap
1 Ronson Development Management Sp. z o0.0. 1999 %00.0
2 Ronson Development 2000 Sp. z o.0. 2000 79.1%
3 Ronson Development Warsaw Sp. z 0.0. 2000 79.1%
4 Ronson Development Investments Sp. z 0.0. 2002 %79.1
5 Ronson Development Metropol Sp. z 0.0. 2002 79.1%
6 Ronson Development Residential Sp. z o.0. 2003 0%60.
7 Ronson Development Apartments Sp. z 0.0. 2003 79.1%
8 Ronson Development Properties Sp. z 0.0. 2002 79.1%
9 Ronson Development Enterprise Sp. z 0.0. 2004 79.1%
10 Ronson Development Company Sp. z 0.0. 2005 79.1%
11 Ronson Development Creations Sp. z 0.0. 2005 79.1%
12 Ronson Development Buildings Sp. z o.0. 2005 79.1%
13 Ronson Development Structure Sp. z o.0. 2005 79.1%
14 Ronson Development Pozn&p. z o.0. 2005 79.1%
15 Ronson Development Innovation Sp. z 0.0.* 2006 709.1
16 Ronson Development Wroctaw Sp. z 0.0. 2006 79.1%
17 Ronson Development Capital Sp. z 0.0. 2006 79.1%
18 EEE Development Sp. z 0.0. 2006 79.1%
19 Ronson Development Habitat Sp. z o.0. 2006 79.1%
20 Ronson Development Sp. z o'o. 2006 79.1%
21 Ronson Development Construction Sp. z 0.0. 2006 19%9.
22 Ronson Development City Sp. z 0.0. (no activitie8tGJune 2007) 2006 79.1%
23 Ronson Development Village Sp. z 0.0.* 2007 79.1%
24 Ronson Development Conception Sp. z 0.0.* 2007 989.1
25 Ronson Development Architecture Sp. z 0.0.* 2007 ]
26 Ronson Development Skyline Sp. z 0.0.* 2007 79.1%
27 Ronson Development Continental Sp. z 0.0.* 2007 19%9.
28 Ronson Development Universal Sp. z 0.0.* 2007 79.1%
29 Ronson Development Retreat Sp. z 0.0.* 2007 79.1%
30 Ronson Development South Sp. z 0.0.* 2007 79.1%
31 Ronson Development West Sp. z 0.0.* 2007 79.1%
32 Ronson Development East Sp. z 0.0. (no activiti&daune 2007)* 2007 79.1%
33 Ronson Development North Sp. z 0.0. (no activiéie30 June 2007)* 2007 79.1%
34 Ronson Development Providence Sp. z. .0. (no éesvat 30 June 2007)* 2007 79.1%
35 Ronson Development Destiny Sp. z 0.0. (no actwi@ie30 June 2007)* 2007 79.1%
36 Ronson Development Millenium Sp. z 0.0. (no adgsitat 30 June 2007)* 2007 79.1%
b. Brighton Tec Sp. z 0.0. ( see note 13) 2000 100.0%

! Changed its name in 2007. Formerly known as RoBsarlopment Venture Sp. z 0.0.
* The Company has the power to govern the finarauia operating policies of this entity and to obfa¢nefits
from its activities, whereas Jaroslaw Zubrzyckidsathe legal title to the shares of this entity.
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@)

(b)

(©

(d)

The projects managed by the Companies are in \agtages of development ranging from being
in the process of acquiring land for developmentptojects which are completed or near
completion.

Basis of preparation and measurement

Basis of preparation and statement of compliance

These consolidated financial statements have beepaped in accordance with International
Financial Reporting Standards as adopted by the (HERS”). The consolidated financial
statements are presented in thousands of PolistysZiBPLN"). The consolidated financial
statements were approved by the Board of DireatbrRonson Europe N.V. on 10 September
2007.

The consolidated balance sheet has been preparaggbggating the individual balance sheets of
the entities in the Group as at 30 June 2007, 3de@ber 2006 and 30 June 2006 taking into
account minority interests in the individual emt#tiof the Group.

The consolidated income statements have been pefmr aggregating the individual income
statements of the entities in the Group as at 3@ 2007 and 30 June 2006 and for the periods
then ended taking into account minority intereststhie individual entities of the Group. All
balances and transactions between the entitiéiGtoup have been eliminated.

These consolidated financial statements includehénopinion of management, all adjustments
that are considered necessary for a fair presentafi the information in the financial statements
in accordance with IFRS as adopted by the EU.

Basis of measurement

The consolidated financial statements have beepaped on the historical cost basis except for
investment property which is measured at fair valtee methods used to measure fair values are
discussed further in notes 13 and 25.

Functional and presentation currency

Items included in the financial statements of eaatity in the Group are measured using the
currency of the primary economic environment in eilhthe entity operates (the “functional
currency”). The consolidated financial statememnts presented in thousands of Polish Zlotys
(“PLN™), which is the Group’s functional and presation currency.

Transactions in currencies other than the functicnaency are accounted for at the exchange
rates prevailing at the date of the transactior@n$§and losses resulting from the settlement of
such transactions and from the translation of nawyeassets and liabilities denominated in
currencies other than the functional currency acegnized in the income statement.

Use of estimates and judgements

The preparation of financial statements requireaagament to make judgements, estimates and
assumptions that affect the application of accagnfiolicies and the reported amounts of assets,
liabilities, income and expenses. Actual resulty dliffer from these estimates.

Estimates and underlying assumptions are revieweghoongoing basis. Revisions to accounting
estimates are recognized in the period in whichetténate is revised and in any future periods
affected.

In particular, information about significant areaf estimation, uncertainty and critical
judgements in applying accounting policies thatehthe most significant effect on the amounts
recognized in the financial statements are desgiit¢he following notes:

*  Note 13 — valuation of investment property

* Note 14 — |leases

*  Note 16 — utilization of tax losses

*  Note 25 — valuation of financial instruments
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3.

@)
@)

(ii)

(iii)

(b)

(©
@

Significant accounting policies
The accounting policies set out below have beetieapponsistently to all periods presented in
these consolidated financial statements, and heee applied consistently by the Group.

Basis of preparation of the consolidated financiastatements

Subsidiaries

Subsidiaries are entities controlled by the Comp&ugntrol exists when the Company has the
power to govern the financial and operating potiad an entity so as to obtain benefits from its
activities. In assessing control, potential votiights that presently are exercisable are takem int
account. The financial statements of subsidianiedrecluded in the consolidated statements from
the date that control commences until the datedtatrol ceases.

Acquisitions from entities under common control

Business combinations arising from transfers ofrigdts in entities that are under the control of
the shareholder that controls the Ronson group@reunted for as if the acquisition had occurred
at the beginning of the earliest comparative pepsented or, if later, at the date that common
control was established; for this purpose compeaeatiare restated. The assets and liabilities
acquired under common control are recognized abigterical carrying amounts. Any cash paid
for the acquisition is recognized directly in tievésted) equity.

Transactions eliminated on combination
Intra-group balances and transactions, and anyalinee gains and losses arising from intra-
group transactions, were eliminated in preparimgdbnsolidated financial statements.

Foreign currency

Foreign currency transactions

Transactions in foreign currencies are translatethé respective functional currencies of Group

entities at exchange rates at the dates of thedcéions using:

» the purchase or selling rate of the bank whoseicnare used by the Group — in case of
foreign currency sales or purchase transactionsyedisas of the debt or liability payment
transactions;

« the average rate specified for a given currencyheyNational Bank of Poland as on the
transaction date, unless a customs declaratioriher dinding document indicates another
rate — in case of other transactions.

Monetary assets and liabilities denominated in ifprecurrencies at the reporting date are
retranslated to the functional currency at the erge rate at that date. Foreign currency
differences arising on retranslation are recogningafofit or loss.

Financial instruments

Non-derivative financial instruments
Non-derivative financial instruments of the Groupmprise loans granted, trade and other
receivables, cash and cash equivalents, loans@naings, and trade and other payables.

Non-derivative financial instruments recognizedtiatly at cost plus any directly attributable
transaction costs, except as described below.

A financial instrument is recognized if the Grougcbmes a party to the contractual provisions of
the instrument. Financial assets are derecognizéttei Group’s contractual rights to the cash
flows from the financial assets expire or if theo@p transfers the financial asset to another party
without retaining control or substantially all rissknd rewards of the asset. Regular way purchases
and sales of financial assets are accounted foad¢ date, i.e., the date that the Group commits
itself to purchase or sell the asset. Financidliliiees are derecognized if the Group’s obligaton
specified in the contract expire or are dischamechncelled.

Cash and cash equivalents comprise cash on hanaragdll deposits. Cash equivalents are
short-term highly liquid investments that readilgngert to a known amount of cash and which
are subject to insignificant risk of changes inueal
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(i)

(d)
0

(i)

(i)

Bank overdrafts that are repayable on demand amd #m integral part of the Group’s cash
management are included as a component of casltasid equivalents for the purpose of the
statement of cash flows.

Non-derivative financial instruments are classifiednto one of the following categories:
. loans and receivables,
. other financial liabilities.

Loans and receivables

Loans and receivables are non derivative finaragakts with fixed or determinable payments that
are not quoted in an active market. These areifitabas current assets, provided their maturity
does not exceed 12 months after the balance sh#et ldoans and receivables with maturities
exceeding 12 months from the balance sheet datelassified under non-current assets. After
initial measurement loans and receivables are sulesgly carried at amortized cost using the
effective interest method less any allowance fgpainment. Gains and losses are recognized in
the income statement when the loans and receivaéesierecognized or impaired, as well as,
through the amortization process.

Other financial liabilities

Other financial liabilities are measured at amedizost using the effective interest method, less
any impairment losses and are valued at amortipetrot later than at the end of the reporting
period.

Property and equipment

Recognition and measurement
Iltems of property and equipment are measured at less accumulated depreciation and
impairment losses.

Cost includes expenditures that are directly attéble to the acquisition of the asset. The cost of
self-constructed assets includes the cost of nad¢eand direct labor, any other costs directly
attributable to bringing the asset to a working dittan for its intended use, and the costs of
dismantling and removing the items and restorirgygite on which they are located. Purchased
software that is integral to the functionality bktrelated equipment is capitalized as part of that
equipment.

Repairs and renewals are charged to the incomenstat when the expenditure is incurred; major
improvements are capitalized when incurred, prowdihat they increase the future economic
benefits embodied in the item of property and eongipt.

When components of an item of property and equignhene different useful lives, they are
accounted for as separate items of property anigegunt.

Subsequent costs

The cost of replacing part of an item of propenty &quipment is recognized in the carrying
amount of the item if it is probable that the fet@conomic benefits embodied within the part will
flow to the Group and its cost can be measuredbigli The costs of the day-to-day servicing of
property and equipment are recognized in profloss as incurred.

Depreciation

Depreciation is calculated on the straight-line ibasver the estimated useful life of each
component of an item of property and equipment.

The estimated useful life of property and equipmbntsignificant class of asset, is 3-7 years.
Leased assets are depreciated over the shortee tddase term and their useful lives. Land is not
depreciated.

When parts of an item of property and equipmengeldifferent useful lives, they are accounted
for as separate items (major components) of prg@erd equipment.

Depreciation methods, useful lives and residualieslare reassessed at the reporting date.
Depreciation is calculated starting from the mofdhowing the month in which an asset is
brought into use.
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(e)

(ii)

(f)

(9)

(ii)

(h)

Intangible assets
Intangible assets are stated at cost less accledudahortization and impairment losses, if any
(see accounting policy (K).

Subsequent expenditure

Subsequent expenditure is capitalized only wheindteases the future economic benefits
embodied in the specific asset to which it relafdsother expenditure, including expenditure on
internally generated goodwill and brands, is recephin profit or loss when incurred.

Amortization

Amortization is recognized in profit or loss onteagyht-line basis over the estimated useful lives
of intangible assets from the date that they agglave for use. The estimated useful lives for
intangible assets (software) are 2 years.

Investment property

Investment property is property held either to emtal income or for capital appreciation or
both. Investment property is measured at fair vatith any changes therein recognized in profit
and loss.

Fair value is calculated annually by an independgmqtraiser, having an appropriate recognized
professional qualification, based on active mareices, adjusted, if necessary, for any
differences in the nature, location or conditiontloé specific asset. If this information is not
available, alternative valuation methods, sucheaemt prices of less active markets, are applied.

Investment property is de-recognized when dispa$eat permanently withdrawn from use and

no future benefits are expected from its dispdSains or losses on de-recognition of investment
property are recognized in the income statementhf@ryear in which such de-recognition took

place.

Leases

Finance leases — lessee accounting

Leases in which the Group assumes substantiallyhallrisks and rewards of ownership are
classified as finance leases. Upon initial recagnjtthe leased asset is measured at an amount
equal to the lower of its fair value and the présesmue of the minimum lease payments.
Subsequent to initial recognition, the asset isoanted for in accordance with the accounting
policy applicable to that asset.

Finance leases — lessor accounting
The Group is the lessor of a building to a thirdtpainder an agreement that is classified as a
finance lease.

The gross investment in the lease equals the sumiwminum lease payments less building
maintenance costs to be paid by the Group. Thénmestment in finance leases represents the
difference between the gross investment in theeleasl unearned income.

The principal portion of lease payments receiveaseguently reduces the initial net investment
in the finance leases.

Inventories of residential units

Inventories consist of multi-family residential festate projects to individual customers.
Inventories are measured at the lower of cost aideunlizable value. The cost of inventories
includes expenditure incurred relating to the cartston of a project. Net realizable value is the
estimated selling price in the ordinary course ufibess, less the estimated costs of completion
and selling expenses.

Costs relating to the construction of a project iaduded in inventories of residential units as

follows:

«  costs incurred relating to projects or a phase pfagect which are not available for sale
(work in progress),
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@

0

(k)

(i)

e costs incurred relating to units unsold associatital a project or a phase of a project that is
available for sale (finished goods).

Project construction costs include:

a) land or leasehold rights for land,

b) construction costs paid to subcontractors for thestruction of residential units,

C) planning and design costs,

d) perpetual usufruct fees and real estate taxesregatauring the period of construction,

e) selling expenses to the extent they are reasomaiplgcted to be recovered from the sale of
the project or from incidental operations,

f)  borrowing costs to the extent they are directlsitaitable to the development of the project
(see accounting policy (n)),

g) professional fees attributable to the developmétheproject,

h) construction overheads and other directly relatedsc

Trade and other receivables
Trade and other receivables are stated at amortizstdess impairment losses.

(Invested) equity

The (invested) equity balance in these consolidéiteshcial statements of the Company as at 30
June 2007 consists of the Share capital, Shareigmemeserve (see note 1 and 20) and minority
interests.

Impairment

Financial assets
A financial asset is considered to be impairedhbifeotive evidence indicates that one or more
events have had a negative effect on the estinfiatek cash flows of that asset.

An impairment loss in respect of a financial aseetisured at amortized cost is calculated as the
difference between its carrying amount, and thegmevalue of the estimated future cash flows
discounted at the original effective interest rate.

Individually significant financial assets are testir impairment on a individual basis. The
remaining financial assets are assessed collegtivelgroups that share similar credit risk
characteristics.

All impairment losses are recognized in profit@sd.

An impairment loss is reversed if the reversal banrelated objectively to an event occurring
after the impairment loss was recognized. For fir@lnassets measured at amortized cost, the
reversal is recognized in profit or loss.

Non-financial assets

The carrying amounts of the Group’s non-financiséeds, investment property, inventories of
residential units and deferred tax assets, arewed at each reporting date to determine whether
there is any indication of impairment. If any suolbication exists then the asset’s recoverable
amount is estimated.

An impairment loss is recognized if the carryingoamt of an asset exceeds its recoverable
amount or the net realizable value.

The recoverable amount or the net realizable vafun asset is the greater of its value in use and
its fair value less costs to sell. In assessingievah use, the estimated future cash flows are
discounted to present value using a pre-tax didcaia that reflects current market assessments
of the time value of money and the risks speciithe asset, except for inventories of residential
units which consider cost.

Impairment losses recognized in prior periods aseessed at each reporting date for any
indications that the loss has decreased or no toggsts. An impairment loss is reversed if there
has been a change in the estimates used to de¢etheimecoverable amount or the net realizable
value. An impairment loss is reversed only to tkieet that the asset’s carrying amount does not
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(m)

@)

(i)

(iii)

(iv)

(n)

(0)

exceed the carrying amount that would have beesrmi@ied, net of depreciation or amortization,
if no impairment loss had been recognized.

Provisions

A provision is recognized if, as a result of a pasent, the Group has a present legal or
constructive obligation that can be estimated lbbliaand it is probable that an outflow of

economic benefits will be required to settle theligattion. Provisions are determined by

discounting the expected future cash flows at atgxerate that reflects current market
assessments of the time value of money and the sigcific to the liability.

Revenues and cost of sales
Revenue from operations includes:

Revenue from the sale of residential units

Revenues from the sale of residential units aregeieed upon transfer to the buyer of the
significant risks and rewards of ownership of tasidential unit (i.e. upon signing of the protocol
of technical acceptance and transfer of the kethéoresidential unit), providing that a valid
building occupancy permit has been obtained byatr@ip.

Advances received related to pre-sales of resigeutiits, which represent deferred income, are
deferred to the extent that they do not meet theria to be recognized as revenue.

Revenue on finance leases

Finance lease income is recognized based on thdtgmnethod under which total finance lease
interest income and the excess of scheduled leagagnts over the cost of the related assets is
deferred and amortized as income over the leaseligremploying the effective interest rate that
provides a constant periodic rate of return onniéteinvestment in the lease.

Revenue on operating leases
Payments received under operating leases are rieedgim the income statement on a straight-
line basis over the term of the lease.

Cost of sales
Cost of sales is recognized as a reduction of wwiats capitalized to inventory based on the
proportion of residential units sold.

Construction costs relating to unsold units arétaiped as inventory within current assets, either
as work in progress or finished goods dependintherstage of completion. An expected loss, if
any, on a sale, is recognized as an expense imtagdidnventory relating to units sold is
expensed as cost of sales in the same period asldted sale.

Finance income and expense

Finance income comprises interest income and foreigrrency gains. Interest income is
recognized on the accrual basis using the effeatiezest method.

Finance expense comprises interest expense onogoand foreign currency losses.

Borrowing costs (including interest and foreign leewcge gains and losses) are accrued and
capitalized to the value of inventory to the extdy are directly attributable to the construction
of residential units. These costs are recognizedh& income statement over the estimated
duration of the loan, except to the extent thay thee directly attributable to construction. Debt
issuance expenses, as well as civil activity taoesoans between sister companies, represent an
adjustment to the effective interest rate. Borr@aosts which are not capitalized are recognized
in profit and loss using the effective interest inoet

Income tax expense

Income tax expense comprises current and defesedlicome tax expense is recognized in
profit or loss.

- Current tax is the expected tax payable on tkebie income for the year, using tax rates
enacted or substantively enacted at the reportatg, dand any adjustment to tax payable in
respect of previous years. Current tax expensal@lated according to tax regulations in effect
in the jurisdiction in which the individual Compasiare domiciled.
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- Deferred income tax is provided, using the batasiteet method, for all temporary differences
arising between the tax bases of assets and fiebiland their carrying amounts for financial
reporting purposes, and for tax losses carried dodyexcept for the initial recognition of assets
or liabilities in a transaction that is not a besis combination and that affects neither accounting
nor taxable profit. Deferred tax is measured attéixerates that are expected to be applied to the
temporary differences when they reverse, based hen laws that have been enacted or
substantively enacted by the reporting date.

The principal temporary differences arise primandy differences in the timing of revenue
recognition for accounting and tax purposes, falug adjustments on investment property,
accruals and finance income/expense. In additierethre tax losses carry-forwards.

A deferred tax asset is recognized only to thergxtaat it is probable that future taxable profits
will be available against which the asset can liezed. At each balance sheet date deferred tax
assets are reduced to the extent that it is noelopgpbable that the related tax benefit will be
realized.

Segment reporting

A segment is a distinguishable component of theu@rtat is providing products or services
within a particular economic environment (geographisegment), or in providing related
products or services (business segments), whisbbgect to risks and rewards that are different
from those of other segments. The Group’s primannht for segment reporting is based on
geographical segments, while secondary formatsikess segment.

New standards and interpretations not yet adopted

A number of new standards, amendments to standadimterpretations are not yet effective for

financial years beginning on or before 1 Januar@72@&nd have not been applied in preparing

these consolidated financial statements:

. IFRS 8Operating Segment&ffective for annual periods beginning on or mafteJanuary
2009). The Standard requires that segment infoamaghould be presented in disclosure
based on the basis of components whose resulteewimved regularly of the entity that
management monitors in making business decisiohs. Gompany’'s management about
operating matters. Operating segments are comporEran entity about which separate
financial information is available that is evaluhtegularly by the chief operating decision
maker in deciding how to allocate resources andssessing performance. The Group has
not yet completed its analysis of the impact of 8&Ron the financial statements.

. IFRIC 11 Share-based Payment — Group and Treasury Shares@ctions(effective from
annual periods beginning on or after 1 March 20€8fuires a share-based payment
arrangement in which an entity receives goods ovices as consideration for its own
equity-instruments to be accounted for as an egétiled share-based payment transaction,
regardless of how the equity instruments neededlatzined. It also provides guidance on
whether share-based payment arrangements, in vghoigpliers of goods or services of an
entity are provided with equity instruments of gmity's parent, should be accounted for as
cash-settled or equity-settled in the entity’s ficial statements. IFRIC 11 is not relevant to
the Group’s operations as the Group has not entérex any share-based payment
arrangements.

. IFRIC 12 Service Concession Arrangemefgs$fective for annual periods beginning on or
after 1 January 2008) provides guidance to prigatgor entities on certain recognition and
measurement issues that arise in accounting foricpuibprivate service concession
arrangements. IFRIC 12 is not relevant to the Gsowperations, as none of the Group
entities has entered into any service concessiamgements.

. IAS 23 Borrowing Costsrevised (effective from 1 January 2009) The rediStandard will
require the capitalization of borrowing costs ttedate to assets that take a substantial period
of time to get ready for use or sale. Revised I8SMIl not have an impact on the Group’s
operations as the Group capitalizes borrowing dastsventory.

. IFRIC 13Customer Loyalty Programmésffective for annual periods beginning on or mafte
1 July 2008) The Interpretation explains how eegitthat grant loyalty award credits to
customers who buy other goods or services showdduet for their obligations to provide
free or discounted goods or services (‘awards’)ctistomers who redeem those award
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credits. Such entities are required to allocateesoimthe proceeds of the initial sale to the
award credits and recognize these proceeds asuevany when they have fulfilled their

obligations. The Group does not expect the Intéaicn to have any impact on its financial
statements.

. IFRIC 14 IAS 19 -The Limit on a Defined Benefit Asset, Minimum FogdRequirements
and their interactiongeffective for annual periods beginning on or mafteJanuary 2008)
The interpretation addresses 1) when refunds arctixhs in future contributions should be
regarded as available in accordance with parag&spbf IAS 19; 2) how a MFR might
affect the availability of reductions in future d¢ohutions; and 3) when a MFR might give
rise to a liability. No additional liability need® be recognized by the employer under
IFRIC 14 unless the contributions that are payaiplger the minimum funding requirement
cannot be returned to the company. The Group doesperate in countries that have a
minimum funding requirement where there are re#bris on the employer company’s
ability to get refunds or reduce contributions.

4. Determination of fair values
A number of the Group’s accounting policies anctldisures require the determination of fair
value, for both financial and non-financial assetd liabilities. Fair values have been determined
for measurement and/or disclosure purposes bast#teonethods described in the respective note
specific to that asset or liability: investment peaty (see note 13), non-derivative financial
instruments (see note 25).

5. Segment reporting
Segment information is presented in respect of Gneup’s geographical segments (primary
segments) and business segments (secondary segments

Inter-segment pricing is determined on an arm’sfikrasis.

Segment results, assets and liabilities includmstelirectly attributable to a segment as well as
those that can be allocated on a reasonable Bas@located items comprise of head office
expenses, and income tax assets and liabilities.

Segment capital expenditure is the total cost malduring the period to acquire property and
equipment, and intangible assets other than gobdwil

Geographical segments

The Group operates in four geographical segments:
. Warsaw

. Pozna

e Wroctaw

. Szczecin

Business segments

The Group operates in two business segments withliand:
«  Development and sale of residential units (“Redidé&Mh
«  Development and rental of office space (“Rental”)
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Data presented in the table below is based ondbgrgphical location of the Group’s companies

and their assets.

For the six months ended 30 June 2007

unaudited
Warsaw  Pozna Wroctaw Szczecin  Unallocated Eliminations Tat
In thousands of Polish Zloty

Total external revenues
Residential..........cccccvvveninns 15,901 — — — — (3,683) 12,218

449 — — — — — 449
Inter-segment revenue......... — — — — — — -
Total segment revenue........ 16,350 — — — — (3,683 12,667
Segment result
Residential....................oee. 3,481 — — — — (33) 3,448
Rental.......ccccoevviiiiiiiiiiieeen, (530) — — — — — (530;
Unallocated expenses......... — — — — (3,361) — (3,361,
Result from operating
ACHVItIE®S ... 2,951 — — — (3,361) (33) (443,
Income tax benefit............... 251
Loss for the period.............. (192,

As at 30 June 2007
unaudited
Warsaw  Pozna Wroctaw Szczecin  Unallocated Eliminations Tat
In thousands of Polish Zloty

Segment assets
Residential..........cccccvvveninns 218,109 54,710 23,522 7,599 — (1,720 302,220
Rental.....cccoeeeviieeiiiiiiiiiiieeen, 45,985 — — — — — 45,985
Unallocated assets — — — — 3,829 — 3,829
Total assets 264,094 54,710 23,522 7,599 3,829 (1,720 352,034
Segment liabilities
Residential 28,206 7,404 312 — (2,052 208,189
Rental — — — — — 24,026
Unallocated liabilities........... — — — — 9,024 — 9,024
Total liabilities ...........ccceeen. 198,345 28,206 7,404 312 9,024 (2,052 241,239
Capital expenditure.............. — — — — 141 — 141
Depreciation and
amortization...........ccceeevevnes — — — — 259 — 259
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As at 31 December 2006

Warsaw  Pozna Wroctaw Szczecin  Unallocated Eliminations Tat
In thousands of Polish Zloty

Segment assets
Residential...........cccceveenee. *246,509 *5,661 *4,930 — — *(249) *256,851

45,930 — — — — — 45,930
Unallocated assets — — — — 2,750 — 2,750
Total assets 292,439 5,661 4,930 — 2,750 (249, 305,531
Segment liabilities —
Residential............cccccuveeneee. 145,214 6,593 321 — — 611 152,739
Rental........ccoceevvieeiiecrienen, 16,450 — — — — — 16,450
Unallocated liabilities........... — — — — 11,595 — 11,595
Total liabilities ..................... 161,664 6,593 321 — 11,595 611 180,784
Capital expenditure.............. — — — — 296 — 296
Depreciation and
amortization..........ccc.cceeueees — — — — 68 — 68

* reclassified for comparison purposes.
For the six months ended 30 June 2006
unaudited
Warsaw  Pozna Wroctaw Szczecin  Unallocated Eliminations Tat
In thousands of Polish Zloty
Total external revenues
Residential.................cooeeee 21,110 — — — — — 21,110
Rental.......cccoeviiiiiiiiiiieeen, 601 — — — — — 601
Inter-segment revenue......... — — — — — — —
Total segment revenue........ 21.711 — — — — 21,711
Segment result
Residential....................ooe. 7,284 — — — — 379 7,663
Rental 6,719 — — — — — 6,719
Unallocated expenses......... — — — — (1,473) — (1,473
Result from operating
ACHIVItIES ..o 14,003 — — — (1,473) 379 12,909
Income tax expense............ (2,523
10,386

Profit for the period .............
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As at 30 June 2006

unaudited
Warsaw  Pozna Wroctaw Szczecin  Unallocated  Eliminations Tet
In thousands of Polish Zloty
Segment assets
Residential..........c.ccoovrrenes 135,470 21,579 41 — — 372 157,462
[ T0 1Y P 31,628 — — — — — 31,628
Unallocated assets — — — — 1,922 — 1,922
Total assets 167,098 21,579 41 — 1,922 372 191,012
Segment liabilities
Residential... 126,944 18,996 — — — 28 145,968
Rental........ccoooviiiiiiiriieen, 21,185 — — — — — 21,185
Unallocated liabilities........... — — — — 8,117 — 8,117
Total liabilities ..................... 148,129 18,996 — — 8,117 28 175,270
Capital expenditure.............. — — — — 111 — 111
Depreciation and
amortization............ccceeevene — — — — 9 — 9
6. Revenue
For the six months ended
30 June 2007 30 June 2006
unaudited unaudited
In thousands of PLN
Sale of residential UNitS ...........eevviiiiicciiceii e 12,218 21,110
ReNtal reVENUE ... e a e e e 449 601
TOAl FEVENUES.....coe et a e 12,667 21,711
7. Costs by kind
For the six months ended
30 June 2007 30 June 2006
unaudited unaudited
In thousands of PLN
COStS Of SAIBS......ceviiiiie e 8,817 11,856
DEPreCiation .....c.evviiiieiiiiiiiie e ettt e b e e e e 259 9
Materials and ENergy .........ccuveeiiiiiiiiieeece e 469 411
EXIErNal SEIVICES ....uieeieee e, 1,517 1,701
471 394
1,356 838
219 449
AdMINIStrative EXPENSES.......uuueerereiiiieiieiiireiireeireeeeeeaeaaaeane e 4,291 3,802
TOMAL e 13,108 15,658
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8. Personnel expenses

For the six months ended

30 June 2007 30 June 2006

Wages and salaries
Social security

9. Finance income and expense

unaudited unaudited
In thousands of PLN
1,108 741
248 97
1,356 83¢

For the six months ended

30 June 2007 30 June 2006

Foreign exchange gain
Interests on granted loans
Interest income on bank deposits
Finance income

Interest expense on financial liabilities measwedmortized cost

Foreign exchange loss
Finance expense
Net finance expense
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10. Income tax expense
For the six months ende

30 June 30 June
2007 2006
unaudited unaudited

In thousands of PLN

Current tax expense

CUITENT PEIIOM ...ttt e e b baee e e 1,317 1,429
Total current tax expense 1,317 1,429
Origination and reversal of temporary differences................ (1,228) 1,408
Benefit of tax losses recognized...........ccccceevvvieeeeiiiiiiinneeennn, (340) (314)
Total deferred tax (benefit)/expense........ccccocevemeveeeieeeeeeeennns (1,568) 1,094
Total income tax (benefit)/eXpense........ccccvvvvveeeeieiiiiiiinneennn, (251) 2,523

Reconciliation of effective tax rate
For the six months ended

30 June 30 June
2007 2006
unaudited unaudited

In thousands of PLN

(Loss)/profit for the year .........cccvvveiiiiniiiiiie e (192) 10,386
Total income tax benefit/(EXPENSE) .........ccommmeeeeeeieieeeeeinens (251) 2,523
(Loss)/profit excluding income taX..........cooeeeeeeeeeieeeeeeeceeeeee (443) 12,909
Income tax (benefit)/expense, using the Polishraitex (19%) (84) 2,453

Tax effect on:

Timing differences which arose in prior years,\idrich a
deferred tax asset was recognized in the currant.ye............ (103) —

Other timing differenCes...........ccooouvvv e (64) 70

Tax calculated at an effective rate of 57% and 20%.
TESPECHVEIY ..eiiiiiiiiiiiiie et e (251) 2,523

The timing differences which arose in prior yedeos,which a deferred tax asset was recognized
in the current year, relate to an increased likalthof realization.
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11. Property and equipment
Property and equipment

For the six For the six
months For the year months
ended 30 ended 31 ended 30
June 2007 December June 2006
unaudited 2006 unaudited

In thousands of PLN
Cost or deemed cost

Balance at 1 January ........cccccccvvivvieeinnicieee e, 416 251 251
Transfer from iNVENtories ..............covvv e e civeens 430 - -
AAItIONS ... 141 165 24
Closing balance 987 416 275
Depreciation and impairment losses

Balance at 1 January ........cccccceevevvieeeeecceeeeeesiieneaens 101 74 74
Depreciation for the period............c.evicemeeiviineeen, 164 27 2
Closing balanCe..........ccccvvveeiiiiiieceee e 265 101 76
Carrying amounts

At 1 January................ - 315 177 177
Closing balance 722 315 199

Impairment loss and subsequent reversal

In the six months ended 30 June 2007 and 2006 anigcthe year 2006, the Group did not recognize an
impairment loss of property and equipment.
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12. Intangible assets

Software
For the six For the six
months For the year months
ended 30 ended 31 ended 30
June 2007 December June 2006
unaudited 2006 unaudited
In thousands of PLN
Cost
Balance at 1 January ........ccccccvvvvvieeieniieee e, 210 79 79
AddItioONS ....ovvveieeiciee e — 131 87
Closing balanCe..........ccccvvvveeiiiiiieceere e 210 210 166

Amortization

Balance at 1 January ........ccccccooecvvveeeveccensiiiineeeenns 41 — —
Amortization for the period ...........ccccccevveeeiieeiinnnn. 95 41 7
Closing balancCe..........cccvviviiiiiiiiieceee e 136 41 7

Carrying amounts
AL L JANUATY ..ot 169 79 79
Closing balance 74 169 159

Impairment loss and subsequent reversal

In the six months ended 30 June 2007 and 2006 anigcthe year 2006, the Group did not recognize an
impairment loss of intangible assets.

The amortization is allocated to the administragxpenses in the income statement

13. Investment property

For the six For the six
months For the year months
ended 30 ended 31 ended 30
June 2007 December June 2006
unaudited 2006 unaudited
In thousands of PLN

Cost

Balance at 1 January ........cccccceevevvieeeeecceeeeeesiieneaens 7,810 7,810 7,810

Closing balancCe..........ccccvvveeeiiiiiiieceee e 7,810 7,810 7,810

Fair value adjustment

Balance at 1 January ........ccccceevevvieeeeecceeeeeessiieneeens 36,490 14,736 14,736
Increase in fair value — 21,754 6,954
Closing balancCe..........cccvvveeiiiiiiieceee e 36,490 36,490 21,690
Fair value

Balance at 1 JanUary .......c.cccceecvveenieeeeineesvee e, 44,300 22,546 22,546
Closing balancCe..........ccccvvviiiiiiiieceee e 44,300 44,300 29,500

Investment property includes properties held forglterm rental yields and capital appreciation,
and not occupied by the Group. At 30 June 2007%&dtnaent property comprises: land in Warsaw
(Klobucka Street) possessed based on perpetualgsuight of land and a number of buildings
and warehouses located on this land that in partessed to third parties under lease agreements
with an indefinite term subject to a three-montkiceperiod for termination.
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14.

Investment property is valued at fair value detewdi annually by an independent appraiser,
having an appropriate recognized professional fication, based on current prices on an active
market.

On 29 June 2007, the ownership of the investmespepty was assigned and contributed by ITR
Dori B.V. to the Company (see note 1). Howeveraa80 June 2007, the legal ownership of the
investment property was with Brighton Tec Sp. n.,0a wholly-owned subsidiary of ITR Dori
B.V., of which the shares were not assigned antriboted to the Company on 29 June 2007. On
27 September 2007, the transfer of the legal oviaeiaf the investment property from Brighton
Tec Sp. z 0.0. to Ronson Development Landscape &lknited partnership, part of the Group,
was completed.

Revenue recognized and costs incurred relatinggadrtvestment property during the six months
ended 30 June 2007 and 2006 are summarized iallelelow:

Rental income Cost
Half year Half year Half year Half year
2007 2006 2007 2006
unaudited unaudited unaudited unaudited
In thousands of PLN
Klobucka..........cceevvveeeeee... 449 601 601 557

Total non-cancelable lease payments as at 30 D0wdhd 30 June 2006 were as follows:
30 June 2007 30 June 2006

unaudited unaudited
In thousands of PLN
Minimum lease payments (less than 1 year)................ 181 247

Long-term finance lease receivable

The Group is a party to a finance lease arrangenmeaer which it leases an office building and
the land adjacent to the building in Warsaw toiedtparty. The arrangement expires on 2 March
2024.

Finance lease receivables as per 30 June 2007¢curcent and current, and their ageing are
presented in the table below:

Less Between More
than land5 than 5
1year years years Total

In thousands of PLN

Finance lease payments receivable...... 92 36¢ 1,059 1,520
Unearned interest incor.................. (70) (250; (533 (853
TOtAl. oo 22 11¢ 52¢ 667

Finance lease receivables as per 31 December 800&urrent and current, and their ageing are
presented in the table below:

Less Between More
than land5 than 5
1 year years years Total

In thousands of PLN

Finance lease payments receivable...... 96 38¢ 1,151 1,630
Unearned interest incor.................. (73) (266, (562 (901
TOtal.uvveieeeei i 23 117 58¢ 729
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Finance lease receivables as per 30 June 2006¢urcent and current, and their ageing are
presented in the table below:

Less Between More
than land5 than 5
1 year years years Total

In thousands of PLN

Finance lease payments receivable...... 105 41¢ 1,309 1,83¢
Unearned interest incor.................. (81) (298, (671, (1,050
o] - | SR 24 121 63¢ 78:

15. Loan granted to related party

On 31 October 2006, the Group granted an unsedaagdto Jerusalem Finance Company B.V.
(“JFC") amounting to PLN 13,399 thousand. JFC mpany fully owned by the owners of the
(invested) equity of the Group, and provides finagdo each of the companies within the Group.
The balance as at 31 December 2006 includes pahoifpPLN 13,399 thousand plus accrued
interest of PLN 134 thousand. The loan has a mgtdete of 31 October 2011 and an interest
rate of 6%. Following the incorporation of the Canp in June 2007, the liability under this loan
agreement including the accrued interest as aug@@é 2007 amounting to PLN 13,932 thousand
were assigned to the Company (see notes 1 andA2@).result, upon consolidation the amount
receivable as at 30 June 2007 has been elimingi@dsa the liability of the Company as at 30
June 2007.

Information regarding the fair value of the loared81 December 2006 is presented in note 25.
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16. Deferred tax assets and liabilities

Recognized deferred tax assets and liabilities
Deferred tax assets and liabilities as at the beginand as at the end of the financial periods are
attributable to the following:

Deferred tax assets Opening Closing
balance 1 Recognized in the balance 30

January income statement June 2007

2007 unaudited unaudited

In thousands of PLN
Deferred tax assets

Foreign exchange rate differences........ 6 (6) —
Interest liabilities ...........cccooovveiiriiimeene, 89 113 20z
Tax loss carry forwards........... 3,836 340 4,176
Total deferred tax assets 3,931 447 4,378
Deferred tax liabilities

Difference in timing of revenue

recognition on the sale of residential units

for accounting and tax purposes............ 2,161 (1,299) 862
Fair value gain on Investment Property. 6,933 — 6,933
Foreign exchange differences.... 194 (194) —
Accrued interest..........ccccecveee 60C 301 901
Other...veiiieiee e 56 71 127
Total deferred tax liabilities................... 9,944 (1,121) 8,823
Deferred tax assets..........ccccvveveeeeeeeeeeenns 3,931 4,378
Deferred tax liabilities ............c.ccceeivcacee 9,944 8,823
Offset of deferred tax assets and

liabilities for individual companies......... (1,181) (72)
Deferred tax assets reported

in the balance sheet...........cccccceeeeeeeeines 2,750 3,657
Deferred tax liabilities reported

in the balance sheet...........c.ccccoovviinne 8,763 8,102
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Deferred tax assets Opening Closing
balance 1 balance 31
January Recognized in the December
2006 income statement 2006

In thousands of PLN
Deferred tax assets

Foreign exchange rate differences........ 17¢ (173) 6

Interest liabilities ..........cccoocveee e s veeennn, 30C (211) 89

Tax loss carry forwards 1,992 1,844 3,836

Total deferred tax assets........cccceeeeeenn... 2,471 1,460 3,931

Deferred tax liabilities

Difference in timing of revenue

recognition on the sale of residential units

for accounting and tax purposes............ 3,829 (1,668) 2,161

Fair value gain on Investment Property. 2,800 4,133 6,933

Foreign exchange differences............... 16¢ (25) 194

Accrued interest........ccceevvvveeese e e 13C 470 60C

Other ...t 24 32 56

Total deferred tax liabilities................... 6,952 2,992 9,944

Deferred tax assets.........ccocvvvervieeivennns 2,471 3,931

Deferred tax liabilities ............ccoeeeeeiicmen 6,952 9,944

Offset of deferred tax assets and

liabilities for individual companies......... 977, (1,181)

Deferred tax assets reported

in the balance sheet...........c.ccccoevviinne 1,494 2,750

Deferred tax liabilities reported

in the balance sheet...........cccccoveeiiiienn 5,975 8,763

Deferred tax assets Opening Closing
balance 1 Recognized in the balance 30
January income statement June 2006

2006 unaudited unaudited

In thousands of PLN
Deferred tax assets

Foreign exchange rate differences........ 17¢ (179) —
Interest liabilities ..........ccccooevveee s ieeenn, 30C 194 49¢
Tax loss carry forwards...........cccoocvvvee. 1,992 314 2,30¢
Total deferred tax assets...........ccccocvene 2,471 329 2,80(

Deferred tax liabilities

Difference in timing of revenue
recognition on the sale of residential units

for accounting and tax purposes............ 3,829 136 3,96t
Fair value gain on Investment Property. 2,800 1,320 4,1p
Foreign exchange differences............... 16¢ 1 17C
Accrued interest........ccceevvveerese e o 13C (97) 2
Other...coooieiiiieiicec e 24 63 87
Total deferred tax liabilities................... 6,952 1,423 8,%
Deferred tax assets..........ccccvveeeeeeeeiveeenns 2,471 2,80(
Deferred tax liabilities ............ccoeeeeeiimmen 6,952 8,37t
Offset of deferred tax assets and

liabilities for individual companies......... 977 (878
Deferred tax assets reported in the

balance sheet...........ccoovvvivvvivicceinnnnn, 1,494 1,92
Deferred tax liabilities reported in the

balance sheet..........cooovvvvvvveiicccinnnn, 5,975 7,497
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Unrecognized deferred tax liabilities
There are no unrecognized deferred tax liabilities.

Unrecognized deferred tax assets

A deferred tax asset is recognized only to therextieat it is more likely than not that future
taxable profits will be available against which #sset can be utilized. Unrecognized deferred tax
assets relate primarily to tax loss carry-forwakdsich are not considered probable of realization
prior to their expiration.

Movement in unrecognized deferred tax assets

During the six months ended 30 June 2007, the ogrézed deferred tax assets decreased by
PLN 336 thousand from PLN 5,547 thousand to PLNL5,thousand. During the financial year
2006, the unrecognized deferred tax assets inadagd’LN 1,394 thousand from PLN 4,153
thousand to PLN 5,547 thousand. During the six mom@nded 30 June 2006, the unrecognized
deferred tax assets increased by PLN 79 thousamd LN 4,153 thousand to PLN 4,232
thousand.

Realization of deferred tax assets

In assessing the realizability of deferred tax @ss@management considers whether it is more
likely than not that some portion or all of the eleéd tax assets will not be realized. The ultimate
realization of deferred tax assets is dependem thm generation of future taxable income during
the periods in which those temporary differencesobee deductible. Management considers the
scheduled reversal of deferred tax liabilities,j@cted future taxable income, and tax planning
strategies in making this assessment. In ordeully ifealize the deferred tax asset, the group will
need to generate future taxable income of appraeim@LN 19,300 thousand. Taxable profit
realized by the Group companies amounted to PLRQNOthousand for the six months ended 30
June 2007. Based upon the level of historical teex&izome and projections for future taxable
income over the periods in which the deferred tsets are deductible, management believes it is
more likely than not that the Group will realizesthenefits of these deductible differences. The
amount of the deferred tax asset which is consitieralizable, could however, be reduced in the
near term if estimates of future taxable incomeirduthe tax loss carry-forward period are
reduced.

Tax losses are utilizable within the 5 year pefiollbwing the period in which they originated
subject to the limitation that a maximum of 50%twé loss carry-forward can be used in one year.

17. Inventories of residential units
As at
30 June 31 30 June
2007 December 2006
unaudited 200¢ unaudited
In thousands of PLN

WOTIK iN PrOgrESS...ccivveeeiieeiiieeseeeesmemmm e e essaeeaseeesnenes 243,56! 178,748 99,638
Finished goods 4,168 4,172 5,275
Inventories valued at cost 247,73. 182,920 104,913

Inventories valued at net realizable value.................... — — —
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Borrowing costs capitalized to inventory as wellcapitalization rates are presented in the table

below:
As at
30 June 31 30 June
2007 December 2006
unaudited 200¢ unaudited
In thousands of PLN
INtErest EXPENSE .....vvveveeiiiiiieee et eccmer e 9,669 11,601 5,157
Foreign exchange rate (gains)/losses, net................. (2,501) (3,142) (155)
TOLAL e 7,168 8,459 5,002
Capitalization rate..........ccuvveeereevres e e eeevveaeeesnnraaaeans 4% 6% 5%
18. Trade and other receivables
As at
30 June 30 June
2007 31 December 2006
unaudited 2006 unaudited
In thousands of PLN
Trade receivables from related parties (see note.27 27 79 27
Value added tax (VAT) receivables...........cccveun...... 5,258 14,87¢ 2,086
Other trade receivables .......ccoooovveiiiiiccccceeii. 6,931 1,93¢ 640
Prepayments for current assets............ccceeeeecvvvennnn. 147 18 365
Advances for inventories of residential units.......... 27,763 4,78 11,141
LI €= L RSP 40,126 21,69¢ 14,259

As at 30 June 2007 31 December 2006 and as atr@02D06: the Group created no allowances
for doubtful debts.

As at 30 June 2007, as at 31 December 2006 and38sJune 2006, receivables denominated in
currencies other than the functional currency viesgynificant.

19. Cash and cash equivalents

As at
30 June 30 June
2007 31 December 2006
unaudited 2006 unaudited

In thousands of PLN

Petty Cash.....ccceoviiiie e 12 17 10
Bank balanCes .........cooooiiviiieeiiiee e 14,745 39,10: 39,267
Cash and cash equivalents.............cccceeeevvieennnnnnn, 14,757 39,12( 39,277

As at 30 June 2007 and as at 31 December 200&rthg held no deposits .As at 30 June 2006,
the Group held PLN 2,353 thousand on overnight siéggnoTlhe effective interest rate on overnight
deposit was 2.5% - 3.0%.
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20. (Invested) equity

Reconciliation of movement in owners’ net investmen

Owners’ net
investment/
Equity
attributable to Total
equity holders of  Minority equity
the parent interests  (invested)

In thousands of PLN

Balance of combined equity invested in the

subsidiaries of Ronson Group at 1 January 2006 4,806 — 4,806
Proceeds from sale of equity in Ronson Group

entities and other capital contributions at Ronson

Group entities (1).......ooeeeeieeieeee i ceeemmeeeeee e 69,333 18,690 88,023
Net profit for the year 2006 31,897 21 31,918
Balance of combined equity invested in the
subsidiaries of Ronson Group at 31 December 2006 106,036 18,711 124,747
Net loss for the period ended 29 June 2007......... (226) 34 (192)
Balance of combined equity invested in the
subsidiaries of the Ronson Group at 29 June 2007 105,810 18,745 124,555
Transition as at 29 June 2007 of owners’ net
investment (See NOte 1).....cccceeveviiiivimeeencce e, (105,810) — (105,810)
Share

Share  premium

capital reserve
Issue of shares upon
establishment of the
Company (2)......ccceveveeeennnns 172 — 172 — 172
Net contribution in kind of
assets and liabilities (3)....... — 91,878 91,878 — 91,878
Balance at 30 June 20017. 172 91,878 92,050 18,745 110,795

(1) In November 2006, the Group and its shareheldgrtered into a participation agreement

with a third party whereby the third party becandiract shareholder in 20 of the Group’s Polish

entities. In connection with the participation agreent, the 20 Polish entities concerned issued
new share capital against a cash payment by treefhity.

(2) The share capital of Ronson Europe N.V. is PI#2 thousand. The number of authorized
shares of the Company is 225,000 with a par valuglR 1 per share. The number of issued and
paid-up shares as at the date of the Company’spocation was 45,000.

(3) Following the incorporation of the Company, thele shareholder and founder of the
Company, ITR Dori assigned and contributed to tloen@any, on 29 June 2007, its shares and
rights to shares in 36 Polish companies amountd?Ltd 105,810 thousand as well as a liability
under a loan agreement between ITR Dori and Robsselopment Residential Sp. z 0.0., one of
the Polish entities in which the shares were temesél to the Company. The principal amount
under the loan agreement of which the liability waatributed plus accrued interest as at 29 June
2007, amounted to PLN 13,932 thousand (see note Tt® net Share Premium contributed
amounted to PLN 91,878 thousand as reflected itetie above.
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21.

22.

Composition of owners’ net investment as at 30 Jun2007

As at 30 June 2007, the owners’ net investmentrgperised of the following:

In thousands of PLN

Owners’ net investment:

Share capital (see (2) above) .........ooevvieeeeeeeeee. 172
Share premium reserve.........cccccoeeeeeeeececcceceeee 91,878
Balance at 30 June 2007............cccvveeeeieeeeiieeeneeeen, 92,050
Provisions

In thousands of PLN Six months
Six months ended 30

ended 30 June Year ended June

2007 31 December 2006
unaudited 2006 unaudited
Balance as at 1 January ...........cccceemeennne 501 501 501
Increase /(decrease)........ccccvveeeeeviiieannsn. — — —
Closing balance............ccveeveeeiiiiiiennnne... 501 501 501

Loans and borrowings

Information about the contractual terms of the @isunterest-bearing loans and borrowings is
presented in the table below. For more informagibout the Group’s exposure to interest rate and

foreign currency risk, see note 25.

As at
30 June 30 June
2007 31 December 2006

unaudited 2006 unaudited
In thousands of PLN
Non-current liabilities
Loans from related parties 72,703 71,06¢ 94,784
Secured bank loans.....................ceeeee. 33,962 22,98t 16,599
Total non-current liabilities ..........ccccueeeenneenn. 106,665 94,05° 111,383
Current liabilities ......oooveeiiiii e 10,085 10,08¢ 998

Terms and debt repayment schedule

Terms and conditions of outstanding loans as au@@ 2007 are as follows:

— All loans from related parties are unsecured arve Iz maturity date 31 October 2011 bearing
an interest rate of 6%. The loans are all denoradhat Polish Zloty.

— Bank loans (non-current and current) are sedoaats bearing an interest of WIBOR + 1.1% -

1.6%.
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The maturity dates of the bank loans as at 30 200& are as follows:

Maturity date Total

31 December 2008 13,518
4 July 2009 14,244
5 September 2009 _ 6,200
Non-current 33,962
30 September 2007 10,085

For the bank loans the following collaterals aneegt

— Ordinary and floating mortgages on land.

— Pledge over bank account in PKO BP up to the atsdinstallments due (nil at 30 June 2007).
— Pledge over all bank accounts in Fortis Bank $2AN 1,236 thousand at 30 June 2007).

— Blank promissory note drawn by the Company withramissory note declaration up to the
amount of the loan plus interest.

— Advance payments of dividends until full repayteinloans are not allowed.

23. Deferred income

Deferred income classified as current consists ustamer advances for construction work in
progress (deferred revenue).

Deferred income comprises of customer advancethéofollowing projects:

As at
30 June 2007 31 December 30 June 2006
unaudited 200¢ unaudited
In thousands of PLN
Meridan 67,631 38,61¢ 15,843
[ ES] - | USRS 12,152 34¢ —
IMaginarium | ........oooviiieneiiiiiiece e 11,072 567 16
Galile ..o, 1,313 1 —
SIONECZNY SKWET ....oeeviiiiiieeeiieiiiescmmeeeeee e 620 61¢ 122
KIODUCKAL. ...ccc et 164 95 6
Lazurowa DOoliNa .........ccccovviiiiiiiiicen e 6 167 15,161
Pegaz 2., 3 10,73: 12,844
Pegaz 1., — — 314
Others .......... — 5 —
TOtAl e 92,961 51,15¢ 44,306
24. Trade and other payables
As at
In thousands of PLN 30 June 31 30 June
2007 December 2006
Note unaudited 2006 unaudited

Trade payables due to related parties............. 27 113 4 472

Other trade payables...........cccccvviveiieccieeeeenn, 18,734 10,81¢ 9,414

Non-trade payables and accrued expenses.... 3,156 2,569 80

TOtAl e 22,003 13,39: 9,966

As at 30 June 2007, payables denominated in foreigrencies included payables denominated
in Euro amounting to EUR 30 thousand (PLN 113 thad$ and in U.S. Dollars amounting to
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USD 147 thousand (PLN 472 thousand). As at 31 Deeer2006 and as 30 June 2006, the Group
had no payables denominated in foreign currencies.

Financial instruments

Exposure to credit, interest rate and currencysriagkises in the normal course of the Group’s
business.

Credit risk

The Group is making significant cash payments asurgg for preliminary land purchase
agreements. At 30 June 2007, payments made uniéplachase agreements amounted to PLN
27,763 thousand (see note 18). The Group mininiigesedit risk arising from such payments by
registering advance repayment obligations in thetgage register of the respective property.
Management has a credit policy in place and theosxg to credit risk is monitored on an
ongoing basis. The Group does not expect any copatéies to fail in meeting their obligations.
The carrying amount of trade and other receivafdes note 18) reflects the maximum exposure
to the risk.

Interest rate risk

The Group’s fixed-rate borrowings are exposed tosk of change in their fair value due to
changes in interest rates. The Group’s variable{patrowings are exposed to a risk of change in
cash flows due to changes in interest rates. Sbort-receivables and payables are not exposed to
interest rate risk.

Effective interest rates and repricing analysis

In respect of income-earning financial assets amgrést-bearing financial liabilities, the
following tables indicate their average effectiméerest rates at the reporting date and the periods
in which they mature or, if earlier, reprice.
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Six months ended 30 June 2007

unaudited
More
Average effective 6 months  6-12 2-5 thanb
In thousands of PLN Note interest rate Total orless months 1-2years years years
Fixed rate instruments
Cash and cash equivalents...... 19 2.5% -3.5% 14,757 14,757 — — — —
Loans from related patrties...... 22 6.0% 72,703 — — — 72,703 —
Variable rate instruments
Secured bank loans................. 22  WIBOR +1.2% 44,047 10,08t — 13,518 20,444 —
Year ended 31 December 2006
More
Average effective 6 months  6-12 2-5 than5
In thousands of PLN Note interest rate Total orless months 1-2years years years
Fixed rate instruments
Loans granted............ccceeveenn 15 6.0% 13,533 — — — 13,533 —
Cash and cash equivalents...... 19 2.0% 39,120 39,12( — — — —
Loans from related patrties...... 22 6.0% 71,069 — — — 71,069 —
Variable rate instruments
Secured bank loans................. 22 WIBOR + 1.0% 33,073 — 10,085 — 22,988 —
Six months ended 30 June 2006
unaudited
More
Average effective 6 months  6-12 2-5 than5
In thousands of PLN Note interest rate Total orless months 1-2years years years
Fixed rate instruments
Cash and cash equivalents...... 19 2.5% -3.5% 39,277 39,277 — — — —
Loans from related parties...... 22 7 %-12 % 95,782 98¢ — — 20,109 74,675
Variable rate instruments
Secured bank loans................. 22 WIBOR + 1.2% 16,599 2,14¢ — 10,085 4,365 —

Foreign currency risk

Until 31 October 2006, the Group was exposed teifor currency risk on borrowings
denominated in a currency other than PLN. The ocgyreiving rise to this risk was primarily the
US Dollar (USD).

Liquidity risk
Liquidity risk is the risk that the Group will ndie able to meet its financial obligations as they
fall due. The Group’s approach to managing liqyidkt to ensure, as far as possible, that it will

always have sufficient liquidity to meet its liagbgs when due, under both normal and stressed
conditions, without incurring unacceptable lossessking damage to the Group’s reputation.

The Group monitors its risk to a shortage of fundimg a recurring liquidity planning tool. This
tool considers the maturity of both its financiak@stments and financial assets (eg accounts
receivables, other financial assets) and projectash flows from operations. The Group's
objective is to maintain a balance between cortynofi funding and flexibility through the use of
bank overdrafts, bank loans, finance leases amedobirchase contracts.
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Sensitivity analysis

In managing interest rate and currency risks, theu@® aims to reduce the impact of short-term
fluctuations on the Group’s earnings. Over the &nterm, however, permanent changes in
foreign exchange and interest rates will have graithon profit.

At 30 June 2007, it is estimated that a generakame of one percentage point in interest rates
would decrease the Group’s profit before incomeftaxthe six months ended 30 June 2007 by
approximately PLN 149 thousand.

Fair values

The fair values of financial assets and liabilitiegyether with the carrying amounts shown in the
balance sheet, are as follows:
Six months ended 30 June 2007

In thousands of PLN Note unaudited

Carrying amount Fair value
Trade and other receivables.............. 18 40,126 40,126
Cash and cash equivalents............... 19 14,757 14,757
Secured bank loans..........ccccoceeveeieennnnen. 22 44,047 44,047
Loan from related parties.................. 22 72,703 72,360
Trade and other payables................. 24 22,003 22,003
Unrecognized gain..........cccceeeeeeeeeeene. 343
In thousands of PLN Note Year ended 31 December 2006

Carrying amount Fair value
Loans granted..........ccccceeveeeeeeeiceeeen, 15 13,533 13,533
Trade and other receivables.............. 18 21,695 21,695
Cash and cash equivalents............... 19 39,120 39,120
Secured bank loans...........cccocevvvvvnenennnn. 22 33,073 33,073
Loan from related parties................. 22 71,069 70,452
Trade and other payables................. 24 13,392 13,392
Unrecognized gain...........cccceeeeeeeeeene. 617
In thousands of PLN Note Six months ende_d 30 June 2006

unaudited

Carrying amount Fair value
Trade and other receivables.............. 18 14,259 14,259
Cash and cash equivalents............... 19 39,277 39,277
Secured bank loans...........ccccoevvvvvnienennnn. 22 16,599 16,599
Loan from related parties.................. 22 95,782 96,098
Trade and other payables................. 24 9,966 9,966
Unrecognized 10SS........cccvvvveeeiiiiiiinenn. (316)

Estimation of fair values

The following methods and assumptions were useestonate the fair value of each class of

financial instruments:

« trade and other receivables, cash and cash equisaéed trade and other payables: the
carrying amounts approximate fair value becaugaeshort maturity of these instruments;

e secured bank loans: carrying amounts approximatevéue as these loans bear variable
interest rates which approximate market rates;

. loans from related parties and loans granted: airevhlue is estimated by discounting the
future cash flows of each instrument at rates clyeoffered to the Group for similar
instruments of comparable maturities by the Grobpskers;
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Interest rates used for determining fair value

The interest rates used to discount estimated ftasis (PLN denominated), where applicable,
are based on WIBOR plus margin as at 30 June 200734 December 2006 and 30 June 2006
plus margin, and are as follows:

As at 30 June As at 30 June
2007 As at 31 2006
In thousands of PLN unaudited December 2006 unaudited
Loans granted...........cccvvveeeeennnnnnnn. 6.0 % 6.0 % N/A
Loans and borrowings.................... 6.0 % 6.0 % 6.8 %

26. Contingencies and commitments

Contingent commitments relate primarily to contingeonsideration for land acquisitions, which
are considered probable of being paid. As at 3@ 2007, these contingent commitments amount
to PLN 161,201 thousand, the payment of which istingent upon closing the final agreements
conveying ownership of the land and clearance ®htiortgage register.

In addition, commitments to the general contrafborconstruction services to be rendered in the
future amount to PLN 69,169 thousand as at 30 200&.

Contingent commitments relate primarily to contingeonsideration for land acquisitions, which
are considered probable of being paid by the fabgveompanies:

Company As at 30 June As at31 Asat 30 June
2007 December 2006
unaudited 2006 unaudited

In thousands of PLN

Ronson Development West Sp. z 0.0. ............. 49,600 — —
Ronson Development Capital Sp. z 0.0........... 31,500 — —
Ronson Development Conception Sp. z 0.0.... 20,848 — —
Ronson Development Continental Sp. z 0.0.... 18,216 — —
Ronson Development Architecture Sp. z 0.0. . 16,810 — —
Ronson Development Properties Sp. z o.0. ..... 14,450 14,450 —
Ronson Development Skyline Sp. z 0.0........... 7,428 — —
Ronson Development Universal Sp. z o.0....... 2,349 — —
Ronson Development 2000 Sp. z 0.0. ............. — — 18,891
Ronson Development Habiat Sp. z 0.0............ — 12,521 —
TOtAl. e 161,201 26,971 18,891

The payment of the above amounts is contingent whasing the final agreements conveying
property ownership of the land and clearance ofhtbegage register.
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The amounts in the table below represent commitsntenthe general contractors for construction
services to be rendered in the future:

Company As at 30 June As at 31 As at 30 June
2007 December 2006
unaudited 2006 unaudited

In thousands of PLN

Ronson Company Sp. Z 0.0. ......eeveeeeeeeenes 51,203 — —
Ronson Creation Sp. Z 0.0.....ccceeeeeeeeeeennnnn. 7,257 — —
Ronson Properties Sp. 2 0.0. ...cceeeeveeeennnee 6,960 — —
Ronson Investment Sp. 2 0.0. .....ccooeeeeeene. 3,749 15,307 32,712
Ronson Residential Sp. z 0.0..................... — — 200
Ronson Warsaw Sp. Z 0.0.....cceeveeeieeeinnnnnne. — — 4,839
TOtal. e 69,169 15,307 37,751

Related parties
Parent and ultimate controlling party

For (invested) equity and changes during the sinthended 30 June 2007 and the year ended
31 December 2006, see note 1.

The Group enters into various transactions with sittbsidiaries and with its directors and
executive officers.

The main related parties transactions arise on:

. loans granted (see note 15),

* loans received (see note 22),

*  charges from ITR Dori (see below), and

« transactions with key management personnel (sesvpel

Transactions with key management personnel
The key management personnel of all Group eniitielside:
Dror Kerem — President and CEO of Ronson Developiamagement Sp. z 0.0.

Ariel Bouskila — Member of Management and CFO ofn&m Development Management
Sp. z o.0.

Anna Petrulewicz — President or Member of ManagerBeard
Andrzej Gutowski — Member of Management Board
Loans to directors

As at 30 June 2007, as at 31 December 2006 and38sJane 2006, there were no loans granted
to directors.
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Key management personnel compensation

Apart from the compensation listed below, there evao additional benefits granted to key
management personnel in the six months ended 30200 and 30 June 2006.

Key management personnel compensation can be pedsenfollows:

Employment Management Other

In thousands of PLN Total

agreement salary (bonuses)
Management Board — 30 June 2007 130 141 83 354
Management Board — 30 June 2006 96 113 28 237

Charges from ITR Dori

During the six months ended 30 June 2007 and 3@ JAQ96, transactions with ITR Dori
comprised consultancy fees in the amount of PLN &8usands and PLN 1,046 thousands
respectively. The consultancy fees are in resplestamagement services provided for the benefit
of the group companies. As at 30 June 2007, thaiatawed by ITR Dori to the group amounted
to PLN 27 thousand (see note 18), whereas the anwoued to ITR Dori at the same date was
PLN 113 thousand (see note 24).

The group received loans from related parties,s#em Finance Company B.V. (a Dutch entity
under control of the owners of the (invested) gquanhd Gator. See note 22 for details.

Subsequent events

On 26 July 2007, R.D. Sp z o.0. Landscape Sp. kevay formed Polish subsidiary of Ronson,
entered into a preliminary purchase agreement quiex the assets of Brighton Tec Sp. z o.0.
from ITR Dori The primary asset of Brighton Tecaiplot of land located in Mokotéw, Warsaw.
Brighton Tec has been seeking zoning approval émstruction of a residential project on this
site, rather than the commercial project originaibyntemplated. On 27 September 2007 the asset
sale was consummated for EUR11,500,000 in casklghadonstituted the appraised fair value of
the assets. Following such sale, all of the agtioftthe Ronson Group prior to the reorganization
was transferred to Ronson Europe N.V.

On 27 September 2007 GE Real Estate CE ResideBifia] a Dutch subsidiary of General
Electric Real Estate Equities, Inc., contributeddsibares in all the Polish Ronson SPVs to Ronson
Europe N.V., in exchange for Ronson Europe N.\Wiiggto GE Real Estate CE Residential B.V.
20.9% of its shares. Accordingly, ITR Dori holds 78 of the equity in Ronson Europe N.V. and
GE Real Estate CE Residential B.V. holds the reingif0.9%.
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ANNEX |
DEFINITIONS

Except where the context otherwise requires, thevitng definitions apply throughout this Prospectu

% or per cent

Act on Preventing Environmental
Damage and the Remediation of
Environmental Damage

Act on Public Offers

Act on Public Trading in
Securities

Act on the Protection of
Competition and Consumers
Act on Trading in Financial
Instruments

Act on Transfer Tax

Articles of Association
Auditors

CIT Act

Civil Code

Closing Date

Co-Lead Manager

Combined Financial Statements

Commercial Companies Code

Company, Ronson or the Issuer

Council Regulation on
Concentration

Per centum or percentage

Act on Preventing Environmental Damage and the
Remediation of Environmental Damage adopted on @@l A
2007 (Journal of Law of 2007, No. 75, item 493)

Act on Public Offers and on the Terms of Introdgckinancial
Instruments to Organized Trading Systems and onlidPub
Companies, dated 29 July 2005 (Dz. U. of 2005, 184, item
1539)

Act on Public Trading in Securities, dated 21 Audil897 (Dz.
U. of 2002, No. 49, item 447, as amended)

Act on Competition and Consumer Protection, dated
15 December 2000 (Dz. U. of 2003, No. 86, item 8a4,
amended)

Act on Trading in Financial Instruments, dated @§ 2005
(Dz. U. of 2005, No. 183, item 1538)

Act on Actions under the Civil Law, dated 9 SeptemB000
(Dz. U. of 2005, No 41, item 339, as amended)

the articles of association of the Company
KPMG Accountants N.V.

Act on the Corporate Income Tax, dated 15 Febr@8p (Dz.
U. of 2000, No. 54, item 654, as amended)

Act of 23 April 1964 - The Civil Code (Dz. U. of &9, No. 16,
item 93, as amended)

2 November 2007 or on a day around this date orclwhi
settlement of the Offering will occur

ING Securities N.V., London Branch

Financial Statements of the Ronson Group as offandhe
year ended 31 December 2006 prepared in accordaitoe
International Financial Reporting Standards as tetbpy the
EU

Act of 15 September 2000 — Commercial CompanieseCod
(Dz. U. of 2000, No. 94, item 1037, as amended)

Ronson Europe N.V.,, a company incorporated in the
Netherlands with registered number 24416758

Council Regulation (EC) No. 139/2004 dated 20 Jan@a04
on the control of concentration between undertakif@fficial
Journal of the EU, 19 January 2004)
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Current Report

Customer Service Points

Dz. U.

EEA or European Economic Area

EU

EU Merger Regulation

EUR or Euro

Extraordinary General Meeting
Gator
GBP or GBP

GE Real Estate

Global Coordinator, Lead
Manager and Sole Bookrunner

Group or Ronson Group

GUS
IAS
IbnGR

IFRS

Ongoing information provided by the Issuer, pregaire the
form and scope set forth in the Regulation of thieister of
Finance of 19 October 2005 on ongoing and periodic
information provided by the issuers of securitié®z( U. of
2005, No. 209, item 1744)

Customer Service Points of the brokerage househndicept
subscriptions for Offer Shares in the Retail IngesfTranche

The Official Journal of the Republic of Poland

Zone of economic cooperation between members sthtée
European Union and the European Free Trade Asgwtiat
(EFTA), which entered into force in 1994. In essenbe EEA
extends the benefits of the single European maoktte three
non-EU EFTA states of Norway, Iceland, and Lichteims

The union of countries — members of the European
Communities entered into under the Treaty on Ewnpénion
(signed in 1992 in Maastricht, which entered intwcé on

1 November 1993); currently comprising 27 membextest
(since its inception: Belgium, Denmark, France,&8ee Spain,
the Netherlands, Ireland, Luxembourg, Germany, Ugeift
Italy, Great Britain, since 1995: Austria, Finlaadd Sweden,
since 2004: Cyprus, the Czech Republic, Estonidarp
Lithuania, Latvia, Malta, Slovakia, Slovenia andridary, and
since 2007: Romania and Bulgaria)

Council Regulation No. 139/2004 of 20 January 2004the
control of concentration between undertakings

The legal tender in twelve countries of the Ecorwrand
Monetary Union, i.e. in Austria, Belgium, Finlan&rance,
Greece, Spain, the Netherlands, Ireland, Luxembourg
Germany, Portugal, Italy and Slovenia

The Extraordinary General Meeting of the Company
Gator Investments Sp. z o.0.
Pound Sterling, the legal tender in the United Kiom

GE Real Estate CE Residential B.V., one of the dial
Shareholders

Bank Austria Creditanstalt AG

The group of companies comprising the business et
transferred to Ronson on 30 June 2007

Gtéwny Urad Statystyczny (Main Statistics Office)
International Accounting Standards

Instytut Bada nad Gospodask Rynkowa (The Institute for
Market Economics)

International Financial Reporting Standards proratdd by
the International Accounting Standards Board
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Institutional Investor Tranche

Institutional Investors

Issue Price
JFC

KW

LSDP

Management Board

Managers

Monetary Policy Council

National Court Register

National Depository for Securities
or the NDS

NBP

New Shares

Offering

Offeror
Offer Period

Offer Price

Offer Shares

The portion of the Offering addressed to Institagiblnvestors

Investors entitled to submit subscriptions for @iéer Shares
in the Institutional Investors Tranche are investawho
received an invitation to submit a subscription foe Offer
Shares

Issue price of the Offer Shares
Jerusalem Finance Company B.V.
Land and Mortgage Register

Local spatial development plan n{iejscowy
zagospodarowania przestrzennggo

plan

The Management Board of the Company

Bank Austria Creditanstalt AG and ING Bank N.V.,rdwmn
Branch

Rada Polityki Pieriznej (Monetary Policy Council) — body of
the National Bank of Poland

Krajowy Rejestr 8dowy (the Polish National Court Register),
which is a data base comprising three separatsteesi (i) the
register of entrepreneurs, (ii) the register ofbaigions, other
social and professional organizations, foundatiand public
health care units, and (iii) the register of inglvdebtors

Krajowy Depozyt Papierow Waroiowych S.A. (The
National Depository for Securities) with its registd seat in
Warsaw, Poland

Narodowy Bank Polski (National Bank of Poland)

up to 40,000,000 newly-issued ordinary bearer shafethe
Company each with a nominal value of EUR0.02

The offer of up to 60,000,000 Firm Shares, inclgdithe
subscription offer by the Issuer of up to 40,000,00ew
Shares, and the sale offer by the Selling Sharehalfiup to
20,000,000 Sale Shares, by way of a public offetiog(i)

retail investors in the Republic of Poland and iigtitutional
investors in the Republic of Poland and an offeriog(iii)

qualified institutional buyers in the United Stabeseliance on
Rule 144A under the U.S. Securities Act, and (ngtitutional
investors outside the United States (excludingReeublic of
Poland) in reliance on Regulation S under the $&urities
Act

UniCredit CAIB Polska S.A.

The period commencing on 17 October 2007 and erwfinte
Closing Date

Price for the Offer Shares that shall be determinedLN on
23 October 2007

The New Shares and the Sale Shares
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Ordinary Shareholders’ Meeting

PAS
PFSC

PIT Act

PLN or Polish zloty

Portfolio
Principal Shareholders

Prospectus

Prospectus Directive

REAS

Retail Investors

Retail Investors Tranche
RPU

Sale Shares

Selling Shareholder
Shareholders
Shareholders’ Meeting

Shares

Stock Exchange Bylaws, WSE

Bylaws

Tax Ordinance

UOKIK

U.S. Securities Act

Ordinary Shareholders’ Meeting of the Company
Polish Accounting Standards

Komisja Nadzoru Finansowego (The Polish Financial
Supervision Commission)

Act on the Personal Income Tax, dated 26 July X821 U. of
2000, No. 14, item 176, as amended) of Poland

The Polish zloty, the legal tender in the RepublicPoland,
introduced to monetary trading on 1 January 1995

The Company'’s portfolio of real estates interests
ITR Dori B.V. and GE Real Estate CE Residential.B.V

This prospectus dated as of 10 October 2007 reglatnthe
Offer

Directive 2003/71/EC of the European Parliament ahthe
Council of 4 November 2003 on the prospectus tpuigished
when securities are offered to the public or adrdito trading,
and amending Directive 2001/34/EC

REAS Sp. z 0.0., a leading Polish real estate dtargu

Investors, being natural persons, organizationgs wvith legal
personality (legal persons) and organizational sumifthout
legal personality with their seat or residency mlaRd, who
are entitled to acquire the Offer Shares in thealR#&tvestors
Tranche on the principles set out in the Prospectus

The portion of the Offering addressed to Retaiektors

Right of perpetual usufruct

up to 20,000,000 ordinary bearer shares of the @omeach
with a nominal value of EUR0.02 per share, heldhgySelling
Shareholder

ITR Dori B.V.

Shareholder or Shareholders of the Company

Shareholders Meeting of the Company

All of Company's existing and future shares, eacithva
nominal value of EUR0.02

Bylaws of the WSE adopted by WSE Board resolutiom N
1/1110/2006 dated 4 January 2006

Law of 29 August 1997 — Tax Ordinance (uniform tedurnal
of Laws of 2005, No. 8, Item 60, as amended)

Office for the Protection of Competition and Consus

the U.S. Securities Act of 1933, as amended
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WIBOR

WSE

WSE Principles of Best Practices

WSE Rules

Warsaw Interbank Offered Rate; an indication faredmining
the rate for loans granted on the Warsaw interiaakket

Warsaw Stock Exchange in Warsaw, Poland

Principles of corporate governance as referreah teesolution
No. 44/1062/2004 of the Board of the WSE dated
15 December 2004 concerning acceptance of theipléscof
corporate governance for joint-stock companies dhatissuers
of shares, convertibles bonds with or without dtéatpriority
rights, and admitted to stock exchange trading orofficial
market

Rules of WSE together with the WSE detailed regurhet
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ANNEX II
ARTICLES OF ASSOCIATION

UNOFFICIAL ENGLISH TRANSLATION OF THE DEED OF AMEND MENT OF THE

ARTICLES OF ASSOCIATION OF RONSON EUROPE N.V.

AS APPROVED BY THE GENERAL MEETING OF SHAREHOLDERS ON

28 SEPTEMBER 2007

In this translation, an attempt has been made todliteral as possible without jeopardizing the
overall continuity. Inevitably, differences may aacin the translation and if so, the Netherlandsxe
of the Articles of Association will prevail.

CHAPTER |

Definitions

Article 1. Definitions

1.1. Inthese articles of association, the follapierms shall mean:

a.

b
c
d.
e

General Meeting: the general meeting of Shadehs
Shares: bearer shares in the capital of the @oynp
Company: Ronson Europe N.V.;

Shareholders: holders of Shares;

Depositary Receipts: depositary receipts isfoe&hares. Unless the context proves
otherwise, such receipts include depositary reseipsued with or without the
Company's cooperation;

Depositary Receipt Holders: holders of DepogifReceipts issued with the Company's
cooperation. Unless otherwise shown such holdetadae persons who, as a result of
any right of usufruct or right of pledge createdamy share, have the rights conferred
by law upon the holders of Depositary Receipts eédswith the Company's co-
operation;

Annual Accounts: the balance sheet and proiitlass account plus explanatory notes;
Subsidiary:

@) a legal entity in respect whereof the Companyay of its subsidiaries have,
whether or not pursuant to an agreement with gibesons entitled to vote, can
exercise either individually or collectively, motkan one-half of the voting
rights at the General Meeting;

(i)  a legal entity of which the Company or anyitf subsidiaries are members or
Shareholders, and in respect of which the Compargny of its subsidiaries
have, either individually or collectively, the rigto appoint or dismiss more
than half of such legal entity's managing directorssupervisory directors,
whether or not pursuant to any agreement with offe@sons having voting
rights, and even if all persons having voting rigintfact cast their vote;

Auditor: a registered accountant or any sucleiotitcountant as referred to in article
2:393 of the Netherlands Civil Code, or any orgatian in which such accountants co-
operate;

Regulated Stock Exchange: the securities exahaamgreferred to in article 1.13 of the
directive with number 93/22/EC of the European Qiludated the fifteenth day of
March nineteen hundred ninety three on investmamices in the securities field;

Affiliate:
@ a Subsidiary;

(i)  ashareholder holding majority of votes at heneral Meeting;
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(i) a Subsidiary of a shareholder holding majpif votes at the General Meeting;

l. ICC: an institutional central custodian beingeanity authorized to keep in custody a
global share certificate or global share certiésain accordance with the respective
laws and regulations of the jurisdiction where Regulated Stock Exchange, where the
Shares are or shall be listed, is located.

CHAPTER Il
Name. Corporate seat. Objects

Article 2. Name and corporate seat

2.1
2.2.

The name of the Company is: Ronson Europe N.V.

The Company has its corporate seat at Rotterda

Article 3. Objects

3.1.

The objects of the Company are:

a. to participate in Polish and other European conigs with activities in the field of
development and trade and other commercial aetivitnvolving real estate and
anything ancillary thereto;

b. to incorporate, participate in, conduct the nganaent of and take any other financial
interest in other companies and enterprises;

C. to acquire, dispose of, manage and exploitaiedlpersonal property, including patents,
marks, licenses, permits and other industrial ptgpeghts;

d. to render administrative, technical, financ&lpnomic or managerial services to other
companies, persons or enterprises;

e. to borrow and/or lend moneys, act as suretyiaramtor in any other manner, and bind
itself jointly and severally or otherwise in additito or on behalf of others,

the foregoing whether or not in collaboration wiltird parties and inclusive of the performance and
promotion of all activities which directly and imélctly relate to those objects, all this in thedatest
sense of the terms.

CHAPTER Il
Capital and Shares. Register of Shareholders

Article 4. Authorized capital

4.1.

4.2.
4.3.
4.4,

4.5.

The authorized capital amounts to sixteenionileuro (EUR16,000,000) and is divided into
eight hundred million (800,000,000) Shares, eacth & nominal value of two eurocents
(EURO0.02).

All Shares shall be in bearer form.
The Shares are non-divisible.

The Shares shall be embodied in one or maeablshare certificates. Each global share
certificate shall be kept in custody by the ICChe appointed by the board of managing
directors.

The administration of a global share certiicghall irrevocably be placed in charge of the ICC
in its capacity as custodian of the global shamtificate. The resolution by the board of
managing directors to deposit and register Shatbsthe ICC, shall be subject to the approval
of the General Meeting.

The ICC shall be irrevocably authorized to do amghrequired thereto on behalf of all
participants, including the acceptance, transfigbjting and inclusion of Shares in the global
share certificate as kept in custody all in accocdawith the applicable laws and regulations of
the country in which the Shares of the Company leeen admitted to an official listing on a
Regulated Stock Exchange.
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CHAPTER IV
Issue of Shares. Own Shares

Article 5. Issue of Shares. Authorized corporatedyo

5.1

5.2.

5.3.

5.4.

5.5.

5.6.

The Company shall, subject to the followingageaph of this article, only issue Shares
pursuant to a resolution of General Meeting orrafther corporate body designated to do so
by a resolution of the General Meeting for a fiyeekiod not exceeding five years. The
designation must be accompanied by a stipulatioto ake number of Shares that may be
issued.

The designation may each time be extended for iachef up to five years. The designation
may not be cancelled, unless the designation peevitherwise.

The board of managing directors is, subjecth® approval of the board of supervisory
directors, authorized to resolve to issue Shanea feeriod of five years which lapses at 2011
two thousand and eleven for a maximum per issughafes of twenty-five percent (25%) of
the issued share capital immediately prior to ig&ie, with an aggregate maximum of all non-
issued Shares of the authorized capital as it neagsor shall read at some point in time.

A decision by the General Meeting to issue&har to designate another body to issue Shares
can only be taken upon the proposal of the boarchafiaging directors. The proposal is
subject to the approval of the board of supervisingctors.

Within eight days after the resolution of theneral Meeting to issue Shares or to designate a
corporate body, the Company shall deposit a full thereof at the trade register where the
Company is registered.

Within eight days after each issue of Shatfes, Company shall notify the trade register
referred to in the preceding paragraph of thiglertf such issue, stating the number.

The provisions of paragraph 1 up to and inolygaragraph 5 of this article shall apply
accordingly to the granting of rights to subscribeShares, but do not apply to the issue of
Shares to someone who exercises a previously adgught to subscribe to Shares.

Article 6. Terms and conditions of issue. Pre-enwgtirights

6.1.

6.2.

6.3.

6.4.

6.5.

If a resolution to issue Shares is adoptedistbue price of the Shares and the other conslition
of the issue shall also be determined.

Each shareholder shall have a pre-emptive rigftn respect to any further share issue in
proportion to the aggregate amount of his Sharept if Shares are issued for a non-cash
consideration or if Shares are issued to emplogé#dse Company or/of a group company of

the Company.

The Company shall announce the issue of Skerieh are subject to pre-emptive rights and
the period of time during which such rights may deercised, in the Official Gazette
(‘'staatscourany), as well as by publication thereof in accordanié the provisions of article
33.6.

Pre-emptive rights may be exercised withinleaist two weeks after the day when the
announcement in the Official Gazettstdatscouran) was published or after the notification
was sent to the Shareholders.

Pre-emptive rights may, subject to the follogviparagraph of this article, be restricted or
excluded by a resolution of the General Meetingleision by the General Meeting to restrict
or to exclude pre-emptive rights can only be talgon the proposal of the board of managing
directors. The proposal is subject to the approfahe board of supervisory directors. The
reasons for such proposal and the issue priceeoStiares must be given in writing in the
proposal thereto. Pre-emptive rights may also beudgrd or restricted by the authorized
corporate body referred to in article 5.1 if sudnporate body is authorized by the resolution
of the General Meeting for a fixed period, not ediag five years, to restrict or exclude the
pre-emptive rights. The designation may each timextended for a period of up to five years.

Unless determined otherwise, the designation cabhenoancelled.
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6.6.

6.7.

6.8.

6.9.

Article 7.

7.1.

7.2.

7.3.

7.4.

7.5.

Upon termination of the authority of the corporbgely to issue Shares, its authority to restrict
or exclude pre-emptive rights shall also terminate.

The board of managing directors is, subjectht approval of the board of supervisory
directors, authorized to resolve to restrict orlede pre-emptive rights for the period and the
percentage of Shares set out in article 5.2 above.

A resolution of the General Meeting to restoicexclude pre-emptive rights or to authorize a
corporate body for that purpose shall require aritgjof at least two-thirds of the votes cast if
less than one-half of the issued capital is repteseat the General Meeting.

Within eight days after the resolution, the Compahgll deposit the full text thereof at the
trade register.

If, on the issue of Shares, an announcemenade as to the amount to be issued and only a
lesser amount can be placed, such lower amounttehplaced only if the conditions of issue
explicitly provide therefore.

At the granting of rights to subscribe to ®sarthe Shareholders shall have a pre-emptive
right. The provisions of the previous paragraphshaf article shall apply accordingly at the
granting of rights to subscribe to Shares.

Shareholders shall have no pre-emptive rights speet to Shares issued to a person who
exercises right to acquire Shares granted to hen aarlier date.

Payment for Shares. Payment in cash. Noash Contribution

Upon the issue of each share, the nominakwvalust be fully paid up, and, in addition, if the
share is subscribed at a higher amount, the differebetween such amounts. It may be
stipulated that a part, not exceeding three quadkthe nominal value needs only be paid after
such part is called up by the Company.

Persons who are professionally engaged iplténg of Shares for their own account may be
permitted, by agreement, to pay less than the rednaalue for the Shares subscribed by them,
provided that no less than ninety-four percentughsamount is paid in cash not later than on
the subscription for the Shares.

Payment for Shares shall be made in cashsualeen-cash contribution has been agreed.

Payment in foreign currency may only be made with Company's approval. If payment is
made in foreign currency, the payment obligatioallshe considered fulfiled up to the
Netherlands currency amount into which the foreigrrency can be freely converted. The
basis for determination shall be the rate of exghaon the day of payment. If the Shares or
Depositary Receipts will without delay, upon issbe, quoted on the price list of a stock
exchange outside the Netherlands, the Company ewgid that payment is made at the rate
of exchange on a fixed day within two months befbielast day on which payment must be
made.

If payment is made in foreign currency, a bankst&ement as referred to in article 2:93a
paragraph 2 of the Netherlands Civil Code shaltépgosited at the trade register within two
weeks after payment.

The board of managing directors is authoripeenter into an agreement relating to payment
for Shares other than in cash.

A non-cash contribution shall occur without deldigrmacceptance of the share or following
the day on which an additional payment is calleduagreed upon. In accordance with article
2:94b paragraph 1 of the Netherlands Civil Codeleacription shall be drawn up of the

contribution to be made. The description shallteeta the situation on a day no less than five
months prior to the day the Shares are subscrifredr fthe additional payment is called up or
agreed upon. The managing directors shall sigaléseription; if the signature of any of them

is lacking, this fact shall be recorded and theaea therefore so noted.

An Auditor as mentioned in article 2:393 paaptp 1 of the Netherlands Civil Code shall issue
a statement on the description of the contributioibe made.
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7.6.

The provisions set out in this article relgtio the description and Auditor's statement sitll
apply to the cases referred to in article 2:94lagph 3 or paragraph 5 of the Netherlands
Civil Code.

Article 8. Own Shares

8.1.
8.2.

8.3.

8.4.

8.5.

8.6.

8.7.

8.8.

The Company may not subscribe for its own &hapon the issue thereof.

Any acquisition by the Company of Shares which not fully paid up in its capital, or
Depositary Receipts, shall be null and void.

Fully paid up Shares or Depositary Receipts whitdh €Company acquired in violation of
paragraph 3 of this article shall, simultaneousiththe acquisition, devolve on the managing
directors jointly.

The Company may only acquire its own fullydp&hares or Depositary Receipts without
consideration, or if:

a. the equity decreased by the acquisition priceidess than the paid and called up part
of the capital increased with the reserves whicktrba maintained by law;

b. the nominal amount of the Shares or Depositageits for Shares in the Company's
capital to be acquired, and all such Shares or §gpyp Receipts in its capital already
held by the Company and its Subsidiaries collelstidees not exceed one/tenth of the
issued capital; and

C. authorization to the acquisition has been gehtdehe board of managing directors by
the General Meeting. Such authorization shall Hel ar a period of no longer than
eighteen months. The General Meeting must stateeirauthorization the number of
Shares that may be acquired, how the Shares magdpired and the limits within
which the price of the Shares must be set. No aatiton shall be required in case the
Company acquires Shares in its capital, which Hieally listed on a Regulated Stock
Exchange, for the purpose of transferring such &sher employees of the Company or
of a group Company, under a scheme applicablecto sonployees.

Definitive for the validity of the acquisitioghall be the value of the Company's equity
according to the most recently adopted balancet steseased with the acquisition price of
Shares in the Company's capital or Depositary R&eand any distributions to others out of
profits or reserves which became payable by thefg@domand its Subsidiaries after the date of
the balance sheet.

If more than six months have lapsed since the atipir of a financial year without adoption of
the Annual Accounts, an acquisition in accordanith the provisions in paragraph 3 of this
article is permitted.

The provisions of paragraphs 2 up to and dioty 4 of this article do not apply to Shares or
Depositary Receipts acquired by the Company underetsal succession of titleofider
algemene tite) without prejudice of the provisions in articl©8a paragraph 3 and paragraph
4 of the Netherlands Civil Code.

A decision of the board of managing directorgbtain fully paid Shares or, as the case may
be, Depositary Receipts of Shares under onerdesith due observance of the provisions of
paragraph 1 of this article requires the prior apgl of the board of supervisory directors.

The Company may not with a view to any othartyp subscribing to or acquiring the
Company's Shares or Depositary Receipts, grans |@eiavide security or any price guarantee,
act as surety in any other manner, or bind itegtlitly and severally or otherwise in addition to
or on behalf of others. This prohibition shall aégply to its Subsidiaries.

This prohibition shall not apply if Shares or defmwy receipts are subscribed for or acquired
by employees of the Company or a group Company.

Shares in the Company's capital may, upor,isst be subscribed for by or on behalf of any
of its Subsidiaries. The Subsidiaries may acquirerder to acquire such Shares or Depositary
Receipts and for their own account only insofathesCompany is permitted to acquire own
Shares or Depositary Receipts pursuant to paragi2pb to and including 4 of this article.

B-5



8.9.

8.10.

8.11.

Disposal of any own Shares or Depositary Résdield by the Company shall require a
resolution of the General Meeting provided that @eneral Meeting has not granted this
authority to another corporate body.

The Company may not cast votes in respecwrf Shares held by the Company or own
Shares on which the Company has a right of usunuptedge. Nor may any votes be cast by
the pledgee or usufructuary of own Shares helchbyGompany if the right has been created
by the Company. No votes may be cast in respettteoShares whereof Depositary Receipts
are held by the Company. The provisions of thisageaph shall also apply to Shares or
Depositary Receipts held by any Subsidiary or gpeet of which any Subsidiary owns a right
of usufruct or pledge.

When determining to what extent the Comparagstal is represented, or whether a majority
represents a certain part of the capital, the alglitall be reduced by the amount of the Shares
for which no votes can be cast.

Article 9. Capital reduction

9.1

9.2.

9.3.

At the proposal of the board of supervisomedadrs the General Meeting may, with due
observance of the relevant statutory provisionsplue to reduce the issued capital by a
cancellation of Shares or by a reduction of the inalramount of the Shares by amendment of
the articles of association.

For a resolution to reduce the capital, a nitgjof at least two-thirds of the votes cast shall
required if less than one-half of the issued chjsiteepresented at the meeting.

The convening notice calling a General Meetinwhich a motion for capital reduction shall
be tabled, shall specify the purpose of the capgiction as well as the method of reduction.

CHAPTER V
Usufruct. Pledge

Article 10. Usufruct

10.1.
10.2.

10.3.

10.4.

10.5.

A Shareholder may freely create a right ofruet on one or more of his Shares.

The Shareholder shall have the voting rigtteched to the Shares on which the usufruct has
been established.

In deviation of the previous paragraph of #niticle, the voting rights shall be vested in the
usufructuary if such is determined upon the creaticthe right of usufruct.

The Shareholder without voting rights and ubefructuary with voting rights shall have the
rights conferred by law upon Depositary Receiptddod. The usufructuary without voting
rights shall also have such rights unless thesewihdeld from him upon the creation or
transfer of the usufruct.

Any rights arising from the Share to acqoifeer Shares, shall vest in the Shareholder on the
understanding that he must compensate the usufinyctor the value thereof to the extent the
usufructuary is entitled thereto pursuant to lghtrof usufruct.

Article 11. Pledge

11.1.
11.2.

11.3.

11.4.

11.5.

A Shareholder may create a right of pledger@nor more of his Shares.

The Shareholder shall have the voting rigtsched to the Shares on which the pledge has
been established.

In deviation of the previous paragraph of @hniticle, the voting rights shall be vested in the
pledgee if such is provided upon the creation efgiledge.

The Shareholder without voting rights andpleelgee with voting rights shall have the rights
conferred by law upon Depositary Receipt Holdetedfees without voting rights shall also
have such rights unless these are withheld fromumiom the creation or transfer of the pledge.

A pledge may also be created without ackndgdeent by or service on the Company. In that
case article 3:239 of the Netherlands Civil Codeallshpply accordingly, whereby the
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11.6.

acknowledgement by or service on the Company db&# the place of the notification
referred to in paragraph 3 of that article.

If a pledge is created without acknowledgenignor service on the Company, the rights
pursuant to the provisions of this article shafitua the pledgee only after the pledge has been
acknowledged by or has been served on the Company.

CHAPTER VI
Board of managing directors

Article 12. Board of managing directors

12.1.

The board of managing directors shall behsrge of managing the Company, subject to the
restrictions set forth in these articles of asdmria

Article 13. Appointment

13.1.

13.2.

13.3.

13.4.

13.5.

13.6.

The board of managing directors shall coméishe or more managing directors A and may in
addition consist of one or more managing dired®r¥he board of supervisory directors shall
determine the precise number of managing direcais the precise number of managing
directors of a specific class.

Managing Directors shall be appointed by @eneral Meeting from a list of nominees,
containing the names of not less than two persongdch vacancy, to be drawn up by the
board of supervisory directors of the Company.

A nomination which is drawn up in time szl binding. However, the General Meeting may
deprive the nomination of its binding characterregolution adopted with a majority of not
less than two thirds of the votes cast, represgmtiore than half of the issued capital.

Unless the General Meeting explicitly ressletherwise, a managing director is appointed for
a period of four years, it being understood thet pleriod of appointment expires no later than
at the end of the following General Meeting of &tteld in the fourth year after the year of his
appointment, or if applicable on a later pensiorothrer contractual termination date in that
year.

Reappointment is possible on each occasiora fperiod determined in accordance with
paragraph 5 of this article.

The General Meeting shall grant to one of irenaging directors A the title of “Chief
Executive Officer”, who will be the chairman of theard of managing directors. The General
Meeting may also grant the title of “Chief Finahdfficer” to a managing director A and
other titles to managing directors A or managingators B.

Article 14. Suspension and dismissal

14.1.

14.2.

14.3.

The General Meeting shall at all times hdneegower to suspend or dismiss each managing
director. If a resolution to suspend or dismissaaaging director has not been proposed by the
board of supervisory directors, the resolution uspend or dismiss a managing director is
adopted with not less than two thirds of the vatst by shareholders, representing more than
half of the issued capital.

Each managing director may at all times lspesoded by the board of supervisory directors.

The suspension may at all times be cancelled bysgmeral Meeting by a resolution adopted
with not less than two thirds of the votes cassbareholders, representing more than half of
the issued capital.

Any such suspension may be extended sevmed but the total term of the suspension may
not exceed three months. The suspension shalleegpilapse of this period if no resolution
has been adopted either to lift the suspensioa distniss the managing director.

Article 15. Remuneration

15.1.

The Company has a policy regarding the renatina of the board of managing directors.
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15.2.

15.3.

15.4.

15.5.

The remuneration policy is adopted by the Generetig upon the proposal of the board of
supervisory directors. The remuneration policy abrd at least the items as set forth in article
2:383c up to and including article 2:383e Nethetta@ivil Code.

The Company is under the obligation to preseninformation to the works council, if
installed pursuant to law, the remuneration policwritten form and simultaneously with the
presentation to the General Meeting.

The remuneration and the other terms anditiamsl of employment of each member of the
board of managing directors are determined by tedof supervisory directors, with due
observance of the remuneration policy.

Schemes providing for remuneration for mamggiirectors in the form of Shares or rights to
acquire Shares shall be submitted by the boardp#rsisory directors to the General Meeting
for approval. The proposal shall at least statentieber of Shares or rights to acquire Shares
that may be granted to the board of managing direcnd the criteria for granting them or
changes therein.

The board of supervisory directors shall afipiprepare a remuneration report which shall
contain an overview of the application of the resmation policy during the preceding
financial year and an overview of the remuneragiolicy planned by the board of supervisory
directors for the next financial years and the sgbent years.

Article 16. Decision-making. Division of duties

16.1.

16.2.

16.3.

16.4.

16.5.

16.6.

16.7.

The board of managing directors shall meebfsen as a managing director may deem
necessary.

In the meeting of the board of managing tlimsceach managing director has a right to cast
one vote. All resolutions by the board of managiirgctors shall be adopted by an absolute
majority, provided, however, resolutions with resp®e the purchase of real property shall be
adopted by the board of managing directors by unans$ vote.

A managing director may grant another mamgdirector a written proxy to represent him at
the meeting.

The board of managing directors may adomtiwésns without holding a meeting, provided
that the resolution is adopted in writing and alinaging directors have expressed themselves.

With approval of the board of supervisorgdiors the board of managing directors may adopt
rules and regulations governing its decision-makirggess.

The board of managing directors may makevisidin of duties, specifying the individual
duties of every managing director. Such divisiondofies shall require the approval of the
board of supervisory directors.

Without prejudice to article 18.5, a managiirgctor shall not take part in any discussion or
decision-making that involves a subject or tranieadn relation to which he has a conflict of
interest with the Company.

Article 17. Representative authority. Conflict afterest

17.1.

17.2.

17.3.

The board of managing directors shall reptette2 Company. The authority to represent the
Company shall also be vested in:

- two managing directors acting jointly among whdingne or more managing directors
B are in office, at least one shall be a managiregtbr B.

The board of managing directors may appdiitens and grant them a general or special
power of attorney. Every attorney in fact shallresent the Company within the bounds of his
authorization. Their title shall be determined by board of managing directors.

In the event that the Company has a cordfitterest with a managing director, in the sense
that the managing director in private enters imoagreement with, or is party in a (legal)
proceeding between him and the Company, the Comglaaly be represented by two of the
other managing directors and without prejudicehefgrovisions in article 19.1. If there are no
such other managing directors, the board of supenyidirectors shall appoint a person to that
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effect. Such person may be the managing directeelation to whom the conflict of interest
exists.

In all other cases of a conflict of interest betawéige Company and a managing director, the
Company can also be represented by that managigal without prejudice to the provisions
in article 17.1.

The General Meeting shall at all times be authdrizeappoint one or more other persons to
that effect.

Article 18. Approval of board resolutions

18.1.

18.2.

18.3.

18.4.

18.5.

At least once per year the board of manadjiegtors shall submit to the board of supervisory
directors for approval the strategy designed tgeaehthe Company's operational and financial
objectives and, if necessary, the parameters &ppked in relation to that strategy.

The board of supervisory directors may resdhat specific resolutions by the board of
managing directors shall be subject to approvahefboard of supervisory directors. All such
resolutions shall be clearly described and repottethe board of managing directors in
writing. The absence of approval as meant in thimgraph does not affect the representative
authority of the board of managing directors orrti@aging directors.

The board of managing directors must compith vany such instructions outlining the
Company's general financial, social, economic (iditig strategic policy, the general and
financial risks and the management and controkgysand staffing policy as may be given by
the board of supervisory directors.

Without prejudice to the other provisionghese articles of association, the approval of the
General Meeting shall be required for decisionsheyboard of managing directors leading to
an important change in the Company's or its busirergerprise's identity or character,

including in any case:

a. the transfer of the business of the Companylmosi the entire business of the
Company to a third party;

b. the entering into or termination of any longiteco-operation of the Company or any
Subsidiary of the Company with another legal entityCompany or as a fully liable
partner in a limited or general partnership, iffsgo-operation or termination is of far-
reaching significance for the Company; or

C. the acquisition or disposal of a participatioritie capital of a Company with a value of
at least one third of the amount of the assetsrdtap to the balance sheet with
explanatory notes, or in case the Company preparesnsolidated balance sheet,
according to the consolidated balance sheet witlaeatory notes, forming part of the
most recently adopted Annual Accounts of the Comipan

Decisions to enter into transactions in whilare are conflicts of interest with supervisory
directors and/or managing directors that are oen@tsignificance to the Company and/or to
the relevant managing director or supervisory tlirecequire the approval of the board of
supervisory directors. The resolution to grant apakis adopted with an absolute majority of
the votes cast, including the affirmative vote bfeast one independent supervisory director
referred to in article 20.2.

Article 19. Absence or inability to act

19.1.

If a managing director is absent or unablactp the remaining managing director(s) shall be
temporarily charged with the management of the Gomplf the sole managing director is or

all managing directors are absent or unable to agberson appointed by the board of
supervisory directors shall be temporarily changétl the management of the Company.
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CHAPTER VI
Board of supervisory directors

Article 20. Number of members

20.1.

20.2.

The Company shall have a board of supervidioegtors, consisting of at least three (3) and at
most seven (7) natural persons of which at least (8 supervisory directors shall be
independent.

A supervisory director shall be deemed inddpet if the following criteria of dependence do
not apply to him. The said criteria of dependerreetiaat the supervisory director concerned or
his spouse, registered partner or other life comoparfoster child or relative by blood or
marriage up to the second degree:

a. is or has been an employee or member of the gaarment board of the Company
(including an Affiliate) in the five years prior the appointment;

b. receives personal financial compensation froenGbmpany, or a Company associated
with it, other than the compensation received ffier work performed as a supervisory
director and in so far as this is not in keepinthwhe normal course of business;

C. has had an important business relationship théfCompany, or a Company associated
with it, in the year prior to the appointment. Thizludes the case where the
supervisory director, or the firm of which he isshareholder, partner, associate or
adviser, has acted as adviser to the Company (tansuexternal advisor, civil law
notary and lawyer) and the case where the supeyviiector is a management board
member or an employee of any bank with which thenfany has a lasting and
significant relationship;

d. is a member of the management board of a Compamwhich a member of the
managing board of the Company which he superdésasupervisory board member;

e. holds at least five percent of the Shares irCtsmpany (including the Shares held by
natural persons or legal entities which cooperatie lvm under an express or tacit, oral
or written agreement);

f. is a member of the management board or supewiszard — or is a representative in
some other way — or employee of a legal entity tvihiolds at least five percent of the
Shares in the Company;

g. has temporarily managed the Company during teeiqus twelve months where
managing directors have been absent or unablactbatige their duties.

Article 21. Appointment

21.1.

21.2.

21.3.

21.4.

The supervisory directors shall be appoibiethe General Meeting from a list of nominees,
containing the names of not less than two persongdch vacancy, to be drawn up by the
board of supervisory directors of the Company witle observance of the profile referred to in
paragraph 3 of this article.

A nomination which is drawn up in time shadl binding. However, the General Meeting may
deprive the nomination of its binding characterabsesolution adopted with a majority of not
less than two thirds of the votes cast by sharehsldepresenting more than half of the issued
capital.

The board of supervisory directors shall arem profile of its size and composition, taking
account of the nature of the business, its a@witind the desired expertise and background of
the supervisory directors.

Unless the General Meeting explicitly ressla¢herwise a supervisory director is appointed
for a period of four years, it being understood this period of appointment expires no later
than at the end of the following General Meetindpéoheld in the fourth year after the year of
his appointment, or if applicable on a later pemsipother contractual termination date in that
year.
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21.5.

21.6.

21.7.

21.8.

21.9.

After held office for the first period of foyears, supervisory directors are eligible for re-
election only twice for a full period of four yeaess referred to in article 21.4.

In case a recommendation is made for theiappent of a supervisory director, the following
information will be provided of a candidate: hisabis profession, the amount of Shares in the
capital of the Company held by him and his curm@rpast occupations in so far as they are of
interest for the fulfillment of a supervisory ditecs duties. Legal persons of which he is
already a supervisory director shall also be maetipif these include legal persons belonging
to the same group, it is sufficient to name thaigro

Motivation must be given with regard to the recomdaion for the appointment or
reappointment. Upon reappointment the past funictiprof the candidate as supervisory
director will be taken into account.

The board of supervisory directors may appmie of its members to be a delegated director
and in doing so determine the period of such app@int. The appointment shall be of a
temporary nature only. The delegated director ragai director of the board of supervisory
directors.

Without prejudice to the duties and respalitiis of the board of supervisory directors arid o

its individual members, the delegated director Iskad behalf of the board of supervisory

directors, maintain more frequent contact with tbard of managing directors with regard to
the general course of affairs. In doing so, theegiled director shall assist the board of
managing directors with advice.

The board of supervisory directors may, withrejudice to its responsibilities, designate one
or more committees from among its directors, whalldbe entrusted with the tasks specified
by the board of supervisory directors.

21.10. The board of supervisory directors shalloagpfrom their members a chairman and may

appoint a vice-chairman.

21.11. The Company secretary shall, whether oronothe initiative of the board of supervisory

directors or otherwise, be appointed and dismigsethe board of managing directors, after
the approval of the board of supervisory directas been obtained.

Article 22. Suspension and dismissal. Retirement

22.1.

22.2.

A supervisory director can at any time bgended and dismissed by the General Meeting. If
a resolution to suspend or dismiss a supervisoegidir has not been proposed by the board of
supervisory directors, the resolution to suspendismiss a supervisory director is adopted

with not less than two thirds of the votes cassbareholders, representing more than half of
the issued capital.

The supervisory directors shall periodicadliire in accordance with a schedule drawn up by
the General Meeting. A retiring supervisory direactan be reappointed.

Article 23. Remuneration

23.1.

23.2.

Upon a proposal made by the board of sumewvidirectors, the General Meeting shall
determine the remuneration of the supervisory thirec The remuneration of the supervisory
directors shall not depend on the results of them@my, and shall not consist of Shares or
rights to acquire Shares.

The General Meeting may choose to additipmalhunerate the members of the committee(s)
for their services.

Article 24. Duties and powers

24.1.

The duty of the board of supervisory directirall be to supervise the policies of the boérd o
managing directors and the general course of affafrthe Company and its Affiliated
business.

It shall give advice to the board of managing doex When performing their duties, the
supervisory directors shall be guided by the irssreof the Company and its Affiliated
business.
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24.2.

24.3.

24.4.

24.5.

24.6.

The board of supervisory directors shall $gsted by the Company secretary. The Company
secretary shall see to it that correct proceduresfalowed and that actions are taken in
accordance with statutory obligations and obligetiander the articles of association. He shall
assist the chairman of the board of supervisoscttirs in the actual organization of the affairs
of the board of supervisory directors (informati@agenda, evaluation, training program, et
cetera).

The board of supervisory directors may makivision of duties, specifying the individual
duties of every supervisory director.

The board of managing directors shall tinpelyvide the board of supervisory directors with
any such information as may be necessary for thedbaf supervisory directors to perform its
duties.

At least once per year the board of manadiregtors shall inform the board of supervisory
directors in writing of the outline of the Companyeneral financial, social, economic
(including strategic policy, the general and finahcisks and the management and control
system) and staffing policy.

The board of supervisory directors shall hageess to the buildings and grounds of the
Company and be authorized to inspect the booksrdecand other carriers of data of the
Company. The board of supervisory directors mayoagppmne or more persons from their

midst or any expert to exercise such powers. Tlaedbof supervisory directors may also seek
assistance of experts in other cases.

Article 25. Decision-making

25.1.

25.2.

25.3.

25.4.

25.5.

25.6.

25.7.

25.8.

The board of supervisory directors shall rasedften as a supervisory director or the board of
managing directors may deem necessary.

In the meeting of the board of supervisorgalors each supervisory director has a right $v ca
one vote. All resolutions by the board of supemyisdirectors shall be adopted by an absolute
majority of the votes cast.

In case the votes are equally divided the chairdwas not have a decisive vote.

Without prejudice to article 18.5 a supemystirector shall not take part in any discussion o
decision-making that involves a subject or trarieadn relation to which he has a conflict of
interest with the Company.

A supervisory director may grant another sdpery director a written proxy to represent him
at the meeting.

The board of supervisory directors may passlutions outside a meeting, provided that the
resolution is adopted in writing and all superwsdirectors have expressed themselves.

The board of supervisory directors may adafgs and regulations governing its decision
making process.

The board of supervisory directors shall reveeeting with the board of managing directors
as often as the board of supervisory directorsher board of managing directors deems
necessary.

The meetings of the board of supervisoryctiirs shall be chaired by the chairman of the
board of supervisory directors.

CHAPTER VIII
Annual Accounts. Profits

Article 26. Financial year. Drawing up the Annual écounts

26.1.
26.2.

The Company's financial year shall correspuitid the calendar year.

Within five months of the end of the Companfjhancial year, the board of managing
directors shall draw up the Annual Accounts unl@sspecial circumstances, an extension of
this term by not more than six months is approwethb General Meeting.
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26.3.

26.4.

The Annual Accounts shall be signed by @lranaging directors and supervisory directors;
if the signature of any of them is missing, thistfand the reason for such omission shall be
stated.

The board of supervisory directors may suboriihe General Meeting a preliminary advice on
the Annual Accounts.

Article 27. Auditor

27.1.

27.2.

27.3.

27.4.

27.5.

27.6.

The external Auditor is appointed by the Ganileeting. If the General Meeting fails to do
so, the board of supervisory directors is authdripe if the board of supervisory directors fails
to do so, the board of managing directors.

The board of supervisory directors shall maid a candidate for this appointment, for which
purpose the board of managing directors and thi¢ eartimittee, if installed, advise the board
of supervisory directors.

The remuneration of the external Auditor, aradructions to the external Auditor to provide
non-audit services, shall be approved by the baafrdsupervisory directors on the
recommendation of the audit committee, if installedd after consultation with the board of
managing directors.

The Auditor shall report his findings to theard of supervisory directors and the board of
managing directors.

The Auditor shall record his findings in @aog commenting on the true and fair nature of the
Annual Accounts.

The external Auditor may be questioned byGbkeeral Meeting in relation to his statement on
the fairness of the Annual Accounts. The externadifor shall therefore attend and be entitled
to address this meeting.

Article 28. Presentation to the Shareholders. Awdillity. Adoption

28.1.

28.2.

28.3.

28.4.

28.5.

The Annual Accounts shall be deposited at Gloenpany's office for inspection by the
Shareholders and Depositary Receipt Holders withén period of time specified in article
26.2. The board of managing directors shall aldmrsuthe annual report within the same
term.

The Company shall ensure that the Annual Bty the annual report, the preliminary advice
of the board of supervisory directors, if any, dhed additional data to be added pursuant to
article 2:392 paragraph 1 of the Netherlands @witle shall be available at its office from the
day notice is sent out of the annual meeting. $iwdders and Depositary Receipt Holders may
inspect these documents at the Company's office nasg obtain a complimentary copy
thereof.

The documents, insofar as the same musthdisiped after adoption, may also be inspected by
any third party who may obtain a copy thereof atware than cost. This right shall lapse as
soon as the said documents have been depositetheittade register.

The General Meeting shall adopt the Annuatofiats. The Annual Accounts cannot be
adopted if the General Meeting has not been al#dgdmine the Auditor's report referred to in
article 27.4, unless under the additional datandulaground has been stated for the absence of
the Auditor's report.

The provisions set out in these articles sdoeiation regarding the annual report and the
additional data to be added under article 2:39agvaph 1 of the Netherlands Civil Code shall

not apply if the Company is a member of a group antidle 2:396 paragraph 6, first sentence

or article 2:403 of the Netherlands Civil Code #gpto the Company.

Article 29. Publication

29.1.

The Company shall be required to publishAisiual Accounts within eight days of their

adoption. Publication shall be accomplished by di¢tjpg the Netherlands text of the accounts,
or if no Netherlands text has been drawn up, adfreBerman or an English version, at the
trade register. The date of adoption must be itelican the accounts so deposited. Publication
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20.2.

29.3.

is also required in each country in which the Shafe¢he Company have been admitted to an
official listing on a Regulated Stock Exchange.

If the Annual Accounts are not adopted witiio months after the end of the requisite term in
conformity with the statutory requirements, therdoaf managing directors shall immediately
publish the Annual Accounts in the manner presdrile paragraph 1 of this article; the
Annual Accounts must state that they have not gehtadopted.

A copy of the annual report and the additidiaga required to be added under article 2:392 of
the Netherlands Civil Code shall also be publisteoing with and in the same manner and
language as the Annual Accounts. This shall, extmpthe information referred to in article
2:392 paragraph 1 under (a), (c), (f) and (g) ef Hetherlands Civil Code, not apply if the
documents are deposited at the Company's registéiied for public inspection and full or
partial copies shall be supplied upon request st toe Company shall file this fact with the
trade register.

Article 30. Profits

30.1.

30.2.

30.3.

30.4.

30.5.

30.6.

The board of managing directors, with prippraval of the board of supervisory directors,
shall determine which portion of the profits - thasitive balance of the profit and loss account
- shall be reserved. The profit remaining afterliappon of the previous sentence, if any, shall
be at the disposal of the General Meeting. The Bémdeeting may resolve to partially or
totally reserve such remaining profit. A resolutimnpay a dividend shall be dealt with as a
separate agenda item at the General Meeting.

The Company can only make profit distribusion the extent its equity exceeds the paid and
called up part of the capital increased with theerees which must be maintained pursuant to
the law.

Dividends shall be paid after the adoptiothefAnnual Accounts evidencing that the payment
of dividends is lawful. The General Meeting shafljon a proposal of the board of managing
directors, which proposal must be approved by thard of supervisory directors, at least
determine (i) the method of payment in case paysarg made in cash (ii) the date and (iii)
the address or addresses on which the dividendsshaayable.

The board of managing directors may resavgal interim dividends, upon prior approval of
the board of supervisory directors, and if the mespent of paragraph 2 of this article has been
met as evidenced by an interim statement of aaselttiabilities.

Such interim statement shall relate to the comitbsuch assets and liabilities on a date no
earlier than the first day of the third month paing the month in which the resolution to
distribute is published.

It shall be prepared on the basis of generally@tette valuation methods. The amounts to be
reserved under law shall be included in such sttérof assets and liabilities. The interim
statement of assets and liabilities shall be sidnethe managing directors, if the signature of
one of them is missing, this fact and the reasosdoh omission shall be stated.

The Company shall deposit the statement of asadt$iabilities with the trade register within
eight days after the day on which the resolutiodistribute is published.

The General Meeting may, with due observaicparagraph 2 of this article and upon a

proposal of the board of managing directors, wiigiposal has been approved by the board of
supervisory directors, resolve to make distribigiont of a reserve which need not be kept by
law.

Cash payments in relation to Shares if arabifar as the distributions are payable outside th
Netherlands, shall be made in the currency of thenty where the Shares are listed and in
accordance with the applicable laws and regulatidribe country in which the Shares of the
Company have been admitted to an official listimgeoRegulated Stock Exchange. If such
currency is not the same as the legal tender ilN&tberlands the amount shall be calculated
against the exchange rate determined by the bdaréwaging directors at the end of the day
prior to the day on which the General Meeting sheffolve to make the distributions in

accordance with article 30.1. If and in as fartes €ompany on the first day on which the
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distribution is payable, pursuant to governmentakasures or other extraordinary
circumstances beyond its control is not able to grayhe place outside the Netherlands or in
the relevant foreign currency, the board of marmglinectors is authorized to determine to
that extent that the payments shall be made ineédatids currency and on one or more places
in the Netherlands. In such case the provisiorthefirst sentence of this paragraph shall not
apply.

30.7. The General Meeting may upon a proposaleobtard of managing directors, which proposal
was approved by the board of supervisory directoesplve to pay dividends or make
distributions out of a reserve which need not kg kg law, wholly or patrtially, in the form of
Shares in the capital of the Company.

30.8. A claim of a Shareholder to receive a distidn expires after five years.

30.9. For the calculation of the amount of the ipdiktribution, the Shares held by the Company in
its own capital shall be excluded.

CHAPTER IX
General Meetings
Article 31. Annual General Meeting

31.1. Within six months of the end of the Compafigancial year the annual General Meeting shall
be held.

31.2. The agenda of that meeting shall, among otia¢ters, contain the following items:

a. the annual report;

b adoption of the Annual Accounts;

c discussion of any substantial changes in cotpg@@vernance;

d. discussion of remuneration policy board of mémagdirectors;

e discharge of the board of managing directorgi®management over the past financial
year;

f. discussion of remuneration supervisory board;

g. discharge of the board of supervisory directimns the supervision over the past

financial year;
h. policy on additions to reserves and dividends
i. adoption of the profit appropriation;
j- filling of any vacancies;

k. any such other motions as the board of supegvigivectors, the board of managing
directors, or the Shareholders or any other perspresenting solely or jointly at least
one-hundredth of the issued capital or holding &haf the Company, may file and
notify with due observance of the provisions oicéet33.

Article 32. Other General Meetings

32.1. Within three months after the board of mamgglirectors has considered it plausible that the
equity of the Company has decreased to an amouwad &g or less than half of the paid and
called up part of the capital, a General Meetinglldhe held to discuss the measures to be
taken, if necessary.

32.2. Without prejudice of the provisions of agidl1.1 and 32.1 General Meetings shall be held as
often as the board of managing directors, the boaglipervisory directors, or Shareholders
and Depositary Receipt Holders together represgrtirieast one-tenth of the issued capital,
hereinafter referred to as the “requesting Shadehsl|, deem necessary.
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Article 33. Convocation. Agenda

33.1.

33.2.
33.3.

33.4.

33.5.

33.6.

33.7.

General Meetings shall be called by the bo&rdanaging directors, the board of supervisory
directors, or by the requesting Shareholders.

The requesting Shareholders are only authorizedltdhe General Meeting themselves if it is
evidenced that the requesting Shareholders havestxl the board of managing directors to
call a General Meeting in writing, exactly statiing matters to be discussed, and the board of
managing directors has not taken the necessary stejhat the General Meeting could be held
within six weeks after the request.

Convocation shall take place not later thaithe fifteenth day prior to the day of the meeting

The convening notice shall specify the itamde discussed. Iltems which have not been
specified in the convening notice may be announgéddue observance of the requirements
of this article.

The agenda shall contain such business ashenglaced thereon by the board of managing
directors and/or the board of supervisory directbtsthermore, the agenda shall contain such
items as requested in writing by one or more persitied to attend the General Meeting,
representing solely or jointly at least one-huntrexf the issued capital or holding Shares or
Depositary Receipts of the Company which repreaewalue of at least fifty million euros
(EUR50,000,000.--), at least sixty days beforedate of the meeting. The board of managing
directors and the board of supervisory directorg mgolve not to place such proposed items
proposed on the agenda if they are of the opifiahduch request would be detrimental to the
serious interest of the Company. The meeting stwladopt resolutions on matters other than
those that have been placed on the agenda.

The board of managing directors and the bo&rdupervisory directors shall inform the
General Meeting by means of a Shareholder ciraflall facts and circumstances relevant to
the approval, delegation or authorization to bentgié if a right of approval is granted to the
General Meeting.

All convocations for the General Meetings athahotifications to Shareholders and Depositary
Receipt holders shall be given by publication inledst one daily newspaper which is

nationally distributed in the Netherlands as wsllpaiblication in each country in which the

Shares or Depositary Receipts have been admittad tficial listing on a Regulated Stock

Exchange in accordance with the applicable lawsragdlations, as well as by means of any
additional publications as the board of managingatibors deems necessary.

Holders of Shares or Depositary Receipts Ioeagonvened for General Meetings by means of
an announcement that has electronically been maalkalale and which has been directly and
permanently accessible until the date of the réiseGeneral Meeting.

Article 34. Place of the meetings

34.1.

General Meetings shall be held in Amsterdaatterdam or Haarlemmermeer (Schiphol). In a
meeting held elsewhere, valid resolutions can didytaken if the entire issued capital is
represented.

The convening notice shall state the place wher&tneral Meeting shall be held.

Article 35. Imperfect convocation General Meeting

35.1.

35.2.

Valid resolutions in respect of matters whighre not mentioned on the agenda in the
convocation letter or which have not been publisiredhe same manner and with due
observance of the period set for convocation, aally be taken by unanimous votes in a
meeting where the entire issued capital is repteden

If the period for convocation mentioned iticke 33.2 was shorter or if no convocation has
taken place, valid resolutions can only be takerutgnimous votes in a meeting where the
entire issued capital is represented.

Article 36. Chairman

36.1.

The General Meetings shall be chaired byarian to be appointed by the supervisory board.
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36.2.

If no chairman for a meeting has been appadiint accordance with paragraph 1 of this article,
the meeting shall appoint its chairman itself.

Article 37. Minutes

37.1.

37.2.

37.3.

37.4.

Minutes shall be taken of the matters disiss every General Meeting by a secretary to be
appointed by the chairman.

The minutes of the General Meeting shall beleravailable, on request, to Shareholders no
later than three months after the end of the mgedifter which the Shareholders shall have the
opportunity to react to the report in the followithgee months.

The minutes shall be adopted by the chairamehthe secretary and signed by them to that
effect.

The chairman, or the person who requestedndeting, may decide that an official notarial
report should be drawn up of the matters discussetle meeting. This report must be co-
signed by the chairman.

Article 38. Rights exercisable during a meeting. rgssion

38.1.

38.2.

38.3.

38.4.

38.5.

38.6.

38.7.

Every person entitled to vote and every ustfiary and pledgee having voting rights shall be
authorized to attend the General Meeting, addresmeeting and exercise their voting rights.

If the voting right attached to a Share iste# in the usufructuary or pledgee instead of the
Shareholder, also the Shareholder shall be audtbtiz attend the General Meeting and to
address the meeting.

Furthermore, Depositary Receipt Holders df@kuthorized to attend and address the General
Meeting.

Before being allowed into a meeting, a Shaldsn or his proxy must sign an attendance
register, stating his name and the number of vatesh he has at the meeting and, if the
attendant is a proxy, the name (names) of the p&ssaovhom he is representing.

Notwithstanding the above, the board of migadirectors may determine that the persons
who are entitled to vote and to attend the GerMeddting, regardless who will be Shareholder
at the time of the General Meeting, are those W@t a moment to be determined by the
board of managing directors are Shareholders ordeesmed Shareholders, such moment
hereinafter referred to as: “record date”; andg@)such are registered in a register indicated by
the board of managing directors (or one or morésparsuch register), hereinafter referred to
as: “register”, unless, (iii) the holder of the istgr on the request of the relevant Shareholder
or deemed Shareholder has before the General Memdiified the Company in writing that
such a person has the intention to attend the @eMeeting, regardless who is Shareholder or
deemed Shareholder at the moment of the Generalrige&he notice shall include the name
of the person referred to above and the numbehafeS for which he is entitled to attend the
General Meeting, and to the extent applicable apamied by a written statement of an ICC
associated financial institution stating that thember of Shares mentioned in the statement
belongs to its global Share certificate as kemtustody and that the person mentioned in the
statement is a joint owner of its global Shareifieaite as kept in custody for the said Shares.

The provisions of paragraph (iii) above regardihg hotice to the Company apply mutatis
mutandis to a proxy holder of a Shareholders @eargtd Shareholders as the case may be.

The record date referred to in paragraphtBisfarticle cannot be determined earlier thaa on
certain time on the thirtieth day [and not lateartton the third day] prior to the date of the
General Meeting. The convocation of the Generaltigewill contain those times, the place
of meeting and the proceedings for registration.

If the board of managing directors does setthe authority mentioned above in paragraph 5
of this article, the Company shall, with regardttie voting rights and/or meeting rights of
holders of Shares, deem as Shareholder the persotiomed in a written statement by an ICC
associated Affiliated institution declaring thag thumber of Shares referred to in the statement
belongs to its global Share certificate as keptustody and that the person mentioned in the
statement is a participant in its global Shareif@ate as kept in custody for the said ordinary
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38.8.

38.9.

Shares and will remain a participant until aftee theeting, provided that the statement in
question has been deposited in time at the offfcied Company or at some other location
determined by the board of managing directors.

The provisions of the preceding sentence apply tisutautandis to a person who has a right of
usufruct or pledge over one ore more Shares andhalahe rights conferred by law upon
Depositary Receipt Holders.

In the notice for the General Meeting, the locatidmere the statement of an ICC associated
Affiliated institution should be filed shall be gtilated, as well as the latest day on which the
notice to the board of managing directors or thedfiof the statement of an ICC associated
Affiliated institution should occur; this day magtrbe earlier than the seventh day prior to the
General Meeting.

The notice for a General Meeting will alwags$ out the provisions referred to in paragraph 7
of this article.

Every Share shall give the right to cast\mte.

38.10. The rights referred to in the previous peaaplgs of this article may be exercised by a person

acting upon a written power of attorney. A poweatibrney shall mean any power of attorney
transmitted via standard means of communicationraoéived in written form. The attorney
shall be admitted to the General Meeting on presientof the power of attorney.

38.11. The supervisory directors and the managirectdrs shall have an advisory vote at the

General Meeting.

38.12. Admission to the General Meeting of persuhsr than those referred to these articles skall b

decided by the board of managing directors.

Article 39. Decision making General Meeting

39.1.

39.2.

39.3.

39.4.

39.5.

39.6.

39.7.

39.8.

The board of managing directors and the bo&rgupervisory directors shall provide the
General Meeting with all information that it recesr unless this would be contrary to an
overriding interest of the Company. In the evenswth an overriding interest, the board of
managing directors and the board of supervisogctiirs shall give its motivation.

Resolutions shall be passed by an absolugaritpeof the votes cast, unless the law or the
articles of association prescribe a greater mgjorit

If no absolute majority is reached by a wateen with respect to the election of persons, a
second vote shall be taken whereby the voters ateraguired to vote for the previous
candidates. If, again, no one has gained an aksolgjority of the votes, new votes shall be
held until either one person has gained an absatajerity or, if the vote was between two
persons, the votes are equally divided. Such neesv@xcept for the second vote) shall only
take place between the candidates who were voteth fthe previous vote, except for the
person who received the least number of votes thé previous vote two or more persons
have the least number of votes, it shall be decijelbt who cannot be voted for at the new
vote. If, in the event of an election between tandidates, the votes are equally divided, it
shall be decided by lot who has been elected.

If a vote is taken in respect of matters rothan in relation to election of persons and thiesy
are equally divided, the relevant motion shall besidered rejected.

All votes shall take place on orally unldss ¢hairman decides or any person entitled to vote
requests a voting in writing. A voting in writingpal take place by means of unsigned ballot
papers.

Abstentions and invalid votes shall be deenmdo have been cast.

Votes by acclamation shall be allowed untess of the persons present and entitled to vote
objects.

The chairman's view at the meeting exprestirag the General Meeting has passed a
resolution shall be decisive. The same shall afiptyie contents of the resolution so passed,
provided that the relevant motion was not put damvmvriting. However, if the chairman's
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view is challenged immediately after it is expressa new vote shall be taken when the
majority of the persons present and entitled te wot require or, if the original vote was not by
call or by ballot, when one person present andlettio vote so requires. The new vote shall
nullify the legal consequences of the original vote

CHAPTER X
Amendment to the articles of association and disadgion. Liquidation

Article 40. Amendment to the articles of associatiand dissolution

40.1. A decision to amend the articles of assamiatr to dissolve the Company can only be taken at
the proposal of the board of managing directorschvihas been approved by the board of
supervisory directors.

40.2. If a proposal to amend the articles of assioti or to dissolve the Company is to be submitted
to the General Meeting, the convening notice mtegeghis fact. At the same time, if the
proposal is for an amendment to the articles ad@ason, a copy of the motion containing a
verbatim text of the proposed amendment must besitep at the Company's office for
inspection by the Shareholders and Depositary Rekkiders until the meeting is adjourned.

Article 41. Liquidation

41.1. If the Company is dissolved pursuant to alugien by the General Meeting, the managing
directors shall be the liquidators of the dissolv@dmpany, unless the General Meeting
appoints other persons to that effect. The boardupkrvisory directors shall supervise the
liquidation.

41.2. The provisions of these articles of assamaghall, to the fullest extent possible, contitbe
in force during the liquidation.

41.3. The surplus remaining after payment of thbtdeshall be paid to the Shareholders in
proportion to the total value of their individugi&eholdings.

41.4. After the Company has ceased to exist th&$yoecords and other carriers of data shall be
kept by the person designated thereto by the kdgaid for seven years.

Chapter Xl
Indemnity

Article 42. Indemnity for members of the board ofamaging directors and board of supervisory
directors

42.1. The Company will, except in the event of ahax failure to act as referred to under Clause
42.3, indemnify any person appointed by the Genbtaéting and who is or has been a
managing director, for the losses, including litib#, damages, costs (including reasonable
legal costs and reasonable experts' and consulfaety, charges, expenses, actions, fines
(whether civil, administrative or criminal in nag)y amounts paid in settlement, claims
(including third party claims) and demands, thageafrom a claim or proceedings related to
the fulfillment of the duties of a managing directo to the fulfilment of any other duties for
subsidiaries or other enterprises with which then@any is affiliated in a group or to duties
that are fulfilled elsewhere on the request of@eenpany or by virtue of his position.

42.2. On first request and upon submission of eddef indebtedness the Company will enable the
member of the board of managing directors to paylabts.

42.3. No indemnification will be given if it hasde determined by a judgment which is no longer
subject to appeal, that the act or failure to &th® member of the board of managing directors
is characterized as willful misconduct or grossligegce, or that the act or failure to act of the
member of the board of managing directors is charazed as conduct that is in violation with
the standards set out in article 2:9 DCC and that mhember of the board of managing
directors is not entitled to indemnification aseault of such characterization, or if and to the
extent the just losses are or can be refunded bysarer under an insurance policy.
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42.4.

42.5.

42.6.

42.7.

42.8.

42.9.

In the event that it has been establishedigh final judgment that the act or failure to @ict
the member of the board of managing directors éaxtterized as willful misconduct or gross
negligence, or that the act or failure to act ef thember of the board of managing directors is
characterized as conduct that is in violation wiite standards set out in article 2:9 DCC and
except in the event that it also has been estalibly judgment that the member of the board
of managing directors is not obliged to refund pawts, all payments that the Company has
made in this matter will be considered to be jssinany advance payments and the member of
the board of managing directors in question willunel such advance payments to the
Company plus the statutory interest from the daterweach advance payment must be
deemed to have been provided.

The Company will, except in the event thétais been determined by a judgment which is no
longer subject to appeal, that the act or failaradt of the member of the board of supervisory
directors is characterized as willful misconducgaorss negligence, or that the act or failure to
act of the member of the board of supervisory tlirscis characterized as conduct that is in
violation with the standards set out in article ROC, indemnify any person appointed by the
General Meeting and who is or has been a supeyvidioector, for the losses, including
liabilities, damages, costs (including reasonalggall costs and reasonable experts' and
consultants' fees), charges, expenses, actioss, (fivhether civil, administrative or criminal in
nature), amounts paid in settlement, claims (irolydhird party claims) and demands, that
arise from a claim or proceedings related to tHBllfoent of the duties of a supervisory
director or to the fulfillment of any other dutidet are fulfilled elsewhere on the request of the
Company or by virtue of his position.

The paragraphs 2, 3 and 4 of this articleppicable mutatis mutandis to the indemnification
of supervisory directors.

Notwithstanding articles 17.3 and 18.5 of @wmpany’s articles of association, a committee
made up of two supervisory directors will be chdrgsith the implementation of the
provisions in the preceding paragraphs, which cdtemiwill be appointed by the board of
supervisory directors for each specific event. Supery directors with a direct personal
interest in the resolution to be taken shall noalmeember of the committee. The Company is
bound by the resolution of this committee.

Resolutions to award the indemnificationaad town in the articles of association, are to be
stated in the annual accounts. Adoption of the ahaocounts will be considered to be the
approval (and, if necessary, ratification) of suesolutions, unless the General Meeting
decides otherwise.

The Company may take out liability insurafurethe benefit of the persons concerned.
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