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SUMMARY

SUMMARY

This summary has been prepared based on the information subject to disclosure under the applicable laws
("Information"). The Information is arranged in sections numbered A—E (A.1-E.7). This summary contains all
the Information required to be disclosed by the Issuer and in the case of the securities described in this
Prospectus. As certain Information is not required to be disclosed by the Issuer or in the case of the securities
described in this Prospectus, certain sections may be omitted. If disclosure of certain Information is required
from the Issuer or due to the type of securities described in this Prospectus, there may not be any such material
Information, in which case the summary includes a brief description of the Information with the mention "not
applicable”.

Section A — Introduction and warnings

Al

Introduction

This summary should be read as introduction to the Prospectus. Any decision to invest in the
securities should be based on consideration of the Prospectus as a whole by the investor. Where a
claim relating to the information contained in this Prospectus is brought before a court, the plaintiff
investor might, under the national legislation of the Member States, have to bear the costs of
translating the Prospectus before the legal proceedings are initiated. Civil liability attaches only to
those persons who have tabled the summary including any translation thereof, but only if the summary
is misleading, inaccurate or inconsistent when read together with the other parts of the Prospectus or it
does not provide, when read together with the other parts of the Prospectus, key information in order
to aid investors when considering whether to invest in such securities.

A2

Issuer's
consent

Consent by the Issuer or person responsible for drawing up the Prospectus to the use of the
Prospectus for subsequent resale or final placement of securities by financial intermediaries.

Indication of the offer period within which subsequent resale or final placement of securities by
financial intermediaries can be made and for which consent to use the Prospectus is given.

Any other clear and objective conditions attached to the consent which are relevant for the use
of the Prospectus.

Notice in bold informing investors that information on the terms and conditions of the offer by
any financial intermediary is to be provided at the time of the offer by the financial
intermediary.

Not applicable. New Shares covered by this Prospectus are not a subject of a public offering.

Section B — Issuer

B.1 The legal and commercial name of the issuer.

Issuer's The Issuer's name is Cyfrowy Polsat Spotka Akcyjna.

name The Issuer may use an abbreviated name of Cyfrowy Polsat S.A.

B.2 The domicile and legal form of the issuer, the legislation under which the issuer operates and its
country of incorporation.

Key

information | A joint-stock company incorporated under the laws of Poland, with registered office at ul. Lubinowa

on the 4A, 03-878 Warsaw, Poland.

Issuer
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B.3

The Group's
business

A description of, and key factors relating to, the nature of the issuer's current operations and its
principal activities, stating the main categories of products sold and/or services performed and
identification of the principal markets in which the issuer competes.

Our Group is a leading provider of integrated multimedia services in Poland, with established
leadership on the pay TV market in terms of the subscriber base. We also rank among leading private
broadcasters in terms of the viewership and share in the advertising market. We offer the whole
package of multimedia services designed for the entire family: satellite TV, mobile TV, online TV,
broadband Internet access based on HSPA/HSPA+ and LTE technologies, as well as mobile telephony
services.

Cyfrowy Polsat is one of Poland's leading providers of pay TV services and Europe's fourth DTH
platform in terms of the subscriber base. At December 31st 2013, the share of Cyfrowy Polsat in the
Polish digital pay TV market was approximately 33% and its subscriber base exceeded 3.5 million
accounts. Cyfrowy Polsat's satellite pay TV subscribers have access to more than 140 Polish TV
channels (of which 20 are offered exclusively by Cyfrowy Polsat) and to all main terrestrial TV
channels available in Poland. Cyfrowy Polsat is the only satellite TV operator in the country to offer
sports channels, which ranked first, second, third and fifth among top most viewed sports channels in
Poland in 2013. The pay TV offering is complemented with additional services, such as VoD Home
Movie Rental; mobile TV which provides subscribers with access to 20 encrypted channels (including
8 TV and 12 radio channels) and to all digital terrestrial TV channels through various mobile terminal
devices (such as smartphones, tablets and laptops); broadband Internet access based on HSPA/HSPA+
and LTE technologies offered in cooperation with LTE Group; as well as mobile telephony services
provided in cooperation with Polkomtel.

Telewizja Polsat Group is one of Poland's two leading private television groups in terms of the
audience share and share in the TV advertising market. The Group's portfolio includes 24 channels, of
which 5 are offered in the HD format. In 2013, POLSAT, the main channel, ranked second in terms of
audience share (with the share of 13.5%), while the aggregate market share of Telewizja Polsat's all
thematic channels, including TV4 and TV6 channels acquired in 2013, reached 7.6%. Telewizja Polsat
Group also sells advertising time on its own channels and on certain channels of other broadcasters.
Based on Starlink data, in 2013 we held 24.1% of the Polish TV advertising market, the value of
which is estimated at about PLN 3.53bn.

The IPLA service offered by our Group is the leader of the Polish video online streaming market, both
in terms of compatibility with a broad range of terminal devices (including computers, tablets,
smartphones, Internet-enabled TV sets, set-top boxes, and game consoles) and in terms of content
volume. IPLA also enjoys a leading position in terms of the number of users and the average time
spent by a single user on watching streamed content. According to our data, in 2013 the average
number of unique users of the IPLA website/application was approximately 3.9 million.

Our Group operates in two segments: the residential segment, which provides digital pay TV,
broadband Internet and mobile telephony services to residential subscribers, and the TV broadcasting
and production segment. The segments generate different revenue flows: on the one hand, residential
subscription fees and related revenue (in the residential segment), accounting for 62.9% of the Group's
total revenue in the year ended December 31st 2013, and on the other hand — advertising revenue
(mainly in the TV broadcasting and production segment), which represented 29.9% of the Group's
total revenue in the same year. In the residential segment, our large subscriber base, regular monthly
revenues from subscription fees, and relatively low subscriber churn rate guarantee rather predictable
future revenues and regular cash flows, which proved very strong in the past, even in the face of
economic stagnation. On the other hand, the TV advertising market is cyclical: revenues increase in
the second and fourth quarter and decrease in the first and third quarter of the year, and they tend to
increase faster in the periods of economic growth but follow a downward trend during economic
downturn.

In the residential segment, EBITDA margins were 34.4%, 35.0% and 29.3% in 2013, 2012 and 2011,
respectively, while CAGR of the segment revenue was 8.7% over the three years. In the TV
broadcasting and production segment, EBITDA margins were 34.6%, 36.7% and 31.9% in 2013, 2012
and 2011, respectively, while CAGR of the segment revenue was 17.3% over the same period.

B.4a

Trends

A description of the most significant recent trends affecting the issuer and the industries in
which it operates.




SUMMARY

We believe that the following factors and market trends have significantly affected results of our
operations in the period under review, and we expect that such factors and trends may continue to
significantly impact the results of our operations in the future:

e  Macroeconomic conditions;

e Foreign exchange rate fluctuations;

e  Competition on satellite pay TV market;

e Situation on the TV advertising market.

B.S

Description
of the Group

If the issuer is part of a group, a description of the group and the issuer's position within the
group.
At the Prospectus date, Polsat Group comprises the Company and its 19 direct or indirect subsidiaries

operating principally in the media and telecommunications sectors. The Issuer is the parent of the
Polsat Group.

B.6

The Issuer's
major
shareholders

In so far as is known to the issuer, the name of any person who, directly or indirectly, has an
interest in the issuer's capital or voting rights which is notifiable under the issuer's national law,
together with the amount of each such person's interest. Whether the issuer's major
shareholders have different voting rights if any.

To the extent known to the issuer, state whether the issuer is directly or indirectly owned or
controlled and by whom and describe the nature of such control.

Control over the Company

At the Prospectus date, given that Pola Investments Limited holds a majority of votes at the General
Meeting, it is the Company's immediate parent within the meaning of Art. 4.14 of the Act on Public
Offering and Art. 4.1.4 of the Companies Code.

As such, Pola Investments Limited may have crucial influence on decisions concerning such matters
as amendments to the Issuer's Articles of Association, share capital increase through the issue of new
shares, issue of bonds convertible into shares or dividend payment.

Pola Investments Limited's ultimate parent is Zygmunt Solorz-Zak (through TiVi Foundation).

TiVi Foundation

TiVi Foundation, a family foundation established under the laws of Liechtenstein, holds indirectly
through Pola Investments Limited 154,204,296 Existing Shares, representing 44.27% of the Issuer's
share capital and conferring the right to 306,709,172 votes at the General Meeting.

TiVi Foundation's parent is Zygmunt Solorz-Zak.

Pola Investments Limited

Pola Investments Limited, a company established under the laws of Cyprus, holds directly
154,204,296 Existing Shares, representing 44.27% of the Issuer's share capital and conferring the right
to 306,709,172 votes, or 58.11% of total vote, at the General Meeting. Pola Investments Limited does
not hold any Existing Shares indirectly.

Pola Investments Limited's ultimate parent is Zygmunt Solorz-Zak (through TiVi Foundation).

Sensor Overseas Limited

Sensor Overseas Limited, a company established under the laws of Cyprus, holds directly 25,341,272
Existing Shares, representing 7.27% of the Issuer's share capital and conferring the right to 50,382,647
votes, or 9.55% of total vote, at the General Meeting. Sensor Overseas Limited does not hold any
Existing Shares indirectly.
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Sensor Overseas Limited's parent is Heronim Ruta.

Save for the voting rights described above, at the Prospectus date the Company's major shareholders
did not hold any voting rights at the General Meeting.

B.7

Selected
financial
information

Selected historical key financial information regarding the issuer, presented for each financial
year of the period covered by the historical financial information, and any subsequent interim
financial period accompanied by comparative data from the same period in the prior financial
year except that the requirement for comparative balance sheet information is satisfied by
presenting the year-end balance sheet information. This should be accompanied by a narrative
description of significant change to the issuer's financial condition and operating results during
or subsequent to the period covered by the historical key financial information.

Selected items from the consolidated income statement and consolidated statement of cash flows for
the years ended December 31st 2013, December 31st 2012 and December 31st 2011

Year ended December 31st

Selected items from the consolidated income 2013 2012 2011
statement (PLNm)

Revenue 2,910.8 2,778.2 2,365.9
OPErating COSLS....c..euveviiemiariieiierenirieeeeiereeie e (2,157.7) (1,971.7) (1,799.6)
Other operating income/(cost), net. . 36.8 (17.4) (6.0)
Profit from operating activities...... . 789.9 789.1 560.3
Gain/loss on investment activities, net .. . 16.0 14.4 (15.0)
FINance Costs.........cccovririeiniiiiciicecence e (216.0) (110.8) (355.4)
Share of the profit of jointly controlled entity

accounted for using the equity method...................... 29 29 22
Gross profit for the period 592.8 695.6 192.1
Income tax (67.4) 97.3) (31.9)
Net profit for the period 525.4 598.3 160.2
Net profit attributable to equity holders of the

Parent........oooiiiiiiii 525.4 598.3 160.2

Selected items from the consolidated statement
of cash flows

Net cash from operating activities ........c...ceceeeenune, 802.7 781.4 347.1
Net cash used in investing activities . . (133.8) (133.4) (2,426.8)
Net cash used in financing activities ................c....... (596.5) (653.4) 2,327.4

Source: Polsat Group Consolidated Financial Statements.

Selected items from the consolidated balance-sheet at December 31st 2013, December 31st 2012 and
December 31st 2011

At December 31st
2013 2012 2011
(PLNm)
ASSETS
Reception equipment ..........ccoeeeeeeeriereenerereneenne 407.5 420.1 408.6
Other property, plant and equipment .............c..c..... 251.2 276.4 263.3
GOOAWILL ... e 2,602.8 2,568.0 2,412.3
Brands 890.8 847.8 840.0
Other intangible assets ..........coeveveererererrcneenne 137.4 81.4 54.2
Non-current programming assets ...........coceeveereenne 71.6 98.0 131.1
Investment property 53 8.3 8.4
Non-current deferred distribution fees ................... 29.5 35.1 35.0
Other non-current assets ..........cceeeeeeveerreereesreeneenns 20.8 109.6 69.5
Deferred tax assets ......c.cceevveevreeseeneeseeseeneeneenns 38.9 31.4 55.7
Total non-current assets 4,455.8 4,476.1 4,278.1
Current programming assets...........cecverververereereenea 181.3 141.6 137.4
Inventories 146.8 162.0 178.1
INOLES ettt - - 14.9
Trade and other receivables ...........cccceevvereeeveennenn. 374.4 375.7 320.5
Income tax receivable 0.2 6.5 10.1
Current deferred distribution fees.........c.ccceeveenenne 70.0 57.1 59.4
Other current asSets .........cceecveevreereerreeseeneeseeneenns 105.4 72.0 72.5
Cash and cash equivalents ...........coccceeerererecnecnne 3423 270.3 271.5
Total current assets 1,2204 1,085.2 1,070.4
Total assets 5,676.2 5,561.3 5,348.5
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Source: Polsat Group Consolidated Financial Statements.

At December 31st
2013 2012 2011
(PLNm)
EQUITY AND LIABILITIES
Share capital ........cccoevivererineniiee e 13.9 13.9 13.9
Share premium. . 1,295.1 1,295.1 1,295.1
Other TESEIVES . .eovvervieieiieierieeieeeeeeeeee e (8.9) (16.3) 9.6
Retained earnings. ........coceeveevveereneeineenenieeneenne 1,701.1 1,175.7 5774
Equity attributable to equity holders of the
Parent 3,001.2 2,468.4 1,896.0
Non-controlling interests. .........ccevevererererenereenns 0.0 - -
Total equity 3,001.2 2,468.4 1,896.0
Loans and bOrrowings...........coceeeveeveneneneneneenns 239.9 592.0 958.4
Senior Notes payable .. 1,340.0 1,316.5 1,417.5
Finance lease liabilities .......c..cccoceveerenenenieineenne 0.3 0.5 1.0
Deferred tax liabilities ..........cocoevevvevenerenceneneennns 108.0 94.2 7.1
Deferred income ...........cccuevuennenne 4.1 52 7.6
Other non-current liabilities and provisions . 79 17.7 12.5
Total non-current liabilities ........cccceeeceeercnnecrcnncesens 1,700.2 2,026.1 2,484.1
Loans and bOrrowings..........coceceeeveeervenenernncneenne 246.0 275.6 246.8
Senior Notes payable ..... 98.7 97.3 105.1
Finance lease liabilities .... 0.2 0.2 0.3
Trade and other payables . 413.2 472.1 374.9
Income tax liability .......... . 4.5 7.1 29.2
Deposits for equipment ...........ccceeceevverererereneennn. 2.7 133 12.7
Deferred inCOME......c..cevveieerieirienieerieeseeceene 209.5 201.2 199.4
Total current liabilities 974.8 1,066.8 968.4
Total liabilities 2,675.0 3,092.9 3,452.5
Total equity and liabilities 5,676.2 5,561.3 5,348.5

Source: Polsat Group Consolidated Financial Statements.

B.8

Pro forma
financial
information

Selected key pro forma financial information, identified as such.

The selected key pro forma financial information must clearly state the fact that because of its
nature, the pro forma financial information addresses a hypothetical situation and, therefore,
does not represent the company's actual financial position or results.

The Issuer intends to acquire Metelem, a special-purpose vehicle organised under the laws of Cyprus,
indirectly controlled by Mr Zygmunt Solorz-Zak. Metelem holds indirectly, through four Swedish
Eileme Companies, 100% of voting rights at Polkomtel, operator of the "Plus" mobile
telecommunications network. Both Metelem and Eileme Companies are holding companies
established to prepare and carry out the acquisition of Polkomtel, while Polkomtel is a leading Polish
mobile telecommunications network operator in terms of reported subscribers.

As a result of the Transaction, Metelem Group will be included in the consolidated financial
statements of the Group. The consolidated pro forma balance sheet presents the Group's hypothetical
financial position as if the Transaction was executed on December 31st 2013. The consolidated pro
forma income statement shows hypothetical financial performance of the Group as if the Transaction
took place at the beginning of the reviewed period, i.e. January 1st 2013.

This Unaudited Pro Forma Financial Information, consisting of the unaudited consolidated pro forma
balance sheet at December 31st 2013, unaudited consolidated pro forma income statement for the
financial year ended December 31st 2013, and related notes, has been prepared for the purposes of this
Prospectus. The Unaudited Pro Forma Financial Information has been prepared in accordance with the
accounting policies applied by the Group and described in the consolidated financial statements of
Polsat Group for the year ended December 31st 2013, incorporated herein by reference.

The Unaudited Pro Forma Financial Information has been prepared to present the potential effect that
the acquisition of control of Metelem Group as a result of the Transaction could have on the
consolidated financial position and consolidated performance of the Group. The Unaudited Pro Forma
Financial Information has been prepared for illustrative purposes only and because of its nature it
presents a hypothetical situation rather than actual financial position and performance of the Group for
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the periods and at the date presented as if the Transaction actually took place on the assumed dates,
and its purpose is not to determine the financial position or performance in any future periods.

The assumptions underlying the pro forma adjustments and information sources are described in the
accompanying notes. The unaudited pro forma adjustments are provable and are based on available
information and certain assumptions that the Company believes are reasonable in the circumstances.

Unaudited consolidated pro forma balance sheet of the Group at December 31st 2013

Reception equipment
Other property, plant and
equipment

Goodwill

Brands

Other intangible assets
Non-current programming
assets

Investment property
Non-current deferred
distribution fees

Other non-current assets

Deferred tax assets

Total non-current assets
Current programming assets
Inventories

Trade and other receivables

Income tax receivable
Current deferred distribution
fees

Other current assets

Cash and cash equivalents
Total current assets
Total assets

Share capital

Share premium
Other reserves

Retained earnings
Equity attributable to
equity holders of the
Parent

Non-controlling interests

Total equity

Loans and borrowings
Notes payable

Finance lease liabilities

Deferred tax liabilities

Other non-current
liabilities and provisions
Total non-current
liabilities

Loans and borrowings

Pro forma adjustments

Initial
settlement
of the

Eliminations
of intra-group

Metel and q ion Refi Dividend Pro forma
Group (1) Group (2) 3) transaction (4) 3) (6) (@) total
(PLNm)
407.5 - - - - - 407.5
251.2 2,977.9 - - - - 3,229.1
2,602.8 6,560.4 - 2,398.6 - - 11,561.8
890.8 959.8 - - - - 1,850.6
137.4 5,484.9 - - - - 5,622.3
71.6 - - - - - 71.6
53 - - - - - 53
29.5 - - - - - 29.5
20.8 5.9 - - (0.6) - 26.1
38.9 4.5 - - - - 43.4
4,455.8 15,993.4 - 2,398.6 (0.6) - 22,8472
181.3 - - - - - 181.3
146.8 121.5 3.7 - - - 272.0
374.4 1,361.4 (7.4) - - - 1,728.4
0.2 - - - - - 0.2
70.0 - - - - - 70.0
105.4 0.4 (1.2) - (1.3) - 103.3
3423 14513 - (1.9) 9074  (102.9) 25902
1,220.4 2,934.6 4.9) (7.9) 906.1 (102.9) 4,945.4
5,676.2 18,928.0 4.9) 2,390.7 905.5 (102.9)  27,792.6
13.9 8.4 - 33 - - 25.6
1,295.1 4,790.7 - 1,149.0 - - 7,234.8
(8.9) - - - 9.0 - 0.1
1,701.1 (1,242.8) - 1,239.2 (119.6)  (102.9) 1,475.0
3,001.2 3,556.3 - 2,391.5 (110.6) (102.9) 8,735.5
3,001.2 3,556.3 - 2,391.5 (110.6)  (102.9) 8,735.5
239.9 6,447.7 - - 2,065.9 - 8,753.5
1,340.0 4,058.9 - - (1,340.0) - 4,058.9
0.3 2.5 - - - - 2.8
108.0 839.4 - - (11.0) - 936.4
12.0 9574 - - - - 969.4
1,700.2 12,305.9 - - 714.9 - 14,7210
246.0 358.9 - - 414.8 - 1,019.7
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Notes payable 98.7 422.8 - - (98.7) - 422.8
Finance lease liabilities 0.2 2.4 - - - - 2.6
Trade and other payables 413.2 1,777.1 4.9) - - - 2,185.4
Income tax liability
4.5 22.5 - (0.8) (14,9) - 11.3
Deposits for equipment 2.7 - - - - - 2.7
Deferred income 209.5 482.1 - - - - 691.6
Total current liabilities 974.8 3,065.8 4.9) (0.8) 301.2 - 4,336.1
Total liabilities 2,675.0 15,371.7 4.9) (0.8) 1,016.1 - 19,0571
Total equity and liabilities 5,676.2 18,928.0 4.9) 2,390.7 9055 (1029)  27,792.6
Notes:
(1) The financial data of Polsat Group has been compiled on the basis of the consolidated financial statements of Polsat
Group for the year ended December 31st 2013, incorporated in this Prospectus by reference.
To simplify the presentation of the pro forma consolidated balance sheet, deferred income disclosed in the
consolidated financial statements of Polsat Group for 2013 has been included in other non-current liabilities and
provisions in the consolidated pro forma balance sheet.
(2) The financial data of Metelem Group has been compiled on the basis of the Metelem Group Consolidated Financial
Statements.
(3) The below-presented items from the Metelem Group Consolidated Financial Statements have been aggregated to
ensure uniformity with the balance-sheet format presented in the consolidated financial statements of Polsat Group
for the year ended December 31st 2013:
Financial data from the statement of financial position of Presentation in the consolidated pro
Metelem Group forma balance sheet of the Group
Item Value (PLNm) Item Value (PLNm)
Customer relations 3,358.6 . .
Licences and licence costs 1,406.6 ;:)sts}gg intangible 5,484.9
Other intangible assets 719.7
Derivatives 443
Provision for employee benefit Other non-current
obligations 6.2 liabilities and 957.4
Other provisions 84.5  provisions
UMTS liability 822.4
Trade and other payables 940.1
Derivatives 137.1
Provision for employee benefit Trade and other
obligations 0.1 payables 1,777.1
Other provisions 86.6
Accrued expenses 499.3
UMTS liability 113.9
(4) The adjustment consisting in elimination of intra-group balances and transaction includes:
. elimination of mutual receivables, other current assets and liabilities of PLN 4.9m, resulting from transactions
between Polsat Group and Metelem Group;
. elimination of receivables of PLN 3.7m on purchase of handsets by Polsat Group from Metelem Group, and
the resultant inventories increase by the same amount.
(5) For the purposes of preparation of the Unaudited Pro Forma Financial Information it was assumed that in exchange

for the issued 291,193,180 shares the Company acquired an in-kind contribution in the form of 100% of Metelem
shares. To calculate the issue value of the issued shares, the market price of the Issuer shares at April 15th 2014, of
PLN 20.45 per share, was applied (the actual price will be determined on the basis of the market price of the issued
shares at the acquisition date). As a result of the Transaction, a PLN 5,954.9m increase in the company's share capital
was disclosed, following the issue of 291,193,180 shares at the issue price of PLN 20.45. The share capital will be
increased by PLN 11.7m, while PLN 5,943.2m will be allocated to share premium. Metelem Group's equity was
eliminated for a total PLN 3,556.3m, in the following items: share capital (PLN 8.4m), share premium (PLN
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4,790.7m) and accumulated losses (PLN 1,242.8m).

Another item accounted for:

. estimated transaction costs related to the acquisition of Metelem Group. Retained earnings were reduced by
PLN 3.6m, which is a net amount of the estimated transactions costs of PLN 4.4m and their PLN 0.8m effect
on income tax.

. estimated transactions costs related to the Issuer's share issue. Share premium was reduced by PLN 3.5m.

The Transaction is disclosed in the Unaudited Pro Forma Financial Information in accordance with the acquisition
method defined in IFRS 3 — Business Combinations.

At the Prospectus date, no valuation required to measure the fair value of Metelem Group's individual assets and
liabilities was performed. Therefore it was assumed that the full amount of the entire excess of the acquisition price
over the carrying amount of Metelem Group's assets and liabilities will be disclosed as goodwill in the consolidated
pro forma balance sheet of Polsat Group prepared at December 31st 2013. Once the allocation of the acquisition
price is completed, in accordance with IFRS the excess amount may change following the recognition of Metelem
Group's assets and liabilities at the acquisition-date fair value. This applies in particular to intangible assets, such as
licences, customer relations and brands. The Issuer's Management Board does not rule out that also other intangible
assets not recognised before the Transaction will be identified, measured and disclosed in Polsat Group's balance
sheet following the Transaction. Amounts of other assets and liabilities may also change, and some contingent
liabilities may be disclosed at fair value. Adjustments to the value of assets and liabilities may lead to temporary
differences between the tax base and the carrying amounts of assets and liabilities, which will result in recognition of
deferred tax asset or deferred tax liability.

In accordance with the Metelem Group Consolidated Financial Statements, the fair value of liabilities under the
UMTS licence, notes and borrowings was higher by PLN 1,182.1m than their carrying amounts at December 31st
2013.

At December 31st 2013, the Company had debt under Senior Facilities Agreement and under Senior Notes
Indentures. The total amount of this debt at December 31st 2013 was PLN 1,924.6m. As described in this section
under "Refinancing”, obtaining refinancing for the debt is an element of the Transaction ("Refinancing"). On April
11th 2014, the Company received information on the terms of the Refinancing discussed in "Refinancing" and in
"Material agreements—Refinancing agreements—The Senior Facilities Agreement of April 11th 2014 between the
Group companies and the bank syndicate". The New Senior Facilities Agreement provides for a Term Facility Loan
of up to PLN 2,500m ("New Term Facility Loan") and a multi-currency Revolving Facility Loan of up to the
equivalent of PLN 500m ("New Revolving Facility Loan"). The New Term Facility Loan bears interest at a variable
rate based on WIBOR, while the New Revolving Facility Loan bears interest at a variable rate based on WIBOR
(portion contracted in PLN), EURIBOR (portion contracted in EUR) or LIBOR (portion contracted in other currency
permitted under the New Senior Facilities Agreement). The New Term Facility Loan is repayable in varying
quarterly instalments, starting on June 30th 2014. The final repayment date of the New Term Facility Loan and the
New Revolving Facility Loan is April 11th 2019.

Pro forma adjustments relating to the Refinancing:

(Current and Borrowings
deferred) (credit facilities
Other Cash and income tax Notes payable and loans) (non-
Other non-current  current cash Other Retained receivable/liab  (non-current and current and
assets assets equivalents reserves earnings ility current) current)
(PLNm)
Increase in
borrowings - - 3,000.0 - - - - 3,000.0
Repayment of
existing debt - - (2,056.7) - (78.5) (14.9) (1,461.1) (517.1)
Previous finance
costs written-down (2.6) (1.8) - - (58.0) (11.0) 22.4 31.2
Settlement of
hedging
instruments - - - 9.0 (11.1) - -
Cost of new
financing 2.0 0.5 (35.9) - - - - (33.4)
Tax effect
(deferred tax) - - - - 28.0 - -
Pro forma
adjustments (0.6) (1.3) 907.4 9.0 (119.6) (25.9) (1,438.7) 2,480.7
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On April 2nd 2014, the Management Board announced the convening of the Annual General Meeting for April 29th
2014, whose agenda includes passing a resolution to allocate PLN 102.9m of the Company's profit earned in 2013 to
dividend payment. Making a decision to pay dividend or interim dividend is a precondition to closing the
Transaction. The Company's Supervisory Board approved the Management Board's proposal, and requested that the
General Meeting adopts the resolution on distribution of profit for 2013 in accordance with the Management Board's
proposal and recommendation. The final decision on the amount of dividend will be made by the General Meeting,
but in the opinion of the Management Board it is highly probable that the final amount of dividend will be as
proposed.

Polsat Group and Metelem Group differ in the way they recognise distribution fees. Polsat Group accounts for
commissions payable to distributors for acquiring new and retaining existing subscribers throughout the minimum
basic term of the subscription contract. Distribution fees which are accounted for within 12 months from the
reporting date are presented as other current assets. Distribution fees which are accounted for after 12 months from
the reporting date are presented as non-current assets. Metelem Group accounts for such commissions in profit or
loss for the current period. If the same manner of presentation was applied, assets related to distribution fees that
have not been accounted for would have to be disclosed in the consolidated pro forma balance sheet prepared at
December 31st 2013. No such disclosure was made due to impracticability of retrospective calculation of the
amounts and due to the fact that the value of assets related to customer acquisition will be accounted for in the
process of allocating the acquisition price, as described in Note (5).

Unaudited consolidated pro forma income statement of the Group for the year ended December 3 1st

2013
Pro forma adjustments
Initial
Eliminations of settlement
intra-group of the
Metelem Uniform data balances and acquisition Refinancing Pro forma
Group (1) Group (2) presentation (3) transaction (4) (&) (6 total
(PLNm)

Revenue 2,910.8 6,682.3 63.9 (18.6) - - 9,638.4
Operating costs (2,157.7) (5,732.7) (11.7) 18.6 (4.4) - (7,887.9)
Other operating
income/(cost), net 36.8 77.3 (52.2) - - - 61.9
Profit from
operating activities 789.9 1,026.9 - - 4.4 - 1,812.4
Gain/loss on
investment activities,
net 16.0 - 45.1 - - (3.8) 57.3
Finance costs (216.0) (1,484.4) 45.1) - - (93.1) (1,838.6)
Share of the profit of
jointly controlled
entity accounted for
using the equity
method

2.9 - - - - - 2.9
Gross profit for the
period 592.8 (457.5) - - (4.4) (96.9) 34.0
Income tax (67.4) 140.8 - - 0.8 18.4 92.6
Net profit for the
period 525.4 (316.7) - - 3.6) (78.5) 126.6
Basic and diluted
earnings per share
(in PLN) (7) 1.51 0.20

Notes:

M

@

The financial data of Polsat Group has been compiled on the basis of the consolidated financial statements of Polsat
Group for the year ended December 31st 2013, incorporated in this Prospectus by reference.

The financial data of Metelem Group has been compiled on the basis of the Metelem Group Consolidated Financial
Statements.

To ensure uniform presentation of the financial data of Metelem Group with the income statement format presented
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in the consolidated financial statements of Polsat Group for the year ended December 31st 2013, the total amount of
operating costs of Metelem Group is presented under "Operating costs", the total amount of other income and other
expenses of Metelem Group is presented under "Other operating income/(cost), net", and the total amount of finance
income and finance costs of Metelem Group is presented under "Finance costs".

Revenue from contractual penalties

Polsat Group and Metelem Group differ in their presentation of revenue from contractual penalties. Since at Polsat
Group revenue from contractual penalties is part of revenue from core business, a corresponding item with an
amount of PLN 63.9m has been transferred from "Other income" of Metelem Group to "Revenue".

Allowances for receivables, costs of uncollectible receivables and result on sale of receivables

In addition, Metelem Group recognises allowances for receivables, costs of uncollectible receivables and the result
on sale of receivables in other operating activities. Polsat Group discloses those items as part of its core business
under operating costs, on a net basis. For this reason, PLN 11.7m was reclassified from "Other operating
income/(cost), net" to "Operating costs".

Gains and losses on investments

In addition, Metelem Group presents in the Metelem Group Consolidated Financial Statements some gains and losses
on investments under finance income, which for the purposes of the consolidated pro forma income statement has
been aggregated with finance costs under "Finance costs", as described in Note (2). Since Polsat Group presents the
result of such transactions under "Gain/loss on investment activities, net", a reclassification of PLN 45.1m has been
made.

Distribution fees
As described in Note (8) to the consolidated pro forma balance sheet, Polsat Group and Metelem Group differ in the

presentation of distribution fees. If the same manner of presentation was applied, costs of distribution fees disclosed
in operating costs in the income statement of Metelem Group would have to be eliminated and the costs would have
to be appropriately amortised over time throughout the minimum basic term of the subscription contract. This was
not done due to the impracticability of retrospective calculation of the amounts and due to the fact that the value of
assets related to customer acquisition will be accounted for in the process of allocating the acquisition price, as
described in Note (5) to the consolidated pro forma balance sheet.

Elimination of intra-group balances (income and expenses) of PLN 18.6m resulting from transactions executed
between Polsat Group and Metelem Group.

The adjustment consists in the recognition of transactions costs of the acquisition in accordance with the Issuer's best
estimate (PLN 4.4m), together with the tax effect of the costs (PLN 0.8m).

As mentioned in Note (5) to the consolidated pro forma balance sheet, at the date of the Unaudited Pro Forma
Financial Information the acquisition price was not allocated, meaning that the fair value of acquired assets and
liabilities of Metelem Group was not measured (this will be performed within 12 months from the acquisition date).
Following measurement of amortised non-monetary assets, the amortisation amount disclosed in the result for the
period will differ from the amortisation amount disclosed in the historical financial data of Metelem Group, but due
to the lack of information it is impossible to precisely specify the effect of the change in the amounts recognised in
the fair value of assets on the result for the period.

In accordance with the terms and conditions discussed in "Refinancing", the Refinancing has resulted in a PLN
93.1m adjustment to finance costs, a PLN 3.8m adjustment to gain/loss on investment activities, net, and a related
PLN 18.4m tax adjustment. These amounts comprise:

PLNm
Interest on new financing incurred* 113.8
Interest on refinanced liabilities recognised in profit or loss, including amortisation of the finance
costs (193.6)
Unamortised costs of financing the liabilities being repaid recognised in profit or loss on a one-
off basis and costs of early redemption premium 167.5
Elimination of exchange differences on valuation of repaid bonds (20.1)
Recognition in profit or loss of valuation of hedging instruments previously recognised in other
components of equity 25.5
Increase in finance costs 93.1
Adjustment to gain/loss on investment activities, net 3.8
Decrease in tax at 19% tax rate (18.4)

*Nominal annual interest rate applied in the calculation was 4.21%. The rate results from the terms of the facility
agreement. The actual interest rate is variable and based on WIBOR. For the remaining information on the
Refinancing terms, see Note (6) to the pro forma consolidated balance sheet.
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All of the adjustments discussed in this Note will further affect the Issuer, with the exception of adjustment discussed
in Note (5), that is disclosure of one-off transaction costs of the acquisition, in the amount of PLN 3.6m (after
accounting for the tax effect) and certain adjustments relating to the Refinancing, in particular: unamortised costs of
financing the liabilities being repaid recognised in profit or loss on a one-off basis and costs of early redemption
premium (PLN 167.5m) and recognition in profit or loss of valuation of hedging instruments previously recognised
in other components of equity (PLN 25.5m).

(7) The weighted average number of shares determined for the purpose of calculating basic and diluted earnings per
share (pro forma earnings after accounting for the effect of the Transaction) is 639,546,016, including 291,193,180
shares to be issued as part of the Transaction.

B.9 Where a profit forecast or estimate is made, state the figure.

Profit Not applicable. The Company does not publish any profit forecast or estimates.

forecast or

estimate

B.10 A description of the nature of any qualifications in the audit report on the historical financial
Qualifications information.

in the audit Not applicable. The audit reports on the historical financial information did not contain any
report qualifications.

B.11 If the issuer's working capital is not sufficient for the issuer's present requirements an
Working explanation should be included.

capital Not applicable. The Company's working capital is sufficient for its present requirements.

Section C — Securities

Cl1

New Shares

A description of the type and the class of the securities being offered and/or admitted to
trading, including any security identification number.

Based on this Prospectus, the Issuer will seek admission and introduction of up to 47,260,690 Series
I ordinary bearer shares and up to PLN 243,932,490 Series J ordinary bearer shares, with a par value
of PLN 0.04 per share (jointly "New Shares"), to trading on the regulated (main) market operated by
the WSE.

It is the Company's intention that the Series I Shares be assigned the same ISIN code as the code
assigned to the Shares traded on the regulated (main) market operated by the WSE ("Book-Entry
Shares"), i.e. PLCFRPT00013.

As Series J Shares and the Book-Entry Shares carry different dividend and interim dividend rights,
until the Date of Unification of Rights Attached to Shares, Series J Shares cannot be registered at the
depository for securities maintained by the Polish NDS under the same ISIN code as is now assigned
to the Book-Entry Shares. Therefore, the Company intends to seek assignment of a different ISIN
code to Series J Shares. After the Date of Unification of Rights Attached to Shares the Company will
seek assimilation of Series J Shares with the Book-Entry Shares. The assimilated Series J Shares will
then be assigned the ISIN code which is now assigned to the Book-Entry Shares, i.e.
PLCFRPT00013.

C.2

Currency of
the issue

Currency of the securities issue.

The currency of the New Shares is the Polish ztoty (PLN).

C3

The Issuer's
share capital

The number of shares issued and fully paid and issued but not fully paid.

At the Prospectus date, the Company's share capital amounts to PLN 13,934,113.44 and is divided
into 348,352,836 shares, with a par value of PLN 0.04 per share, including: (i) 2,500,000 Series A
registered preference shares; (ii) 2,500,000 Series B registered preference shares; (iii) 7,500,000
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Series C registered preference shares; (iv) 175,000,000 Series D shares (including 166,917,501
registered preference shares and 8,082,499 ordinary bearer shares); (v) 75,000,000 Series E ordinary
bearer shares; (vi) 5,825,000 Series F ordinary bearer shares; and (vii) 80,027,836 Series H ordinary
bearer shares (jointly "Existing Shares"). All Existing Shares have been issued and paid up in full.

C4

Rights attached
to New Shares

A description of the rights attached to the securities.

Pursuant to the Companies Code and the Act on Public Offering, the rights conferred by the New
Shares will include in particular:

e  right to request that an Extraordinary General Meeting be convened and specific matters be put
on its agenda, vested in shareholders jointly representing at least one-twentieth of the
Company's share capital;

e  right to submit to the Company draft resolutions on the matters included in the agenda of the
General Meeting, in writing or with the use of electronic means of communication, vested in
shareholders jointly representing at least one-twentieth of the Company's share capital;

e  right to submit draft resolutions on the matters included in the agenda of the General Meeting
during the Meeting;

e  right to attend the General Meeting and vote in person or by proxy;
e  right to view the list of shareholders or to request that such list be sent to the shareholder;

e right to request a copy of proposals concerning the matters included in the agenda of the
General Meeting;

e  right to request a copy of annual financial statements;
e  right to view the list of shareholders attending the General Meeting;

e right to request that the Supervisory Board be appointed by block voting, vested in
shareholders jointly representing at least one-fifth of the Company's share capital;

e  right to receive information on the Company during the General Meeting;
e  right to bring action for a resolution of a General Meeting to be revoked or declared invalid,
e  right to dividend;

e right to a share in the Company's assets left after satisfying or securing creditors' claims in the
event of liquidation of the assets;

e  right to subscribe for new shares (pre-emptive right);

e right to demand that other shareholders sell all the shares held in the company, vested in a
shareholder holding more than 90% of the total vote (mandatory buy-out);

e right to demand that all shares held by a minority shareholder be acquired by another
shareholder (mandatory sell-out).

CsS

Restrictions on
the
transferability
of the New
Shares

A description of any restrictions on the free transferability of the securities.

Pursuant to the Companies Code, the Act on Public Offering and the Act on Trading in Financial
Instruments, the New Shares will be subject in particular to the following restrictions on their free
transferability:

. requirement to notify the PFSA and the Company applicable to any shareholder that: (i) has
reached or exceeded 5%, 10%, 15%, 20%, 25%, 33%, 33%%, 50%, 75% or 90% of the total
vote in a public company; (ii) held at least 5%, 10%, 15%, 20%, 25%, 33':%, 50%, 75% or
90% of the total vote in a public company, and as a result of a reduction of its shareholding,
holds 5%, 10%, 15%, 20%, 25%, 33%, 33%%, 50%, 75% or 90% or less of the total vote,
respectively; (iii) has changed its holding of over 10% of the total vote by at least 2% of the
total vote — in the case of a public company whose shares have been admitted to trading on the
official stock-exchange market (at the Prospectus date it was the main market of the WSE); (iv)
has changed its holding of over 33% of the total vote in a public company by at least 1% of the
total vote;
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o requirement to announce a tender offer to acquire or exchange the shares in the following
cases: (i) acquisition of shares conferring the right to more than 10% or 5% of the total vote at
the General Meeting, (ii) exceeding the threshold of 33% of the total vote at the General
Meeting, (iii) exceeding the threshold of 66% of the total vote at the General Meeting;

. prohibition of acquisition or disposal of financial instruments for one's own account or for the
account of a third party, effected on the basis of inside information;

o prohibition of acquisition or disposal of financial instruments during restricted periods by
persons referred to in the Act on Trading in Financial Instruments;

o requirement applicable to a parent company within the meaning of Art. 4.1.4 of the Companies
Code to notify its subsidiary of the fact of becoming or ceasing to be the parent within two
weeks from becoming or ceasing to be the parent, respectively; if the requirement is not
complied with, the voting rights held by the parent in excess of 33% of the subsidiary's share
capital are suspended.

The Articles of Association do not provide for any restrictions on the transferability of the New
Shares.

In connection with the conditional increase of the Company's share capital pursuant to the
Conditional Share Capital Increase Resolution, on January 22nd 2014, Sensor Overseas Limited, a
company controlled by Heronim Ruta, and Argumenol Investment Company Limited and Karswell
Limited, companies controlled by Zygmunt Solorz-Zak, submitted representations to Cyfrowy Polsat
to the effect that if the companies acquire New Shares in the number specified in Investment
Agreement I ("Acquired Shares"), in the period of 360 days from submission of the representations
on acquisition of Acquired Shares, the companies will not offer to sell or sell any Acquired Shares or
securities convertible into or exchangeable for the Acquired Shares, or securities which would make
it possible to acquire Acquired Shares through the exercise of rights conferred by such securities,
other rights to acquire Acquired Shares, or any other securities or financial instruments whose value
is determined directly or indirectly by reference to the price of Acquired Shares used as underlying
instrument, including swap contracts, futures contracts, and options, and will not execute any other
transactions which may result in offer or sale of Acquired Shares, except for disposal to entities of
the given company's group or entities established by entities of the given company's group, provided
that prior to such disposal, the relevant company ensures that such entity submits to Cyfrowy Polsat
a representation substantially in the form of the representation submitted to Cyfrowy Polsat by the
relevant company, covering the period from the acquisition of Acquired Shares by such entity until
the lapse of 360 days from the date of submission of representation on acquisition of Acquired
Shares.

For the avoidance of any doubt, the restrictions referred to in the preceding paragraph do not exclude
the rights of the companies which submitted the representations to encumber the entirety of, part of,
or any of the Acquired Shares with any property right, or to establish any other security, including
pledge (in any form) on the entirety of, part of, or any of the Acquired Shares.

To the Company's knowledge, the EBRD has not made any lock-up commitment with respect to the
New Shares. Also, the Company has no information whether the EBRD plans to make any such
commitment.

C.6

Admission to
trading on a

An indication as to whether the securities offered are or will be the object of an application for
admission to trading on a regulated market and the identity of all the regulated markets where
the securities are or are to be traded.

regulated Based on this Prospectus, the Issuer will seek admission and introduction of up to 47,260,690 Series

market I ordinary bearer shares and up to PLN 243,932,490 Series J ordinary bearer shares, with a par value
of PLN 0.04 per share, to trading on the regulated (main) market operated by the WSE.

C.7 A description of dividend policy.

Dividend policy | In accordance with the dividend policy approved by the Management Board on January 22nd 2014,

the Company intends to distribute its profit with to shareholders through dividend payments. The
Management Board will recommend to the General Meeting that the Company's profit earned in a
given financial year to which the new dividend policy applies be distributed by paying dividend of
33%-66% of Company's net profit, if the total debt ratio of Polsat Group (net debt/EBITDA) at the
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end of the financial year for which profit is to be distributed, is less than 2.5x.

When preparing its recommendation for distribution of the Company's profit and the dividend
proposal, the Management Board will also take into account the amount of the Company's net profit,
the Group's financial condition, existing liabilities (including any restrictions under financing and
debt agreements executed by the Company and Polsat Group companies), availability of capital
reserves, the Management Board's and the Supervisory Board's assessment of the Company's and the
Group's prospects in specific market conditions, as well as expenditure necessary to finance the
Company's and the Group's primary objective of continued growth, in particular through acquisitions
and execution of new projects. In accordance with the Management Board's resolution, the new
dividend policy is effective as of the financial year ended December 31st 2014 and will apply for the
first time to the Company's net profit for that year.

In view of the fact that during the Extraordinary General Meeting held on January 24th 2014 a
Company's shareholder submitted draft Warrant Issue Resolution, which provides for passing of a
resolution on payment of dividend for 2013 by the Company or interim dividend for 2014 in the
amount of at least PLN 100m as a condition for closing the Transaction, and taking into account the
Company's current financial condition, the Management Board concluded that payment of dividend
or interim dividend in the amount of PLN 100m would not pose a material threat to the Company's
financial condition or its then-current plans. According to the Management Board's representation,
the assessment was based on the Company's then-current financial condition and capital
requirements determined on the basis of the Group's issued consolidated financial statements for the
nine months ended September 30th 2013, as well as preliminary data available to the Management
Board concerning the Group's performance in the fourth quarter of 2013.

The Management Board's statement followed from the fact that the decision to pay dividend or
interim dividend is a condition for closing the Transaction, which the Management Board deems
paramount for the Company's growth and improvement of its competitive position. On April 2nd
2014, the Management Board announced the convening, for April 29th 2014, of the Annual General
Meeting, whose agenda includes adoption of a resolution to allocate PLN 102,859,516.76 of the
Company's profit earned in 2013 to dividend payment. The Management Board believes that
execution of the Transaction will improve the effectiveness of the Company's operations and
contribute to building value for the shareholders, which is why the Management Board declared to
take any steps necessary to satisfy the conditions for the Transaction, as specified in the resolutions
of the Extraordinary General Meeting.

Section D — Risks

D.1

Risk factors
related to the
Group's
business and
its
environment

Key information on the key risks that are specific to the issuer or its industry
Risks related to Polsat Group's business and the sector in which it operates:

e  We are exposed to the effects of the regional and global economic slowdown being felt on the
Polish advertising market and affecting consumer spending in Poland.

e  We are exposed to currency risks.

e  Our performance depends on our customers' satisfaction, the acceptance of our programming
content by viewers, as well as our ability to generate profit from our own productions or from
acquired broadcasting rights.

e  We face competition from entities offering alternative forms of entertainment and leisure.

e  We may be unable to attract or retain subscribers and advertisers if we fail to conclude or
extend the licence agreements under which we distribute key programmes.

e  The operating results of our TV production and broadcasting segment depend on the
importance of television as an advertising medium.

e  Our ability to increase sales of our pay TV and broadband services depends on the
effectiveness of our sales network.

e  Given the intense competition across all market segments in which we operate, there can be no
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assurance that in the future our subscribers and advertisers will use our services rather than
those of our competitors.

The switchover in Poland from analogue to digital terrestrial television broadcasting
technology, leading to an increase in the number of generally available free-to-air (FTA)
channels, may result in lower demand for our pay TV services and affect our audience share.

In our business, we depend on third-party providers for certain services, infrastructure or
equipment. If these are delivered late or if they are not delivered at all our services may
delayed or even suspended.

We may be unable to keep pace with new technologies used in our markets.

Initiatives designed to expand our service offering and increase its share in the pay TV market
may result in costs outpacing revenue.

Failures of IT and telecommunications systems, including our satellite centre, may require
significant financial outlays to restore them to working condition.

We might be unable to maintain good name of the Cyfrowy Polsat and Telewizja Polsat
brands.

Goodwill and brand value allocated to our business segments may be impaired.
We may lose our management staff and key employees.

Disruptions to set-top box production may adversely affect our reputation and increase
subscriber churn.

We may become involved in labour disputes with our employees or experience an increase in
labour costs.

The administrative and court proceedings in which we are involved may result in unfavourable
rulings.

Should any claims related to the infringement of third-party intellectual property rights be
brought against us, we may be forced to incur substantial expenses to defend against those
claims, to acquire a licence for a third-party technology, or to redefine our business methods to
eliminate the infringement.

Our own intellectual property rights and other means of protection may not adequately protect
our business, and insufficient protection of our programming content, proprietary technologies
and know-how may cause profit erosion and customer churn.

We may violate the acts of law and regulations governing our satellite TV distribution business
as well as telecommunications, TV broadcasting, advertising and sponsoring activities, which
are subject to periodic amendments.

Our broadcasting licences may be revoked or may not be renewed.

In the event of a breach of its terms, our current frequency allocation may be revoked, may not
be extended at all, or may not be extended on acceptable terms.

There can be no assurance that in the future the President of the Polish Office of Competition
and Consumer Protection (UOKiK) will not deem the practices we use as limiting competition
or violating the Polish consumer protection laws.

We may not be able to fully realise potential benefits of the Transaction or future acquisitions.

We cannot rule out that the conditions precedent stipulated in the Investment Agreements and
the New Senior Facilities Agreement will not be satisfied and the Transaction will not be not
effected.

The servicing of our debt is very cash-intensive, and our debt servicing liabilities may impair
our ability to finance the Group's business.

We are exposed to interest rate risk.

Ultimately, we might be unable to refinance our existing debt, secure favourable refinancing
terms, or raise capital to finance new projects.

We might be unable to repay our debts if control of the Company changes.

The complexity, lack of clarity, and frequent amendments of Polish tax laws may lead to
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disputes with tax authorities.

Tax authorities may question the accuracy of intra-Group and related-party settlements under
applicable transfer pricing regulations.

Assessment of tax effects of Polsat Group restructuring activities by Polish tax authorities may
differ from assessment of such activities by Polsat Group.

Tax regime applicable to our operations and the sector in which we operate create numerous
uncertainties.

Polsat Group companies are subject to legal regulations (including tax legislation) in force in
the countries in which they operate.

D.3

Risk factors
related to the
Issuer's
Shares

Key information on the key risks that are specific to the securities.

Risks relating to the Admission, capital market and secondary trade in the Shares:

The Conditional Share Capital Increase Resolution may be challenged.
The Admission timetable may change.

A shareholder holding a significant block of shares may undertake steps detrimental to the
interests of the other shareholders.

If a violation of law is identified or suspected in connection with the Admission, the PFSA may
order that the Admission be withheld or proscribed.

The Company's failure to meet the requirements stipulated in the WSE Rules or the Regulation
on Official Market may lead to the New Shares not being admitted to trading on the regulated
market (main market) operated by the WSE.

Trading in Shares on the WSE may be suspended.
Shares may be delisted from the WSE.
Liquidity and price of the Shares may be subject to significant fluctuations.

Administrative sanctions may be imposed on the Company in the event of a breach of the Act
on Public Offering and the Act on Trading in Financial Instruments.

The value of the Shares held by foreign investors may decrease as a result of movements in
foreign exchange rates.

If equity analysts do not publish research reports on the Company or change their previous
recommendations, the price and volume of trading in the Shares may decline.

Any future issues of new shares by the Company or any future transactions involving disposal
of large holdings of Shares by its shareholders, as well as the expectation that such issues or
transactions could take place, may have an adverse effect on the Share price or the Issuer's
ability to raise capital in the future.

The reform of open-end pension funds (OFE), which constitute the second pillar of the Polish
pension system, may adversely affect the Polish capital market and cause a decline in
shareholders' investment in Polish listed companies.

Restrictions on purchases of large holdings of shares in public companies may have an adverse
effect on the liquidity and price of the Shares.

In some jurisdictions, shareholders may be subject to certain restrictions on the exercise of pre-
emptive rights.

It may be difficult to pursue civil liability claims and enforce judgements against the Issuer or
any of its Management Board or Supervisory Board members, including claims and
judgements relating to the New Shares.
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Section E — Offer

E1 The total net proceeds and an estimate of the total expenses of the issue/offer, including
estimated expenses charged to the investor by the issuer or the offeror.

Proceeds

from and Not applicable. New Shares covered by this Prospectus are not a subject of a public offering.

costs of the

offering

E.2a Reasons for the offer, use of proceeds, estimated net amount of the proceeds.

Issue Not applicable. New Shares covered by this Prospectus are not a subject of a public offering.

objectives

E.3 A description of the terms and conditions of the offer.

Terms and Not applicable. New Shares covered by this Prospectus are not a subject of a public offering.

conditions of
the offering

E.4 A description of any interest that is material to the issue/offer including conflicting interests.
Entities Not applicable. New Shares covered by this Prospectus are not a subject of a public offering.
involved in the

offering

E.5 Name of the person or entity offering to sell the security.

Selling Not applicable. New Shares covered by this Prospectus are not a subject of a public offering.
shareholder;

Lock-up

agreements

E.6 The amount and percentage of immediate dilution resulting from the offer.

Dilution Not applicable. New Shares covered by this Prospectus are not a subject of a public offering.
E.7 Estimated expenses charged to the investor by the issuer or the offeror.

Expenses Not applicable. New Shares covered by this Prospectus are not a subject of a public offering.
charged to

the investor
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RISK FACTORS

RISK FACTORS

Before making any decision with respect to investing in the New Shares, prospective investors should carefully
analyse all risk factors discussed below as well as other information presented in this Prospectus. If any of the
events described in the risk factors below occurs, our business, financial condition, operating results and
prospects could be materially adversely affected. As a result, the market price of the Shares could go down and
investors could lose all or a part of their invested capital. The risk factors discussed in this Prospectus are by no
means exhaustive; the Group may face other risks which should be considered by prospective investors before
making an investment decision. In particular, investors should carefully assess all investment-related risks and
decide, either on their own or in consultation with appropriate legal, tax, financial and other advisers, whether
they should proceed with the investment in the context of those risks.

Risks related to our business and the sector in which we operate

We are exposed to the effects of the regional and global economic slowdown being felt on the Polish advertising
market and affecting consumer spending in Poland

The Group derives almost all of its revenue from pay-TV subscribers and TV advertisers in Poland. Our revenue
in the residential segment depends on the amount of cash our existing and potential subscribers can spend on
entertainment, recreation and telecommunications services. If the economic conditions in Poland deteriorate,
consumers may be willing to spend less on entertainment, recreation and telecommunications services, which
may have an adverse effect on the number of our subscribers or its growth rate, or on our subscribers' spending
on our services. Lower consumer spending caused by economic recession may also lead existing and potential
subscribers to choose cheaper versions of our service packages or to discontinue using the services, which in turn
may have a material adverse effect on results of our operations, financial condition, and growth prospects.

Lower advertising spending in Poland may have a material adverse effect on our revenue and the growth
prospects for our business in the TV production and broadcasting segment. Slower GDP growth in Poland
usually impacts advertising spending. Moreover, as many customers of our TV production and broadcasting
segment are global companies, the global economic downturn, even if it has no direct effect on Poland or its
effect on the Polish economy is not as significant as in other countries, as well as economic slowdown in Poland,
may force customers to cut their advertising budgets in Poland, which will impact the demand for advertising
services in the country. A decrease in our advertising revenue may force us to adjust the level of our costs to
lower revenues. As adjustments of the cost base to market conditions are not generally sufficient to fully offset
the effect of lower revenue, the consequences of such risk factors may include a reduced EBITDA margin (for
instance, in 2009, when the value of Poland's TV advertising market fell by 11.3%, Telewizja Polsat's EBITDA
margin decreased by 5 pp, to 26.4%), lower quality of our programmes, or limited number of programmes
broadcast by us, both our own productions and content purchased from third parties. Any constraints on the
quality or quantity of our programming may result in the loss of audience share both to our competitors and to
alternative forms of entertainment and recreation, which in turn may affect the attractiveness of our offering to
potential advertisers and sponsors.

We are exposed to currency risks

Our business is exposed to risk related to fluctuations in foreign exchange rates. While our revenue is
denominated mainly in the Polish zloty, about one-third of our operating costs in 2013 were denominated in
other currencies. We have trade payables (amounts due for access to the catalogues of the leading film and TV
studios as well as other suppliers and producers of programming content, purchase of modems, parts of set-top
boxes, other hardware and software, as well as lease of transponder capacities) that are denominated in foreign
currencies, mainly in the euro and the US dollar. Fluctuations in foreign exchange rates are outside our control
and any adverse changes in the exchange rates of foreign currencies against the Polish ztoty may significantly
increase our costs and expenses translated into the Polish ztoty, which in turn may have a material adverse effect
on our business, financial condition, results of operations or prospects. For example, because in 2013 the Polish
ztoty strengthened against the US dollar by 3.0% and weakened against the euro by 0.3%, which in aggregate led
to an increase in our operating costs by PLN 3.4m, we cannot rule out that future fluctuations in foreign
exchange rates may have a material effect on our operating costs. In addition, at the Prospectus date, our 7.125%
Senior Notes are denominated in the euro, which substantially increases our exposure to the risk of fluctuations
in foreign exchange rates as any movements in the euro exchange rate against the Polish zloty may increase the
ztoty-denominated amounts required to service principal and interest payments under the Senior Notes (see
"Operating and financial review of Polsat Group—Qualitative and quantitative information on financial risks—
Market risk—Foreign exchange risk"). Following redemption of Senior Notes (see "Transaction—Refinancing")
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we may be exposed to currency risk in relation to the multi-currency New Revolving Facility Loan (see
"Business overview of Polsat Group—Material agreements—Refinancing agreements—Senior Facilities
Agreement of April 11th 2014 between the Group companies and bank syndicate"), since movements in the
exchange rate of the euro, dollar or any other currency provided for in the New Senior Facilities Agreement
against the zloty may increase the zloty-denominated amounts required to service principal and interest
payments under the New Revolving Facility Loan.

Our performance depends on our customers' satisfaction, the acceptance of our programming content by
viewers, as well as our ability to generate profit from our own productions or from acquired broadcasting rights

We operate on markets where a commercial success primarily depends on customer satisfaction and acceptance
of programming content, and viewers' reactions are often difficult to predict. In the residential segment, we strive
to acquire and retain pay TV subscribers by providing them with access to a broad range of channels, including
sports, music, entertainment, news, children's, educational and film channels, all main terrestrial television
channels available in Poland, as well as HD and free-to-air TV and radio channels. Whether subscribers are
satisfied with our programming is vital for our ability to acquire and retain customers, as well as to generate and
increase subscriber revenue.

Our ability to generate advertising revenue in the TV production and broadcasting segment depends almost
entirely on viewers' demand for our programmes. Audience shares achieved by programmes we broadcast
directly affect both the attractiveness of our television channels to existing and potential advertisers and rates we
are able to charge for advertising time. In the TV broadcasting and production segment we also generate revenue
from production and sale of television programmes to third parties operating in Poland and, to a lesser extent,
abroad. Prices which we are able to receive from potential buyers of our own productions are directly linked to
the audience for those programmes, as third-party buyers, interested in generating advertising revenue, look for
programming contents with highest viewership numbers.

Demand for TV programmes and programming preferences change frequently, irrespective of the media on
which they are carried. We might not be able to attract or retain subscribers to our pay TV services if we are not
able to effectively predict demand for programmes or changes in audience tastes, or if our competitors prove
better at such predictions. This may bring about an increase in subscriber churn, while in the TV production and
broadcasting segment it may result in decreasing audiences for our programmes and subsequent difficulties in
acquiring advertisers.

To some extent, the profitability of our operations depends on our ability to produce or obtain broadcasting
rights to the most attractive programmes in a cost-effective manner. While costs of in-house productions of
television content are usually higher than costs of purchasing third-party programmes (in 2013, the costs of the
TV production and broadcasting segment were PLN 296m for in-house production and PLN 220.Im for
purchased programming content), we believe that a larger number of Polish programmes broadcast on our
channels will increase viewers' demand and consequently increase the demand from advertisers. However, there
can be no assurance that financial outlays we have made or will make in the future on Polish programming
production will be fully recovered or that we will be able to generate revenue high enough to offset those costs.

Consequently, if subscribers do not accept our programming offer or we are unable to produce programmes or
acquire broadcasting rights in a profitable manner, it may have a material adverse effect on our business,
financial condition, results of operations or prospects.

We face competition from entities offering alternative forms of entertainment and leisure

Technological progress, as well as a number of various other factors expose our operations to growing
competition for the time and form of customers' leisure and entertainment activities. In particular, we compete
with entities offering such alternative forms of leisure and entertainment as cinema, radio, home video, printed
media, as well as other non-media forms of leisure, including live events. Moreover, new technologies, such as
video on demand (VoD), Internet streaming and downloading, have broadened and may continue to broaden the
selection of entertainment options available to existing and potential users of our services. The growing variety
of leisure and entertainment options offered by our current and future competitors may bring about a decrease in
demand for our products and services, and weaken the effect of television as an advertising medium. This may
have a material adverse effect on our business, financial condition, results of operations or prospects.
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We may be unable to attract or retain subscribers and advertisers if we fail to conclude or extend the licence
agreements under which we distribute key programmes

Our performance depends on our ability to acquire attractive television programmes. In the residential segment,
our pay TV subscribers' access to television channels depends entirely on our purchase of licences from TV
broadcasters. In the TV production and broadcasting segment, we independently produce certain TV
programmes, while other TV programmes and content are broadcast under licence agreements. Our licence
agreements are usually concluded for definite periods, usually two to three years for films and TV series, and
three to five years for sports programmes. Under certain circumstances, a licensor may terminate a licence
agreement before it expires without our consent. This is particularly likely if we fail to fulfil our obligations,
including the obligation to pay licence fees. In order to acquire and retain subscribers and advertisers, it is
necessary to maintain an attractive selection of TV programmes. There can be no assurance that our licence
agreements will be extended on equally favourable terms or that they will be extended at all, nor can we exclude
the possibility that a licensor will terminate the licence agreement before its agreed expiry date. Our inability to
obtain, maintain, or extend important programme licences may make it difficult for us to provide and offer new
attractive channels and programmes, which may result in losing our ability to acquire and retain subscribers and
advertisers. This in turn may have a material adverse effect on our performance, financial condition and growth
prospects.

The operating results of our TV production and broadcasting segment depend on the importance of television as
an advertising medium

In 2013, nearly 80% of the revenue generated by our TV production and broadcasting segment came from sale of
advertising time and sponsored time slots on our TV channels. The Polish advertising market sees television
competing with other advertising media, such as the Internet, newspapers, magazines, radio, and outdoor
advertising. There can be no guarantee that TV commercials will maintain their position on the Polish
advertising market, or that changes in the regulatory regime will not favour other advertising media or other
broadcasters. The growing competitive pressure among advertising media, driven by the increasing prominence
of Internet advertising in Poland, significantly higher spending on thematic channels, and the development of
new forms of advertising may have an adverse effect on advertising revenue generated by our TV production and
broadcasting segment, and thus on our operations, financial condition, performance, and cash flows.

Our potential advertising revenue depends on several factors, including the demand for and prices of advertising
time. No assurance can be given that we will be able to respond successfully to the changing preferences of our
viewers, which means that our audience share may decrease, which may affect demand for our advertising time
and our advertising revenue. The diminishing appeal of TV as a whole, and our own channels in particular,
attributable both to higher interest in other forms of entertainment and to the declining importance of television
as an advertising medium, may have an adverse effect on our business, financial condition, results of operations
or prospects.

Our ability to increase sales of our pay TV and broadband services depends on the effectiveness of our sales
network

We operate an organised and specialised Poland-wide sales network, which distributes our pay TV and
broadband services. Because of growing competition with other pay TV providers, we might have to raise fees
paid to our sales agents in order to expand the sales and distribution network, and change the channels we are
using at the Prospectus date to distribute our pay TV and broadband services. Any potential increase of fees paid
to sales agents in our sales and distribution network will result in higher operating costs and probably lead to
lower profit from operating activities in the residential segment. Furthermore, if we decide that our distribution
network requires extensive reorganisation or reconstruction, we may face the need to incur substantial financial
outlays. Any failure to maintain, expand or modify our sales and distribution network may make it much harder
to acquire and retain pay TV and broadband subscribers, which may have a material adverse effect on our
business, financial condition, results of operations or prospects.

Given the intense competition across all market segments in which we operate, there can be no assurance that in
the future our subscribers and advertisers will use our services rather than those of our competitors.

Because the Polish TV market is highly competitive, there can be no assurance that our revenue from pay TV
subscriptions and advertising will be satisfactory compared to that of our peers. Our current and future
competitors may outmatch us in terms of financial and marketing resources, which may allow them to attract
subscribers and advertisers more effectively.
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At the Prospectus date, nc+, a platform launched in late 2012 following the merger of Cyfra+ and the n platform,
is our main competitor on the direct-to-home (DTH) TV market. Apart from other DTH providers, we also
compete with broadcasters using other technologies, such as terrestrial, cable and Internet television.
Furthermore, we expect growing competition from joint ventures and strategic alliances between providers of
cable and satellite TV and telecommunications operators. It is also probable that we will have to face foreign
competitors entering the Polish market.

Following completion of the terrestrial television digital switchover process ("DTT") in Poland in July 2013, we
currently offer 24 terrestrial TV channels. According to Nielsen Audience Measurement, in 2013 the audience
shares of all DTT channels in the 16-49 age group reached 64.8% (compared to 66.4% in 2012). The aggregate
audience share in this age group of the main four channels (POLSAT, TVN, TVP1 and TVP2) was 45.9% in
2013 (2012: 53.3%). The aggregate audience share of the other DTT channels was 18.9% in 2013, down from
13.0% in 2012, which reflects the growing market fragmentation, to a large extent at the expense of the leading
TV channels (including POLSAT, whose audience share decreased from 15.7% in 2012 to 13.5% in 2013); this
may have a material adverse effect on our performance and financial condition. Our main competitors on the TV
advertising markets are other broadcasters, such as TVN — a leading commercial broadcaster, and TVP — the
broadcaster financed partly from public funds, which provides public service. Because TVP is the public
broadcaster, it cannot interrupt programmes and films with commercial breaks. Any changes in this respect may
contribute to the strengthening of TVP's competitive position, reducing our advertising revenue. Furthermore, we
will be forced to compete with current and future market participants for terrestrial and satellite broadcasting
licences in Poland. Such participants may include major broadcasters with greater resources and more
recognisable brands. This is especially true in the case of companies from other EU countries, which may find
the Polish TV market attractive for various reasons, including its current regulatory environment (which allows
TV stations to broadcast more advertising during programmes and films than in other countries), as well as the
increasing extent of other permitted advertising activities. And lastly, continued growth of cable TV, DTH and
DDT providers may lead to further market and audience fragmentation, which may make advertisers reluctant to
buy air-time on our channels. Losing subscribers and advertisers to our competitors may have a material adverse
effect on our business, financial condition, results of operations or prospects.

The switchover in Poland from analogue to digital terrestrial television broadcasting technology, leading to an
increase in the number of generally available free-to-air (FTA) channels, may result in lower demand for our
pay TV services and affect our audience share

The analogue to digital switchover in Poland has resulted in a substantial rise in the number of competitive TV
providers. It is also probable that the current limits on awarding licences for DTT frequency bands will be lifted.
This would be likely to bring about a growth in the number of digital channels available on the Polish TV market
and would lead to a corresponding loss of our audience share. Following completion of the digital switchover
process in July 2013, the number of terrestrial FTA TV channels has risen considerably, and their programming
is becoming increasingly more attractive, which may reduce the demand for our DTH and DVB-T pay TV
services, leading to a loss of the audience share and strong subscriber churn. This may have a material adverse
effect on our business, financial condition, results of operations or prospects.

In our business, we depend on third-party providers for certain services, infrastructure or equipment. If these
are delivered late or if they are not delivered at all our services may delayed or even suspended

External providers supply us with support services and deliver equipment and infrastructure necessary for us to
conduct our operations. We have little to no influence over how and when these third-party providers perform
their obligations.

We collaborate with a number of third parties in providing our pay TV, broadband and mobile telephony
services. Our ability to deliver pay TV services to the subscribers depends on the correct operation of the
infrastructure and equipment belonging to the entities with which we collaborate. For instance, we lease
transponders from Eutelsat S.A. to deliver digital signal via satellite to our subscribers in Poland. Our
subscribers' antennas are usually adapted to receiving signals delivered through transponders leased from
Eutelsat S.A. In order to switch the satellite operator in the event of our failure to extend a contract, or in the
event of contract termination by Eutelsat S.A., or for other reasons, we would be forced to find an alternative
provider of satellite transmission capacities and potentially reposition our subscribers' satellite antennas, which
would be a cost- and time-consuming process considering the size of our subscriber base.

To broadcast our terrestrial channels, we use the services provided by Emitel. We also rely on another third-party
contractor, Nagravision S.A., which provides to us a conditional access system to secure our networks against
unauthorised access by pirates and hackers. Similarly, our broadband and mobile telecommunications services
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rely on the quality of the broadband infrastructure and mobile telecommunications networks of third-party
operators. For instance, our data transmission services based on the HSPA+ and LTE technologies depend, to a
large extent, on the ability of certain third parties (such as Mobyland) to develop and provide access to their
radio access networks in Poland. Our broadcasting services also rely on a number of third-party contractors, and
we outsource a number of non-core activities (including certain IT functions) not related to our broadcasting
business. These, and other services, are often central to our operating activities.

The provision of our services may be disrupted or interrupted if any of our partners is unable to, or refuses to,
perform their contracted services or provide access to infrastructure or equipment in a timely manner, on
acceptable terms or at all. These and other disruptions or interruptions may have a material adverse effect on our
business, financial condition, results of operations or prospects.

We may be unable to keep pace with new technologies used in our markets

The technologies used in broadcasting and delivering pay TV, broadband and mobile telecommunications
services develop extremely quickly, which is why there can be no assurance that we will be able to sufficiently
modify our services to keep up with these changes. Compression, signal encoding and subscriber management
systems vital to the correct functioning of our satellite centre, set-top boxes manufactured at our plant, as well as
other software and technologies used by us and our suppliers, must be constantly updated and replaced to match
the latest technological developments. Our inability to replace obsolete technological solutions as and when
needed may have an adverse effect on our pay TV services, which may in turn cause an outflow of subscribers to
competitors who have brought their technologies up to date.

Technological progress requires us to modify our content distribution and TV programming methods to keep
pace with the changing market. New technologies — including new video formats, IPTV, Internet streaming and
downloading services, video on demand (VoD), mobile television, set-top boxes with recording capability, as
well as other devices and technologies — introduce new media and entertainment options and change the way
subscribers receive content. This allows them to enjoy television outdoors or at a later time, without commercials
and to a custom schedule. Such technologies are growing in popularity and are becoming easier to use, yet the
resulting fragmentation of TV viewers may cause a general decline in TV advertising revenues. Failure on our
part to adapt our products and services to the changing lifestyles and preferences of our customers, or to make
sufficient use of new technologies in our broadcasting activities, may have a material adverse effect on our
business, financial condition, results of operations or prospects.

Initiatives designed to expand our service offering and increase its share in the pay TV market may result in
costs outpacing revenue

Our efforts to continually expand our range of products and services may prove very expensive. In our
assessment, further expansion in the broadband market may significantly increase our average subscriber
acquisition cost. Efforts to increase our penetration of the pay TV market may also drive that cost up, and it may
increase even further if fees paid to our sales agents are raised. There can be no assurance that financial outlays
we have already made and will make in the future on expanding our services portfolio and increasing our share
in the pay TV market will be fully recovered, or that sufficient revenues will be generated to offset these
expansion costs, which may have a material adverse effect on our business, financial condition, results of
operations or prospects.

Failures of IT and telecommunications systems, including our satellite centre, may require significant financial
outlays to restore them to working condition

The success of our operations to a large extent depends on the efficiency of the IT and telecommunications
systems we use, and a failure of one or more components of these systems may significantly affect our
performance and growth prospects. The IT and telecommunications systems we use are vulnerable to
consequences of natural disasters (such as earthquakes, floods, hurricanes, storms and other natural phenomena),
loss of power supply, interruptions in the provision of telecommunications services, network software bugs,
damage of transponders and satellites, terrorist activity, sabotage, riots, social unrest, strikes, other collective
disputes, and disasters. In the residential segment, we rely primarily on our satellite centre, as well as satellite
transponders, subscriber management system, reporting systems, sales support system, and customer relationship
management system. Any failure of the individual components of our satellite centre, including failure of
satellite transponders or any intermediate link, may result in serious disruption or even suspension of our
activities for a certain period. In the TV production and broadcasting segment, the IT systems are used primarily
for management of advertising scheduling, programme broadcasting, and maintaining relations with advertisers.
Failure of any of our IT systems may prevent us from carrying out our operations successfully, while restoring
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them to full working condition may require significant financial outlays. Also, advertisers and subscribers may
claim damages for interrupted or suspended service due to failure of our IT systems, which may have a material
adverse effect on our business, financial condition, results of operations or prospects.

We might be unable to maintain good name of the Cyfrowy Polsat and Telewizja Polsat brands

The good name of the Cyfrowy Polsat and Telewizja Polsat brands is a significant component of Group's value.
Maintaining their good name is fundamental for acquiring new and retaining existing subscribers and advertisers.
Our reputation may suffer if we are unable to provide existing products and services or implement new products
and services due to technical faults, a lack of necessary equipment, or other circumstances. Also, the quality of
our products and services depends on the quality of third-party infrastructure and services, over which we have
little control. If our partners fail to observe relevant performance standards or supply faulty products or services,
the quality of our own products and services, as well as our good name may suffer. There can be no assurance
that these or other risks, which would compromise the good name of the "Cyfrowy Polsat" and "Telewizja
Polsat" brands, will not materialise in the future. Any damage to our good name may have a material adverse
effect on our business, financial condition, results of operations or prospects.

Goodwill and brand value allocated to our business segments may be impaired

Following the acquisition of mPunkt S.A., Telewizja Polsat, Info-TV-FM and IPLA companies (Redefine
together with Poszkole.pl sp. z 0.0., Stat24 sp. z 0.0., Netshare sp. z 0.0., Frazpc.pl sp. z 0.0. and Gery.pl sp. z
0.0.), we have carried considerable amounts of goodwill and intangible assets, representing brand value, on our
balance sheet. We test the goodwill and brand value allocated to our business segments for impairment on an
annual basis, by measuring the recoverable amounts of cash-generating units, based on value in use. Any adverse
changes to the key assumptions we apply in impairment testing may have a material adverse effect on our
business, financial condition, results of operations or prospects.

We may lose our management staff and key employees

Our performance, as well as successful implementation of our strategy, depend on the experience of our
management staff and the commitment of our key employees. Whether we are successful in the future will
depend partly on our ability to retain the Management Board members who have made considerable
contributions to the development of our company, as well as to acquire and retain qualified employees who will
ensure effective operation of our two business segments. In the television, mobile telecommunications and
Internet sectors, both in Poland and worldwide, there is strong competition for highly qualified employees.
Therefore, no assurance can be given that in the future we will be able to acquire or retain Management Board
members or qualified employees. Loss of our key managers or our inability to acquire, properly train, motivate
and retain key employees, or any delays in this respect, may have a material adverse effect on our business,
financial condition, results of operations or prospects.

Disruptions to set-top box production may adversely affect our reputation and increase subscriber churn

To reduce acquisition costs of satellite TV reception equipment and to be able to offer our pay TV subscribers
the option to purchase or lease set-top boxes at lower prices, we are currently producing most of the set-top
boxes we offer to our subscribers at our own production facility in Poland. In November 2007, we launched the
production of SD satellite set-top boxes, followed by HD satellite set-top boxes in April 2010 and, finally, DDT
set-top boxes in 2012. In 2013, our set-top boxes accounted for more than 90% of all the set-top boxes sold or
otherwise made available to our pay TV subscribers. Should any batch of the set-top boxes we have
manufactured prove defective and need to be withdrawn from the market, we are under the obligation to replace
the set-top boxes we have made available to our subscribers and to cover (potentially considerable) costs of
replacing or repairing any set-top boxes we have sold on the market. Furthermore, the withdrawal of reception
equipment due to its defectiveness could be harmful to our reputation. Our plant is currently operating at close to
maximum capacity, so any problems with production of set-top boxes would force us to acquire lager numbers
of set-top boxes from third-party suppliers. There can be no assurance that we will be able to purchase a
sufficient number of set-top boxes from third-party suppliers when required. Furthermore, the cost of acquiring
from third-party suppliers of the vast majority of set-top box models we offer would be much higher than the
cost of manufacturing them at our own plant. If we were unable to obtain set-top boxes from third-party
suppliers on satisfactory pricing terms, we might have to raise the prices for our subscribers to cover our
increased depreciation expense. Moreover, if the deliveries of set-top boxes we managed to procure were
insufficient to meet the demand, our reputation among our current and potential subscribers would suffer. As our
production of set-top boxes is based on components purchased from third-party contractors, there is a risk that
we lose access to such components, for instance due to discontinuation of their production or changes in
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technologies or products. Losing access to certain components would force us to redesign our set-top boxes,
which could affect continuity of their production and supplies to our subscribers. Any difficulties in the
production of most of our set-top boxes at our own production plant could lead to a loss of our current
subscribers or adversely affect our ability to acquire new subscribers for our pay TV services. Any disruption to
our set-top box production and subsequent necessity to procure more set-top boxes from third-party suppliers
could adversely affect our reputation and lead to erosion of our brand value, which could have a material adverse
effect on our business, financial condition, results of operations or prospects.

We may become involved in labour disputes with our employees or experience an increase in labour costs

Although we maintain good relations with our personnel, we are unable to entirely eliminate the risk of work
disruptions, labour disputes, industrial action, or significant increase in labour cost at one or more of our
companies. Any such event could prevent us from properly serving the needs of our customers or inflate our
costs, affecting profitability of our operations. Any employee issues faced by our third-party suppliers of services
or technology may also affect us, by hampering our ability to provide quality services and technologies on a
timely basis. Any such disruption may have a material adverse effect on our business, financial condition, results
of operations or prospects.

The administrative and court proceedings in which we are involved may result in unfavourable rulings

We were, and currently are, party to a number of past or pending administrative and court proceedings in
connection with our business. Therefore, there is a risk of new proceedings being instituted against us in the
future, outcomes of which may prove unfavourable (including those instituted in connection with claims made
by organisations for collective administration of copyrights). Under Polish copyright law, we are required to pay
fees for collective administration of copyrights to organisations that collect royalties on behalf of authors of
copyright-protected works we broadcast or distribute as part of our operations. Such fees are charged in
accordance with licence agreements signed with these organisations. Although relevant agreements are in place
with several organisations for collective administration of copyrights, there is a risk that claims will be brought
against us by other such entities. Any unsuccessful court, arbitration and administrative proceedings may have an
adverse effect on our business, financial condition, results of operations or prospects.

Should any claims related to the infringement of third-party intellectual property rights be brought against us,
we may be forced to incur substantial expenses to defend against those claims, to acquire a licence for a third-
party technology, or to redefine our business methods to eliminate the infringement

Our business success depends largely on third-party intellectual property rights, particularly rights in advanced
technologies, software, and programming content. No assurance can be given that we have not, or that we will
not in the future, infringe any third-party intellectual property rights. Any such infringement may result in claims
for damages being brought against us by third parties. We may also be placed under an obligation to obtain a
licence or acquire new products which would enable us to conduct our business in a non-infringing way, or we
may have to expend time, human and financial resources to defend against claims of infringement. Expenditure
on defending against intellectual property infringement claims or obtaining necessary licences, and the need to
employ time and human resources, including the management staff, to handle issues related to absence or
infringement of intellectual property rights, may have a material adverse effect on our business, financial
condition, results of operations or prospects.

Our own intellectual property rights and other means of protection may not adequately protect our business, and
insufficient protection of our programming content, proprietary technologies and know-how may cause profit
erosion and customer churn

A large proportion of our products make use of proprietary or licensed content, delivered through our broadcast
channels, interactive TV services, and pay TV. We establish and protect our property rights on distributed
content relying on trademarks, copyrights, and other intellectual property rights, but no assurance can be given
that these rights will not be challenged, revoked or disregarded.

Even if our intellectual property rights remain in full effect, no assurance can be given that our protection and
anti-piracy measures will successfully prevent unauthorised access to our services and theft of our programming
content. Furthermore, our proprietary content and the content we use under licences may be accessed, copied or
otherwise used by unauthorised persons. The risk of piracy is particularly harmful to our segments of TV
production and broadcasting and the distribution of paid content. Media piracy is a problem well known in many
geographies, including Poland. Technological advancements and digital conversion of multimedia content are
powerful incentives for pirating, as they enable the production and distribution of high-quality unauthorised
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copies, recorded on various carriers, of pay-per-view programmes delivered via set-top boxes, licence-free or
free-to-air transmissions on television or the Internet. This is further exacerbated by the difficult enforcement of
the laws governing copyright and trade-mark infringements on the Internet, which compromises the protection of
our intellectual property rights in that medium. Unauthorised use of our intellectual property may adversely
affect our operations, harming our reputation and undermining our trading partners' confidence in our ability to
properly protect our proprietary and licensed content, which in turn may have a material adverse effect on our
business, financial condition, results of operations or prospects.

We may violate the acts of law and regulations governing our satellite TV distribution business as well as
telecommunications, TV broadcasting, advertising and sponsoring activities, which are subject to periodic
amendments

We are also required to comply with Polish and EU laws, which impose limitations on the conduct of our
business. Our operations are extensively regulated by government authorities and market regulators, especially
the President of the Office of Electronic Communications (UKE) and the National Broadcasting Council
(KRRIiT), the bodies responsible for overseeing compliance with the Polish Act on Television and Radio
Broadcasting, the Telecommunications Law, and the terms of our broadcasting licences. Decisions by the
Chairperson of KRRiT, the President of UKE or other regulators may place certain restrictions on the way in
which our business can be run.

The KRRIT regulations also pertain to both our business segments, although they have a more direct effect on
our TV production and broadcasting segment. As a TV broadcaster operating in Poland, we have to observe a
number of legal and administrative requirements related to such matters as broadcasting time, programming
content, and advertisements. Furthermore, KRRiT undertakes regular checks to ensure that our operations
conform to the terms of our broadcasting licences, provisions of the Polish Act on Television and Radio
Broadcasting, and its own internal guidelines. There can be no assurance that we will be able to satisfy the
multiple regulatory requirements imposed on our TV production and broadcasting business under the relevant
licences, provisions of the Act on Television and Radio Broadcasting and other regulations, particularly those
pertaining to programming content. In the event of our non-compliance with any applicable regulations, we may
face a fine from KRRIiT of up to 50% of the annual fee for the right to use a given frequency.

The regulatory regime for the broadcasting industry is subject to frequent changes, and so there can be no
assurance that such future changes will not have an adverse effect on our channel mix, ability to attract
advertisers or the way in which our business is run.

In future, our DTH business may be subject to zoning, environmental or other regulations that will place
restrictions on where satellite antennas may be deployed. We may also have to deal with pressures from local
communities regarding deployment of our satellite antennas. Any such legal restrictions or conflicts with local
communities may render our DTH services less attractive, leading to a fall in subscriber numbers.

The President of UKE supervises both our business segments. In the residential segment, we provide
telecommunications services, including broadband access, and we act as a Mobile Virtual Network Operator
(MVNO). Telecommunications undertakings operating in Poland are subject to a number of legal and
administrative requirements having a direct impact on their business, both in relations with retail customers (for
instance, by specifying the scope of subscribers' rights or the content of standard terms and conditions for the
provision of telecommunications services) and wholesale customers (for instance, by imposing MTR caps). Our
TV production and broadcasting business is overseen by the President of UKE for compliance with the terms of
licences and frequency allocations assigned by the President of UKE for the purposes of TV broadcasting
services. We cannot give any assurance that we will be able to meet the multiple requirements imposed on us by
the Polish Telecommunications Law. In the event of our non-compliance with any provisions of the
Telecommunications Law, we may face a fine from the President of UKE of up to 3% of our revenue generated
in the year preceding the year in which such fine is imposed.

Any non-compliance on our part with the legal requirements or other rules issued by regulatory bodies may have
a material adverse effect on our business, financial condition, results of operations or prospects.

Our broadcasting licences may be revoked or may not be renewed

Our business requires that we obtain licences issued by the National Broadcasting Council (KRRiT). These
licences may be revoked or may not be renewed. In the residential segment, broadcasting of TV programmes by
DTH service providers requires no licence, only registration by the Chairperson of KRRiT. At the Prospectus
date, we hold six terrestrial broadcasting licences and more than ten satellite broadcasting licences. All TV
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broadcasting licences issued by KRRIiT are issued for definite periods. Our terrestrial TV broadcasting licences
and satellite broadcasting licences will expire at various times between 2015 and 2030.

To keep our TV broadcasting licences, we must comply with the applicable laws and the terms and conditions of
the licences. Failure to comply with the applicable laws or breach of the terms and conditions of a broadcasting
licence, especially with respect to the period within which we must commence broadcasting of a channel, could
lead to the licence being revoked or a fine being imposed on us. Our broadcasting licences may also be revoked
if we are found to be conducting activities in violation of the applicable laws or the terms and conditions of our
broadcasting licences, or we fail to remedy such violation within the applicable grace period. In addition to
licence revocation, there is also a risk that licences granted by KRRiT will not be renewed (see "Regulatory
environment—Legal environment for broadcasting, TV production and provision of digital pay TV services—
Broadcasting licences").

If any of our broadcasting licences are revoked or not renewed, we may be forced to temporarily or permanently
discontinue those of our operations that are subject to such licences, which may have a material adverse effect on
our business, financial condition, results of operations or prospects.

In the event of a breach of its terms, our current frequency allocation may be revoked, may not be extended at
all, or may not be extended on acceptable terms.

Our mobile pay TV services use the 470—-790 MHz band, which has been allocated to us for a definite period
(see "Business overview of Polsat Group—Licences—Frequency allocations"). There can be no assurance that
this allocation will be extended prior to its expiry. In particular, pursuant to the Telecommunications Law, our
frequency allocation may not be extended or may be revoked by the President of UKE in case of a gross breach
of the terms of its use, or if revocation of the frequency allocation follows from the necessity to ensure equal and
effective competition or substantially better use of frequencies, especially if the extension of the allocation
would lead to excessive frequency concentration within the Group.

To maintain the frequency allocations, the Group must comply with the terms of the allocation, as well as
relevant laws and regulations introduced by the President of UKE and the Minister of Administration and Digital
Technology. Any breach of those terms, laws or regulations by the Group, including in particular failure to pay
frequency allocation fees, may cause the allocation to be revoked and penalties to be imposed on the Group. In
particular, given that the regulations and laws governing the Polish telecommunications industry are very
complex and change often, there can be no assurance that the Group will not breach any laws or regulations
related to frequency allocation or any terms of such allocation.

If the Group's frequency allocation is not extended, is revoked or extended on unfavourable conditions, the
Group may be forced to suspend the provision of some services temporarily or permanently, may be unable to
offer services based on a particular technology or may have to incur substantial expenditure, all of which may
have a material adverse effect on our business, financial condition, results of operations or prospects.

There can be no assurance that in the future the President of the Polish Office of Competition and Consumer
Protection (UOKIK) will not deem the practices we use as limiting competition or violating the Polish consumer
protection laws.

Our operations are frequently reviewed by UOKIK to ensure that we comply with the laws prohibiting practices
that limit competition or violate the collective interests of consumers, including providing inaccurate information
to customers, dishonest market practices or use of abusive contract clauses. In addition, the President of UOKiK
and natural persons can bring court actions against us to determine whether our standard consumer contracts
contain any abusive clauses. If a court finds any of our practices or contract terms to be misleading or in conflict
with Polish competition and consumer protection laws, we may be subject to fines and our reputation could be
harmed. In addition, if any clauses in our standard consumer contracts are considered abusive by UOKIK, they
will be entered in the Register of Abusive Contract Clauses maintained by the President of UOKIK and their
application will be no longer possible, which will require amendment to our standard contracts.

If the President of UOKIiK determines that any of our practices had the effect of limiting competition or violating
consumer rights, we could be required to discontinue the unlawful practice. In addition, the President of UOKIiK
could impose on us a cash fine of up to 10% of our revenue generated in the financial year immediately
preceding the year in which the fine is imposed. Moreover, if we, even unintentionally, fail to provide the
President of UOKIiK with the required information or provide misleading information, a fine of up to EUR
50,000,000 may be imposed on us. Imposition of the fines referred to above may harm our reputation, which in
turn may have a material adverse effect on its performance, financial condition and growth prospects.
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We may not be able to fully realise potential benefits of the Transaction or future acquisitions

The success of the Transaction will depend, inter alia, on our ability to successfully implement our strategy
which assumes integration of our business processes to achieve significant cost and revenue synergies. The
Transaction will result in significant expansion of our operations, and therefore we intend to take steps to
integrate business processes of Metelem Group companies within the Issuer's future enlarged capital group. If we
are unable to achieve all or some of our objectives, the benefits of the Transaction, including the expected
revenue and cost synergies, might differ from what has been originally planned, may not be fully realised, may
not be realised at all, or may take longer to be fully realised.

We cannot rule out that the post-Transaction integration of our business processes may lead to the loss of our key
staff, interruption of day-to-day operations in our current business segments, or inconsistencies in our standards,
procedures and policies, which could affect our ability to continue good relations with our employees and third
parties or to fully realise the potential benefits of the Transaction. In particular, in order to achieve the expected
objectives of the Transaction, we must identify and optimise certain areas of our business and certain assets
across our organisation. Our inability to realise the expected benefits of the Transaction fully or at all, or any
delays in the integration process may have a significant adverse effect on our business. The integration process
may also bring about additional unexpected expenses, while the expected benefits of the integration process may
not be achieved.

This may have a material adverse effect on our business, financial condition, results of operations or prospects.

We cannot rule out that the conditions precedent stipulated in the Investment Agreements and the New Senior
Facilities Agreement will not be satisfied and the Transaction will not be not effected

To execute the Transaction, which will lead to acquisition of the controlling interest in Polkomtel (operator of
the Plus mobile telecommunications network), a number of conditions precedent stipulated in the Investment
Agreements must first be satisfied. At the Prospectus date, these conditions include, in particular, the full
repayment of certain debts of Cyfrowy Polsat specified in the Investment Agreements. In addition, provisions of
the Investment Agreements release the parties from the obligation to execute the Transaction in certain
circumstances or grant them the right to rescind the Investment Agreements. A number of conditions precedent
stipulated in the New Senior Facilities Agreement must also be satisfied before funds under the New Senior
Facilities Agreement may be drawn to fully repay the debts of Cyfrowy Polsat under the Investment Agreements.
Conditions precedent are, by their very nature, future and uncertain events, and therefore no assurance can be
given that they will occur within the time limits specified in the Investment Agreements, or at all. In particular,
there is no assurance that the existing debts of Cyfrowy Polsat will be repaid in accordance with the Investment
Agreements, as both the Senior Facilities Agreement and the Senior Notes Indenture specify a number of formal
requirements, including actions to be taken by entities other than Cyfrowy Polsat or its related parties, which
must be fulfilled before the related debts may be fully repaid; if any of those conditions is not met, the existing
debt cannot be repaid within the prescribed time. Although in our opinion the conditions precedent stipulated in
the New Senior Facilities Agreement are standard for this type of agreements, we cannot give any assurance that
they will be satisfied in full or by the deadline specified in the New Senior Facilities Agreement and, thereby,
that the conditions for drawdown of funds and the Refinancing, and consequently for the Transaction closing,
will be satisfied. If the above and other conditions precedent are not satisfied within the time specified in the
Investment Agreements or the New Senior Facilities Agreement, or if a specific event occurs as a result of which
any party opts out of the Transaction or rescinds the Investment Agreement, the Transaction will not be effected,
which may delay or prevent the achievement of our overriding strategic goal — taking the leading position on the
Polish entertainment and telecommunications market based on the provision of high-quality integrated services.
If any of the above materialises, this may have a material adverse effect on our business, financial condition,
results of operations or prospects.

The servicing of our debt is very cash-intensive, and our debt servicing liabilities may impair our ability to
finance the Group's business

Our Group uses large financial leverage. In the past, debt servicing and other cash requirements were financed
with cash flows from operating activities and revolving credit facilities. Our debt servicing liabilities increased
significantly following the acquisition of Telewizja Polsat and completion of the related financial transactions.
We expect that following the Refinancing and the Transaction closing, our debt servicing liabilities will also
increase.

Our ability to service or repay debt depends on future results of our operations and our ability to generate
sufficient cash flows to pay these and other liabilities, which in turn depends, to a significant extent, on the
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general economic climate, financing terms, market competition, acts of law and secondary legislation, and a
number of other factors which are often outside of our control. If our future operating cash flows and other
capital resources prove insufficient to repay our liabilities as they fall due or cover our liquidity requirements, we
may lose our property, plant and equipment which serve as security for the repayment of our debts (see
"Business overview of Polsat Group—Material agreements—Financing agreements—Security" for our debt
under the Senior Notes and the Senior Facilities Agreement, and "Business overview of Polsat Group—Material
agreements—Refinancing agreements—Security" for our debt under the New Senior Facilities Agreement), or
we may be forced to (i) restrict or postpone certain business and investment projects; (ii) divest; (iii) incur more
debt or raise new capital; or (iv) restructure or refinance our debts, in part or in full, at or prior to their maturity.
The terms and conditions of our debts limit our ability to take the above measures. Therefore, we cannot
guarantee that they will be taken on commercially reasonable terms, or at all, if need arises.

Also, the refinancing of our debt on unfavourable market terms would require us to pay higher interest rates or
observe more stringent covenants, which could further restrict our business activity. If our debt financing
increased, the related risks would also increase. Moreover, any significant adverse change in financial market
liquidity, resulting in tighter lending terms and debt or equity financing constraints, may restrict our access to
financing sources and increase our borrowing costs, which could significantly affect our ability to achieve and
manage liquidity, raise additional capital, or restructure or refinance our existing debt.

If our debts are not repaid in accordance with the underlying agreements, then those debts, as well as other
liabilities incurred under other agreements or debt instruments, which include cross-default or cross-acceleration
clauses, may become immediately payable, and we may not have sufficient funds to repay all our liabilities. Our
inability to generate sufficient cash flows to service our debt, or to restructure or refinance it on commercially
reasonable terms (or at all), may have a material adverse effect on our business, financial condition, results of
operations or prospects.

Moreover, we may need to incur a significant amount of new debt in the future. In particular, the terms and
conditions of the New Senior Facilities Agreement impose certain limitations on, but do not prohibit us from,
incurring new debt or other liabilities. In particular, a high level of debt may (i) limit our ability to repay our
liabilities under the New Senior Facilities Agreement, or other liabilities; (ii) require us to apply a considerable
portion of operating cash flows towards debt repayment, restricting the availability of cash used to finance our
investment activities, working capital, and other corporate needs and business opportunities; (iii) reduce our
competitiveness relative to other market players with lower debt levels; (iv) affect our flexibility in business
planning or responding to the overall unfavourable economic conditions or to specific adverse developments in
our sector; and (v) impair our ability to borrow new funds, increase our borrowing costs and/or affect our equity
financing capacity. In consequence, any additional debt would further reduce our ability to secure external
financing for our operations, which may have a material adverse effect on our business, financial condition,
results of operations or prospects.

We are exposed to interest rate risk

Market interest rate fluctuations do not impact the Group's revenue directly, but they do affect our cash flows
from operating activities through the amount of interest on current bank accounts and deposits, and also cash
flows from financing activities through the Group's costs of servicing debt. In particular, our liabilities under the
New Senior Facilities Agreement are calculated monthly based on WIBOR, EURIBOR or LIBOR for relevant
interest periods.

The Group analyses its interest rate risk on an on-going basis, including the refinancing and risk hedging
scenarios, which are used to estimate the impact of the specific interest rate fluctuations on our financial result.
For more information related to interest rate risks, see "Operating and financial review of Polsat Group—
Qualitative and quantitative information on financial risks—Market risk—Interest rate risk".

Interest rate fluctuations may affect our ability to meet our current liabilities, which may have a material adverse
effect on our business, financial condition, results of operations or prospects.

Ultimately, we might be unable to refinance our existing debt, secure favourable refinancing terms, or raise
capital to finance new projects

We are exposed to risks related to debt financing, including the risk that the debt will not be repaid, extended, or
refinanced at maturity, or that the terms of such extension or refinancing will be less favourable. In the future,
we may need to increase our share capital if our operating cash flows are insufficient to ensure financial liquidity
or fund new projects. Depending on our capital requirements, market conditions, and other factors, we may be
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forced to seek additional sources of financing, such as debt instruments or a share offering. If we are unable to
refinance our debts on reasonable terms, or at all, we may be forced to sell our assets on unfavourable terms, or
to restrict or suspend certain activities, which could have a material adverse effect on our financial condition and
performance. Our inability to secure external financing could force us to abandon new projects, which could
have a material adverse effect on our business, financial condition, results of operations or prospects.

We might be unable to repay our debts if control of the Company changes

In the event of a change of control of the Company within the meaning of the New Senior Facilities Agreement,
we are under the obligation to repay our liabilities under the New Senior Facilities Agreement. Moreover, if a
change of control takes place, our ability to repay the New Term Loan Facility and the New Revolving Credit
Facility will be limited by the level of available funds at the time. There can be no assurance that those funds
will be sufficient to repay debts under the New Senior Facilities Agreement. Total liabilities under the New
Senior Facilities Agreement may reach PLN 3.0bn. It should be noted that cash and cash equivalents disclosed in
the Company's statement of financial position at December 31st 2013, 2012 and 2011 were below PLN 0.4bn. In
view of the above, we believe that in the event of a change of control we would require additional borrowings to
repay the credit facilities. The change in control is regulated in a similar manner in the Senior Facilities
Agreement and Senior Notes Indenture which we intend to replace with the financing under the New Senior
Facilities Agreement. Under the terms of the those agreements, in the event of a change of control of the
Company within the meaning of the Senior Facilities Agreement or the Senior Notes Agreement, we are under
the obligation to repay our liabilities under the Senior Facilities Agreement and/or offer the redemption of all or
a part of Senior Notes in exchange for cash at 101% of the principal plus interest accrued and unpaid.

Furthermore, limitations arising from our contract obligations, including the New Senior Facilities Agreement
(see "Business overview of Polsat Group—Material agreements—Refinancing agreements—The Senior
Facilities Agreement of April 11th 2014 between the Group companies and the bank syndicate") and the
Intercreditor Agreement (see "Business overview of Polsat Group—Material agreements—Refinancing
agreements—The Intercreditor Agreement of April 11th 2014 between the Group companies and the bank
syndicate"), could make it impossible for us to repay the credit facilities or secure external financing if events
constituting a change of control actually occur. Any breach of those limitations may lead to a default under other
contracts and acceleration of other debts, which could have a material adverse effect on our business, financial
condition, results of operations or prospects.

The complexity, lack of clarity, and frequent amendments of Polish tax laws may lead to disputes with tax
authorities

Tax laws in Poland are complex, unclear and subject to frequent and unpredictable changes. Therefore, the
application of tax regulations by taxpayers and tax authorities gives rise to controversies and disputes, which are
usually finally settled by administrative courts.

Frequent amendments to the tax framework and difficulties in interpreting tax laws applied in practice hinder our
day-to-day work and smooth tax planning. This creates uncertainty as to the application of tax regulations in our
everyday business and makes it error-prone. In addition, tax laws are often interpreted and applied by tax
authorities in an inconsistent manner.

Moreover, there are discrepancies between the way tax authorities apply tax laws in practice and in rulings of
administrative courts. There is a risk that tax interpretations and decisions issued by competent authorities may
be unpredictable or even contradictory.

Given that Polish tax laws are frequently amended, and that such amendments can be retroactively applied in
practice, are inconsistent and lack uniform interpretation, and considering relatively long limitation periods
applying to tax liabilities, the risk of misapplication of tax laws in Poland may be greater than in the legal
systems of more developed markets. Accordingly, there is a risk that we may fail to bring certain areas of our
activity in compliance with the frequently amended tax laws and the ever-changing practice of their application.
Therefore, no assurance can be given that there will be no disputes with tax authorities, and, consequently, that
tax authorities will not question the correctness of the Group companies' tax settlements on non-statute-barred
tax liabilities (including conformity with the taxpayer's obligations), and will not determine the existence of tax
arrears of such Group companies. Any unfavourable decisions, interpretations (including changes to any
interpretations obtained by the Group companies) or rulings by tax authorities may have a material adverse effect
on our business, financial condition, results of operations or prospects.
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Tax authorities may question the accuracy of intra-Group and related-party settlements under applicable
transfer pricing regulations

In the course of their business, the Group companies enter into transactions with their related parties within the
meaning of the Corporate Income Tax Act. Related-party transactions, which guarantee that the Group's business
is run efficiently, include inter-company rendering of services and sale of goods. When entering into and
performing related-party transactions, the Group companies take steps to ensure that terms and conditions of
such transactions are consistent with the applicable transfer pricing regulations. At the same time, no assurance
can be given that the Group companies will not be subjected to audits and other inspections by tax authorities
and tax inspection bodies with respect to the foregoing. The nature and diversity of transactions with related-
parties, the complexity and ambiguity of the regulations governing methods of verifying the prices applied,
dynamic changes in market conditions affecting the calculation of prices applied in such transactions, as well as
the difficulty in identifying comparable transactions, the risk that the methodology used to determine arm's-
length terms for the purpose of such transactions is questioned by tax authorities cannot be excluded, and
therefore tax authorities may question the accuracy of settlements between the Group companies and their
related parties under applicable transfer pricing regulations, which may have material adverse effect on our
business, financial condition, results of operations or prospects.

Assessment of tax effects of Polsat Group restructuring activities by Polish tax authorities may differ from
assessment of such activities by Polsat Group

The current composition of Polsat Group is a result of consolidation, restructuring and other transactions
involving assets of considerable value, implemented over the recent years by and between Polsat Group
companies. Those activities had an effect on the tax settlements not only of the companies directly involved in
such consolidation, restructuring and other transactions involving assets of considerable value, but also of their
respective members or shareholders.

Despite monitoring the risk in individual business areas, with respect to completed and planned restructuring
activities, no assurance can be given that Polish tax authorities will not have a different assessment of tax effects
of individual restructuring events and transactions, both completed and planned, in particular with respect to the
possibility, manner, and timing of the recognition of income and tax-deductible expenses by entities participating
in such events and transactions, or that financial terms of such activities will not be questioned, which may have
a material adverse effect on our business, financial condition, results of operations or prospects.

Tax regime applicable to our operations and the sector in which we operate create numerous uncertainties

The tax regime applicable to transactions and events typical for our operations and the sector in which we
operate are a source of numerous interpretation uncertainties. In particular, there is uncertainty as to the
interpretation of income tax laws with respect to the possibility, manner, and timing of recognition of income
and tax-deductible expenses on individual transactions and events and the requirements for their documentation.
Also VAT legislation is characterised by vague and complex regulations, particularly where it concerns goods
and services subject to the tax, the tax rate, tax base or time at which the tax liability arises with respect to
transactions subject to VAT. Further, Polish tax legislation does not provide unequivocal rules regarding
imposition of other taxes, including property tax (in particular with respect to the determination of tax base and
taxable property) and custom duties.

Given that Polish tax laws are frequently amended, inconsistent, and lack uniform interpretation, and considering
the relatively long limitation periods on tax liabilities, there is a risk that selected areas of Polsat Group's
operations may not be harmonised with the changing legal (including tax) regulations and their changing
application.

Despite monitoring the risk in individual business areas, there can be no guarantee that disputes with tax
authorities regarding assessment of tax effects of individual events and transactions typical for our operations
and the sector in which we operate will not occur, and consequently that the tax authorities will not question the
correctness of tax settlements on non-statute-barred tax liabilities of Polsat Group entities (including proper
performance of taxpayer's obligations), and will not determine the existence of tax arrears of these entities. There
is also a risk that tax authorities may question financial terms of individual events and transactions. This may
have a material adverse effect on our business, financial condition, results of operations or prospects.
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Polsat Group companies are subject to legal regulations (including tax legislation) in force in the countries in
which they operate

Given the international character of Polsat Group, its companies are governed by legal regulations (including tax
legislation) in force in the countries in which they operate. Therefore, in view of such dissimilar legal
frameworks, there is a risk that the Group will interpret local legal regulations (including tax legislation) in a
way which is divergent from their construction by the country's tax authorities. Furthermore, the diversity of
legal regulations by which individual companies of Polsat Group are bound may give rise to internal problems
within the Group, including with respect to the law governing legal relations between the Group's entities.
Another aspect of the relationship between Polsat Group companies which may raise doubts is the application
and interpretation of double-tax treaties concluded between countries in which the companies operate.

What is more, the legal regulations (including tax legislation) in countries where Polsat Group conducts its
business are frequently ambiguous and there is no single or uniform interpretation or practice followed by local
tax authorities. Additionally, such countries' tax legislation (including the provisions of applicable double-tax
treaties) may be subject to change. The practice adopted by tax authorities in respect of particular tax regulations
may change as well, even retroactively.

Therefore, no assurance can be given that there will be no disputes with tax authorities in countries where Polsat
Group conducts its business, and consequently that the tax authorities will not question the correctness of the
Group companies' tax settlements on non-statute-barred tax liabilities, and will not determine the existence of tax
arrears of such Group companies, which may have an adverse effect on our business, financial condition, results
of operations or prospects.

Risk factors related to the operations of Metelem Group, including Polkomtel

Below is presented a discussion of risk factors related to the operations of Metelem Group, with particular focus
on risk factors related to the operations of Polkomtel Group, which is the only Metelem Group company that
conducts operating activities. The other Metelem Group companies are holding companies and do not conduct
any other business activity. In particular, they do not hold any assets or liabilities other than those strictly
connected with the acquisition of Polkomtel and the servicing of the debt incurred in connection with that
transaction (see "Overview of Metelem Group—Introduction”). At the Prospectus date, Metelem Group
companies are not controlled by the Issuer and do not belong to Polsat Group, therefore the discussion of risk
factors presented below is based on the Issuer's Management Board's current knowledge of Metelem Group's
operations as well as risks and threats, if any, related to those operations. The Issuer's Management Board has
exercised utmost care in assessing the operations of Metelem Group. Nonetheless, the risk factors presented
below may not be the only risk factors to which Metelem Group is exposed, and some of the risk factors may
prove either more or less material for Metelem Group's operations than their description in this Prospectus
would suggest. It should also be noted that at the Prospectus date the risk factors for Metelem Group, save for
those applicable to common areas of operations or the relationship between Metelem Group and Polsat Group,
are not the risk factors for Polsat Group. However, this Prospectus presents a description of risk factors
applicable to Metelem Group to enable investors to assess threats to Polsat Group that may potentially stem
from the operations of Metelem Group following completion of the Transaction (see "Transaction"). Since the
presentation in this Prospectus of the risk factors applicable to Metelem Group's operations is based the
knowledge held by the Issuer's Management Board at the Prospectus date, these risk factors may differ
materially from risk factors that may actually be involved in Metelem Group's operations on or after the
Transaction date. Save as required by applicable laws, the Issuer's Management Board does not plan to publish
in the future any updates or amendments regarding the risk factors related to Metelem Group's operations, as
presented in this Prospectus.

Risks related to Polkomtel's business and the sector in which it operates

The Polish mobile telecommunications industry is highly competitive

Polkomtel faces strong competition in all of its core business areas, especially from Orange (operating under the
Orange brand), T-Mobile (operating under the T-Mobile brand), and P4 (operating under the Play brand). There
can be no assurance that subscribers will not find the offerings of those operators more attractive. For instance,
recently Orange commenced construction of its own fibre optic network in Poland, which will enable Orange to
offer its subscribers, in addition to mobile telecommunications services, high-speed broadband access via cable
infrastructure, a solution which is not offered by Polkomtel.
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A shift in the business model of mobile telecommunications network operators in Poland, whereby competing
providers of telecommunications services would form joint ventures or strategic alliances, or launch of new
types of services, products and technologies may additionally intensify competition on the telecommunications
services market. An example at hand is the establishment by Orange and T-Mobile of Networks!, a joint venture,
which constructs, manages and maintains shared radio access networks to increase profitability and efficiency of
both companies' expenditure on network infrastructure. Recently, the two operators have expanded their
relationship by enabling Orange to provide in the future 4G services using also the 1800 MHz frequencies held
by T-Mobile. It is expected that this arrangement may be extended to include other frequencies as well. Even
though at the Prospectus date no plans to execute such a transaction have been announced, the situation on the
Polish telecommunications services market may also change significantly if P4 is acquired by an existing mobile
telecommunications network operator or a new entrant to the market.

Competition on the telecommunications market in Poland may also intensify if new mobile telecommunications
operators enter the market or broadband services are offered by entities other than mobile telecommunications
operators.

Moreover, Polkomtel faces growing competition from entities offering non-traditional voice and data
transmission services which rely on the VoIP technology, such as Skype or Viber, through which subscribers
who use only mobile data transmission services can be provided with mobile voice and video services, and users
with fixed broadband access can be provided with voice and video services over fixed-line networks, usually at
prices lower than traditional voice and data transmission services. To this end, such entities use, among other
things, existing infrastructure so as to avoid having to implement capital-intensive business models typically
employed by mobile telecommunications network operators (including Polkomtel). Continued growing
popularity of these services may lead to a decrease in ARPU and the subscriber base of mobile
telecommunications network operators, including Polkomtel. It can be expected that in the future Polkomtel will
also have to compete with providers of services supported by communication technologies which at the
Prospectus date are at an early stage of development or which will be developed in the future. Polkomtel's
existing competitors as well as new players on the Polish market may introduce different new services or
telecommunications services based on better technologies than those currently used by Polkomtel before such
services are introduced by Polkomtel or may offer such services at more competitive prices. Also mobile virtual
network operators (MVNO) also compete with traditional mobile telecommunications network operators. For
instance, the MVNOs created by Multimedia Polska S.A., Vectra S.A. and Inea S.A. (cable TV operators) offer
mobile broadband services bundled with other services, such as cable TV.

Polkomtel's ability to effectively develop its operations on the Polish telecommunications services market may
be also adversely affected by the imposition of new regulatory requirements on entities operating in Poland,
further legal changes, or the regulator's policy designed to increase the competitiveness of the
telecommunications services market.

Moreover, the high rate of mobile voice penetration (146.8% at December 31st 2013, according to GUS data)
and the highly consolidated nature of the Polish mobile telephony market may result in increased pricing
pressure and our ability to compete effectively will depend on our ability to introduce new technologies,
convergent services and attractive bundled products at competitive prices. It cannot be ruled out that Polkomtel
will be forced to reduce prices for certain products and services in response to the pricing policies of its major
competitors, which may have an adverse effect on Polkomtel's future revenue and profitability. For example, in
2012 P4 launched attractively priced contract plans with unlimited calls and text messages to any network in
Poland. In response to this offer, Polkomtel launched matching plans to avoid outflow of subscribers, which in
turn contributed to a decrease in the voice ARPU.

Polkomtel's reduced competitiveness and increased pricing pressures could have a material adverse effect on
Polkomtel's financial condition, results of operations or prospects.

Polkomtel may be adversely affected by regional or global economic slowdown

Practically all Polkomtel subscribers are located in Poland. Adverse economic developments in Poland may
cause subscribers to reduce their spending on products and services offered by Polkomtel or shift their spending
towards products and services other than those offered by Polkomtel. In particular, subscribers may decide that
they can no longer afford mobile services or data services and Value Added Services (VAS) that are instrumental
in maintaining or increasing Polkomtel's ARPU. Economic slowdown may also, for example, encourage more
business subscribers to attempt to change the terms of their telecommunications service contracts to terms which
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would be less financially favourable to Polkomtel, a trend which was seen in the period of economic downturn in
2009.

A global downturn in macroeconomic conditions and economic uncertainty are among the factors that can affect
Polkomtel's ability to raise sufficient financing on global capital markets.

For this reason, adverse economic developments in Poland or globally may have a material adverse effect on
Polkomtel's business, financial condition, results of operations or prospects.

Polkomtel's results of operations will depend on its ability to effectively encourage its existing subscribers to use
a wider range of Polkomtel services, win subscribers from competitive mobile and fixed-line operators, as well
as the ability to reduce churn

It is expected that further growth of Polkomtel's operations on the maturing Polish mobile telephony market will
chiefly depend on Polkomtel's ability to effectively encourage its existing subscribers to use a wider range of
Polkomtel services, win subscribers from competitive mobile and fixed-line operators, as well as the ability to
reduce the churn rate. Polkomtel cannot give any assurance that the measures it is undertaking will encourage its
existing subscribers to use a wider range of Polkomtel services or attract subscribers from competitive mobile
and fixed-line operators, or that the measures it is undertaking to increase subscriber loyalty will reduce the rate
of churn or allow Polkomtel to maintain the current churn rate. If Polkomtel is unable to successfully manage the
churn rate, it may be forced to significantly reduce its costs to maintain satisfactory profit margins, or to take
alternative steps, which could in turn result in higher costs of attracting and retaining subscribers.

In addition, the mobile telecommunications industry is characterised by frequent developments in product
offerings, as well as by advances in network and handset technology. If Polkomtel is unable to maintain and
upgrade its network and provide subscribers with an attractive portfolio of products and services, it may not be
able to retain subscribers or the subscribers' retention costs may increase. Likewise, if Polkomtel fails to
effectively communicate the benefits of its network, it may not be able to attract new subscribers.

Additionally, competing mobile operators may improve their ability to attract new subscribers, or offer their
products or services at lower prices, which would make it more difficult for Polkomtel to retain its current
subscribers, and the cost of retaining and acquiring new subscribers could increase.

All such events could have a material adverse effect on Polkomtel's business, financial condition and results of
operations.

Polkomtel may lose the revenues generated pursuant to its national roaming agreement with P4 or such
revenues may be materially lower than anticipated

In 2006, Polkomtel entered into, and in 2010 and 2012 renegotiated, a national roaming agreement with P4,
under which Polkomtel renders national roaming services allowing P4 to offer mobile telecommunications
services to its subscribers in areas where it does not have its own radio network coverage. According to this
agreement, Polkomtel is required to sell and P4 is required to buy, in 2010-2015, national roaming services with
a total minimum value of over PLN 600 million. As in certain circumstances P4 has the right to terminate the
agreement, there can be no assurance that P4 will not terminate the agreement before the end of 2015. Moreover,
there can be no assurance that the agreement will be renewed after its current term or that P4 will comply with
all of its provisions. On March 25th 2014, P4 announced in a press release its plans to gradually introduce T-
Mobile as its main roaming partner in the areas not covered by its own network.

Moreover, if P4 becomes insolvent or goes into liquidation, P4 may not be able to continue performing under the
National Roaming Agreement and Polkomtel may not be able to collect any of P4's payables under the
agreement.

If Polkomtel loses the revenue generated pursuant to its National Roaming Agreement with P4 or if such revenue
is materially lower than anticipated, due to, for example, Polkomtel's failure to perform its obligations under the
agreement, P4 migrating a significant portion of the traffic to its own network or other operators' networks, P4's
strategy or financial condition or any other factors outside Polkomtel's control, Polkomtel's business, financial
condition, results of operations or prospects.

The market on which Polkomtel operates is subject to rapid changes in technology

The technology used in the mobile telephony and broadband markets is rapidly evolving. There can be no
assurance that Polkomtel will be able to sufficiently and efficiently implement new or upgraded technologies,
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services or products. In particular, it is expected certain communications technologies that are currently under
development, namely LTE, LTE-Advanced, VOIP as well as fibre optics technology allowing for faster data
transmission and lower unit cost per GB transferred traffic, to become increasingly important in the markets in
which Polkomtel operates. Technological developments may also shorten product life cycles and facilitate
convergence of various segments in the telecommunications industry. In addition, Polkomtel cannot currently
predict how emerging and future technological changes will affect its operations, nor can it predict that new
technologies required to support its planned services will be available when expected, if at all.

Given the fast pace of technological change and customers' growing expectations, and considering the risk that
Polkomtel's competitors may offer telecommunications products and services that are based on new technologies
which are more technologically advanced, less costly or otherwise more attractive to subscribers than those
provided by Polkomtel, Polkomtel may be required to rapidly deploy new technologies, products or services.
The rapid evolution of technology in the markets in which Polkomtel operates and the complexity of Polkomtel's
information technology systems, as well as a number of other factors, including economic ones, may affect
Polkomtel's ability to timely launch new technologies, products or services. Polkomtel cannot guarantee that it
will correctly predict the development of new technologies, products or/and the demand for products and,
therefore, that it will at an appropriate moment devote appropriate amounts of capital and resources to develop
the necessary technologies, products or services that will satisfy existing subscribers and attract new subscribers.
If Polkomtel fails to implement new technologies, products or services or implements such new technologies,
products or services too late, it may render Polkomtel's technologies, products or services less profitable or less
attractive than those offered by its competitors. In addition, new or enhanced technologies, services or products
Polkomtel introduces may fail to achieve sufficient market acceptance or experience technical difficulties.
Polkomtel may also be unable to recover the investments it has made or may make to deploy these technologies,
services and products and therefore no assurance can be given that Polkomtel will be able to do so in a cost
efficient manner, which would also reduce its profitability. Therefore, no assurance can be given that Polkomtel
will be able to do so in a cost efficient manner, which would also reduce its profitability. Moreover, Polkomtel
may not be able to obtain funding, in sufficient amounts on reasonable terms or at all, in order to finance capital
expenditures necessary to keep pace with technological developments and with the competitors.

Such events may have a material adverse effect on Polkomtel's market competitiveness and, what follows, on its
results of operations, financial condition or prospects.

A substantial increase in data volumes transferred by Polkomtel's subscribers as part of their packages may
result in higher-than-expected increase in national roaming costs

Under the PLK Wholesale Agreement, Polkomtel purchases from LTE Group a data transmission service at
agreed rates per GB of transferred data. Under the retail data transmission service model prevailing on the Polish
market, subscribers sign contracts for a defined number of months, under which Polkomtel provides retail
subscribers with predefined data allowances or with packages without data transfer limits, where bandwidth is
reduced after a specified amount of transferred data is exceeded. In the face of market competition, Polkomtel
may be forced to offer its retail subscribers more attractive solutions by increasing contract data allowances, or
retail subscribers may use the data transmission service under their existing packages to a greater extent than
originally anticipated by Polkomtel, which may result in higher costs of the wholesale data transmission service
provided to Polkomtel by LTE Group under the PLK Wholesale Agreement (see "LTE—Cooperation between
Polkomtel and LTE Group companies—Wholesale agreement") There can be no assurance that in such a
situation Polkomtel will be able to effectively renegotiate the terms of the Wholesale Agreement. Consequently,
this may substantially reduce the profitability of Polkomtel's data transmission services, and have a material
adverse effect on Polkomtel's business, financial condition, results of operations or prospects.

Alleged health risks of wireless communications devices could lead to decreased wireless communications usage
or increased difficulty in obtaining sites for base stations

In the past, reports have been published alleging that there may be health risks associated with the effects of
electromagnetic signals from antenna sites and from mobile handsets and other mobile telecommunications
devices. There can be no assurance that further medical research and studies will not prove that there are health
risks associated with the effects of electromagnetic signals.

The actual or perceived risk of mobile telecommunications devices, press reports about risks posed by such
devices or consumer litigation relating to such risks could result in decreased mobile usage, reduction in the
number of subscribers, increased difficulty in obtaining sites for base stations and exposure to potential litigation
or other liabilities. In addition, these health concerns may cause authorities to impose stricter regulations on the
construction of the components mobile telecommunications networks, such as base transceiver stations or other
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telecommunications network infrastructure, which may lead to an increase in Polkomtel's operating costs, may
hinder the completion of network deployment and the commercial availability of new services, or may increase
costs of such development. Such events may have a material adverse effect on Polkomtel's business, financial
condition, results of operations or prospects.

The sales network, which is largely the driver of Polkomtel's sales, may prove ineffective or require significant
expenditure

Polkomtel's sales results largely depend on the effectiveness of its sales network. Any inefficiencies in the
structure or management of the sales network may significantly affect Polkomtel's ability to retain existing and
attract new subscribers.

Polkomtel's sales network comprises chiefly its own points of sale and agencies operating on an exclusive basis,
as well as independent sellers selling prepaid services offered by Polkomtel and other operators. Polkomtel's
sales network is supported by remote sales channels, including telemarketing and the Internet shop. Moreover,
thanks to the cooperation between Cyfrowy Polsat and Polkomtel, Cyfrowy Polsat subscribers have access to the
comprehensive range of Polkomtel's products and services, while Polkomtel's subscribers may take advantage of
the dedicated offering of Cyfrowy Polsat's television services (see "Overview of Metelem Group—Core
business—Sales and distribution”, for a more detailed description of Polkomtel's sales network).

As a result of the structure of Polkomtel's sales network, loss of any of the agents may have, in a short run, an
adverse effect on Polkomtel's sales performance. In this context, due to increased competition from other
telecommunications services providers and the rising operating costs of the sales network (such as salaries and
wages, rents, utilities), Polkomtel may be forced to increase commissions paid to its agents. Moreover, any
significant reorganisation of the existing sales network (for example, in connection with joint development of a
sales network with Cyfrowy Polsat) may require significant incremental investments in the distribution network.
Any increase in the commissions that Polkomtel pays to distributors in its sales distribution network as well as
any expenditure on network reorganisation would increase Polkomtel's operating costs and likely decrease its
profitability.

In addition, Polkomtel leases a significant number of its retail outlets. Such leases typically have a limited
duration. There can be no assurance that these lease agreements will be extended or renegotiated on reasonable
terms upon expiration of their respective terms, or that they will be extended at all. An inability to renew such
leases or to obtain sufficient alternative facilities may adversely affect the sales of Polkomtel's products and
services, or renewal of such leases on less favourable terms may result, inter alia, an increase in operating costs.

Such events may have a material adverse effect on Polkomtel's business, financial condition and results of
operations

Polkomtel depends on third-party providers to provide services to its customers

Polkomtel success and ability to grow its subscriber base depends on its ability to provide high-quality, reliable
services. In offering its products and services, Polkomtel relies on a number of third-party providers of network,
services, equipment and content over whom Polkomtel has no control. If such third-party providers do not
perform their contractual obligations towards Polkomtel or do not adjust to changes in Polkomtel's requirements,
Polkomtel customers may experience service interruptions, which could adversely affect the perceived reliability
of Polkomtel's services and, therefore, adversely impact its brand and reputation, thus affecting its business,
financial condition, results of operations or prospects.

Polkomtel's services depend on its ability to interconnect with the telecommunications networks and services of
other telecommunications operators, including those of Polkomtel's competitors. Polkomtel also relies on third-
party operators for the provision of international roaming services to its mobile subscribers. While Polkomtel has
interconnection and roaming agreements in place with other operators, Polkomtel does not have direct control
over the quality of their networks and the interconnections and roaming services they provide; therefore, there
can be no assurance that availability and quality of services provided by such other operators will be in
accordance with contract. Any difficulties or delays in interconnecting with other networks and services, the
failure of any operator to provide reliable interconnections or roaming services to Polkomtel on a consistent
basis or early termination of any of Polkomtel's material interconnection or roaming agreements could result in
Polkomtel's inability or limited ability to provide services to its customers or in a deterioration of quality of the
services, which in turn can lead to loss of subscribers by Polkomtel or decreased usage of Polkomtel services,
and consequently have a material adverse effect on Polkomtel's performance, financial condition and growth
prospects.
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In addition, Polkomtel relies on continued maintenance and supply services rendered by manufacturers of
telecommunications equipment, including Nokia Solutions and Networks and Ericsson. Continued cooperation
with some of them is important for Polkomtel to maintain its operations without disruption. Polkomtel also relies
on agreements with suppliers of handsets and modems (including Nokia, Samsung, LG and Huawei) and
providers of IT services (including Intec Billing). Polkomtel does not have any control over its key suppliers and
has limited influence on the manner in which these key suppliers perform their obligations under contracts with
Polkomtel. In addition, there can be no assurance that these providers will not terminate their contracts with
Polkomtel, extend them upon expiry, extend them on the same or more favourable terms, or that Polkomtel will
be able to acquire the necessary equipment and services in the future from these or other suppliers, in required
amounts and at the right time, or at all. Accordingly, due to dependence on third-party suppliers, Polkomtel is
exposed to the risk of delayed provision of necessary services or equipment or lack of such provision.

If any of the third parties that Polkomtel relies on becomes unable to or refuses to provide the services, facilities
and equipment that Polkomtel depends on in a timely and commercially reasonable manner or at all, Polkomtel
may not be able to offer its customers such services, facilities or equipment or may experience temporary service
interruptions or service quality problems, which would significantly impact Polkomtel's reputation and customer
confidence and lead to a decrease in revenue from sales of such services, facilities and equipment. Any such
damage or erosion in the reputation of, or value associated with, Polkomtel's brands could have a material
adverse effect on its business, financial condition, results of operations and prospects.

Polkomtel is exposed to the risk of fraudulent activities by subscribers

Given the nature of the telecommunications market stemming from the manner of making interconnect
settlements related to the exchange of domestic and international telecommunications traffic and fees for sold
premium services, some of Polkomtel subscribers use telecommunications services in a way that differs from the
standard method of their use by the end user in order, for example, to terminate mass traffic in the network of
another operator while bypassing wholesale interconnect settlements. Polkomtel prevents such behaviour, for
example, by analysing any abnormal traffic patterns on individual SIM cards. If such traffic patterns are
identified, the card can be immediately deactivated, in accordance with the service provision regulations.
However, there can be no assurance that Polkomtel will be sufficiently effective in preventing this type of fraud.
If Polkomtel does not identify a fraud or identifies a fraud with a delay, it may be exposed to additional costs or
lose some revenue due to it, which can have a material adverse effect on Polkomtel's business, financial
condition and growth prospects.

The spectrum of radio frequencies available to the mobile phone industry is limited and therefore Polkomtel may
not be able to obtain new frequency allocations

The ability to maintain existing and implement new or improved mobile technologies and Polkomtel's ability to
successfully compete on the telecommunications services market partly depends on Polkomtel's ability to obtain
further radio frequency resources. The size of the spectrum of radio frequencies available for allocation in
Poland is limited, and the process of obtaining allocations is long and very competitive.

Following the analogue TV switch-off in 2013, certain frequency resources became available within the "digital
dividend"; in February 2013, following an auction for frequencies in the 1800 MHz band, the frequencies were
allocated to T-Mobile and P4. In addition, on December 30th 2013, a notice on auction for frequency allocation
in the 800 MHz and 2600 MHz bands was published. On February 11th 2014, the President of UKE cancelled
the auction; on April 4th 2014, the President of UKE opened a new stage of consultations on a new auction for
those frequencies. At the Prospectus date, the final terms of the auction, its date, or a list of parties interested in
participating in the auction are not known (see "Market environment—Polish telecommunications market—
Mobile telephony market—Additional frequency allocation").

There can be no assurance that Polkomtel will be able to obtain access to sufficient additional radio frequencies
or that it will obtain such access on favourable terms. In particular, there can be no assurance that Polkomtel will
obtain access to any additional radio frequencies in the upcoming auction for frequency allocation in the 800
MHz and 2600 MHz bands, or that as a result of that auction Polkomtel will obtain access to a sufficient portion
of the frequency band allowing it to provide telecommunications services of sufficient quality to successfully
compete with the mobile telecommunications network operators that obtain access to the remaining frequencies.

Polkomtel's inability, or limited ability, to obtain access to frequency bands important for further development of
Polkomtel's operations (on favourable terms or at all), including maintaining the existing or implementing new
or improved mobile technologies, or obtaining such access by competitors can have a material adverse effect on
Polkomtel's business, financial condition, results of operations and prospects.

39



RISK FACTORS

Polkomtel is exposed to currency risk

Polkomtel is exposed to the risk of unfavourable changes in foreign exchange rates. Polkomtel generates almost
all of its revenue in PLN, which is its functional and reporting currency, while important components of the costs
incurred by Polkomtel, including handset purchase costs, UMTS licence fees, purchase of network equipment
and IT systems, roaming, as well as costs related to office space lease and location of the mobile network
infrastructure components are denominated in foreign currencies, in particular the euro (see "Operating and
financial review of Metelem Group—Qualitative and quantitative information on financial risks—Market risk—
Currency risk"). A significant depreciation of PLN against such currencies (in particular EUR) can have a
material adverse effect on Polkomtel's business, financial condition, results of operations and prospects.

Polkomtel may lose its management staff and key employees

Polkomtel's results and growth prospects largely depend on retaining current and/or acquiring new highly
qualified management staff with experience in managing the operations of businesses in the telecommunications
industry, as well as on retaining currently employed and/or acquiring new key employees with appropriate
qualifications. For discussion of risk factors of this type applicable to Cyfrowy Polsat, see "—Risks related to
our business and the sector in which we operate—We may lose our management staff and key employees"
above. These factors have a similar effect on Polkomtel's business, financial condition, results of operations and
prospects.

Polkomtel may become involved in labour disputes or experience an increase in labour costs

Two trade unions are active at Polkomtel: Niezalezny Samorzadny Zwigzek Zawodowy Solidarnos¢ (the
Solidarity Independent Self-Governing Trade Union) and Ogdlnopolskie Porozumienie Zwiazkow Zawodowych
(All-Poland Alliance of Trade Unions). At December 31st 2013, 304 employees, or 8.4% of the total workforce
of Polkomtel Group, were trade union members. At the Prospectus date, the Issuer had no knowledge of any
disputes with trade unions or any other collective disputes at Polkomtel. However, it cannot be ruled out that
Polkomtel will become involved in lengthy negotiations with the trade unions or in collective disputes; it may
also experience strikes, work interruptions or other industrial action (triggered, for example, by an attempt to
optimise the employment level or labour costs or the need to restructure the workforce), as well as employees'
pay rise demands. The occurrence of strikes, significant disputes with the trade unions active at Polkomtel or
increase in employment costs may disrupt Polkomtel's operations, preventing it from timely or cost-effective
provision of services to its customers, which can have a material adverse effect on Polkomtel's business,
financial condition, results of operations and prospects. Moreover, Polkomtel has been and is engaged in
individual disputes with some of its employees. There can be no assurance that existing or future disputes with
employees will not be resolved in a manner unfavourable to Polkomtel, which could have a material adverse
effect on Polkomtel's business, financial condition, results of operations and prospects.

The administrative and court proceedings in which Polkomtel is involved may result in rulings unfavourable to
Polkomtel

Polkomtel is involved in disputes and legal proceedings, including disputes and legal proceedings initiated by
regulatory, competition and tax authorities as well as proceedings with other parties, the most important of which
are discussed in "Overview of Metelem Group—Court, arbitration and administrative proceedings". Risk factors
material to Cyfrowy Polsat in the context of administrative and court proceedings are discussed in "Risks related
to our business and the sector in which we operate—The administrative and court proceedings in which we are
involved may result in unfavourable rulings" above. These factors have a similar effect on Polkomtel's business,
financial condition, results of operations and prospects.

The goodwill recognised in connection with the acquisition of Polkomtel Group may be subject to impairment

Following acquisition of Polkomtel and its subsidiaries, Metelem Group discloses a significant amount of
goodwill as an asset in its statement of financial position. Metelem Group tests goodwill for impairment on an
annual basis, by measuring the recoverable amounts of cash-generating units, based on value in use. Any adverse
changes to the key assumptions applied in impairment testing may have a material adverse effect on Polkomtel's
business, financial condition, results of operations and prospects.

There is a risk that the good name of Polkomtel and the "Plus" brand are lost or damaged, or that Polkomtel's
key intellectual property rights are infringed

Some of the intellectual property rights used by Polkomtel, including key trademarks and domain names which
are well known on the Polish telecommunications market, are important to its business. As a considerable share
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of Polkomtel's revenue is derived from the sale of products and services marketed under the "Plus" brand, the
brand and its figurative trademark (<) are extremely important assets (see "Overview of Metelem Group—
Intellectual property").

The good name of Polkomtel and the "Plus" brand (as well as other brands which Polkomtel uses in its
operations) may be harmed as a result of various events, for instance if any of the risks set forth in this "Risk
Factors" section materialises. The loss of or damage to the good name of Polkomtel or the "Plus" brand (as well
as other brands which Polkomtel uses in its operations) may significantly affect Polkomtel's ability to acquire
new customers and trading partners or cause Polkomtel to lose its existing customers and trading partners, which
may have a material adverse effect on its business, financial condition, results of operations and prospects.

Polkomtel protects its economic copyrights and takes steps to protect its intellectual property rights. Polkomtel
may be forced to take legal action against third parties to protect its intellectual property rights, but such actions
may not always be effective. As a result, Polkomtel may not be able to use intellectual property that is material
to the operation of its business.

In addition, as the number of convergent product offerings and overlapping product functions increase, the
possibility of intellectual property infringement claims against Polkomtel may correspondingly increase. To
defend against such third-party claims, the company may have to expend significant time of its management staff
and personnel as well as substantial financial resources. However, such defence may not always be effective.
Further, there can be no assurance that Polkomtel has not unwittingly breached or that it will not in the future
unintentionally breach the intellectual property rights of third parties. Any alleged breach could expose
Polkomtel to liability claims from third parties. In addition, Polkomtel might be required to obtain a licence or
acquire new solutions that allow Polkomtel to conduct its business in a manner that does not breach such third-
party rights, which may involve significant capital outlays. Such events may have a material adverse effect on
Polkomtel's business, financial condition, results of operations and prospects.

There can be no assurance that Polkomtel's future resources and liquidity will be sufficient to finance its capital
expenditure

Although in recent years Polkomtel has made extensive capital expenditure in order to build and further improve
its network (see "Operating and financial review of Metelem Group—Capital expenditures"), Polkomtel's
business remains capital intensive. Polkomtel's expected future investments include in particular expansion of its
mobile telecommunications network and significant outlays on implementation of new technologies. However, if
the network usage develops faster than Polkomtel anticipates, it may require greater capital investments in
shorter time frames than originally expected. The amount and timing of Polkomtel's future capital requirements
may differ materially from its current estimates due to various factors, many of which are beyond Polkomtel's
control. For instance, the cost of frequency allocations necessary to operate the existing as well as planned
networks and technologies, and the cost of implementing new technologies may exceed initial projections. In
particular, to operate a frequency to be allocated under relevant proceedings, Polkomtel may be required to
invest in so-called "white spots", where there is currently no 2G network coverage as well as in areas where 3G
coverage is not economically practicable, such as areas of low population density. Therefore, if Polkomtel is
allocated frequencies on such terms, financial expenditures incurred to meet the requirements may be
considerable.

As there is no assurance that Polkomtel's future financial resources and liquidity will be sufficient to finance
such investments, Polkomtel may have to raise external financing. The type, timing and terms of any future
financing will depend on Polkomtel's cash needs and the prevailing conditions in the financial markets. There
can be no assurance that Polkomtel would be able to accomplish any of these measures on a timely basis or on
commercially reasonable terms, if at all.

For this reason, it cannot be assured that Polkomtel will be able to execute necessary or planned projects on time,
on favourable terms or at all, which could have a material adverse effect on its business, financial condition,
results of operations and prospects.

Failure to successfully maintain or upgrade IT systems may result in Polkomtel's services and products
becoming less attractive to new subscribers and Polkomtel may lose existing subscribers to its competitors, and
may become subject to additional financial strain

To secure and strengthen its competitive position, Polkomtel must continue to maintain, expand and upgrade its
existing IT systems. The needs of its business as well as regulatory obligations could require Polkomtel to
upgrade the functionality of its network management and administrative system and upgrade older systems and
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networks to adapt them to new technologies. There can be no assurance that the implementation and migration of
data to the appropriate systems will be made as planned or as budgeted or will meet all business, functional and
regulatory requirements. Failure to successfully maintain or upgrade IT systems may result in Polkomtel's
services and products becoming less attractive to new subscribers and Polkomtel may lose existing subscribers to
its competitors. Furthermore, expenditures incurred to maintain, expand or modernise IT systems may be
considerable, but fail to bring the expected benefits. Therefore, Polkomtel may be forced to seek external
financing, which it may be unable to secure, either at all, on time, or on favourable terms. Such circumstance
may have a material adverse effect on Polkomtel's business, financial condition, results of operations and
prospects.

Polkomtel's network infrastructure, including information and telecommunications technology systems, may be
vulnerable to circumstances beyond Polkomtel's control that may disrupt service provision

The mobile telecommunications business depends on providing both customers with reliable service, network
capacity and security. The services Polkomtel provides may encounter disruptions from many sources, including
power outages, acts of terrorism and vandalism and human error, as well as fire, flood, or other natural disasters.

Base transceiver stations, where radio equipment is installed, form a crucial element of Polkomtel's network
infrastructure. The stations are erected at various, often remote locations, in scarcely populated areas. Such
location of certain stations poses a greater risk of theft or acts of vandalism, including by persons objecting to
base transceiver stations being erected at particular locations.

In addition, part of Polkomtel's network infrastructure is located on the premises of third parties. Furthermore, in
the course of cooperation with LTE Group, Polkomtel plans to utilise LTE Group's network infrastructure, some
of which is also located on the premises of other third parties. Disputes between these third parties and
Polkomtel or LTE Group or disputes between Polkomtel and LTE Group, failure of third parties or LTE Group
to properly perform their contractual obligations, as well as a number of other factors and events may cause part
of Polkomtel's or LTE Group's network infrastructure to be inaccessible, which could adversely affect
Polkomtel's ability to efficiently operate, maintain and upgrade its network or to utilise LTE Group's network
infrastructure. In addition, Polkomtel could experience interruptions of its services due to, among other things,
software bugs, computer virus attacks, or unauthorised access. Any interruptions in Polkomtel's ability to
provide services could seriously harm its reputation and reduce customer confidence, which could materially
impair Polkomtel's ability to attract and retain customers in both the retail and wholesale segments. In addition,
such interruptions could result in an obligation to pay contractual penalties or cause Polkomtel's customers to
terminate their agreements with Polkomtel or the imposition of regulatory penalties due to violations of the terms
of frequency allocation. They might also result in a need to incur significant expenditure to restore the
functionality of Polkomtel's networks and guarantee reliable services to customers. Such events may have a
material adverse effect on Polkomtel's business, financial condition, results of operations and prospects.

Polkomtel's further effective cooperation with LTE Group may prove impossible in the future

Polkomtel's ability to effectively target the underpenetrated Polish broadband market and capitalise on the early
entrant advantage in LTE depends to a significant extent on Polkomtel's ability to efficiently roll out the
LTE/HSPA+ network and offer large-scale LTE/HSPA+ services which, in turn, depends to a significant extent
on effective cooperation with LTE Group under the Network Sharing Agreement and the PLK Wholesale
Agreement. There can be no assurance that these agreements are not terminated before their expiry, are renewed
for subsequent periods on the current terms or on terms more favourable to Polkomtel or that LTE Group
companies perform their contractual obligations towards Polkomtel, including when faced with events and
factors outside LTE Group's control. There can be no assurance, either, that the scale of Polkomtel's cooperation
with LTE Group is sufficient to support further effective extension of the LTE/HSPA+ network. Moreover, there
can be no assurance that under the PLK Wholesale Agreement Polkomtel will be able to secure sufficient
wholesale access to LTE Group's LTE/HSPA+ network, or that it will be able to secure the access on acceptable
terms. If any of these occurs, Polkomtel may have to develop the LTE/HSPA+ network independently, which
may prove an extremely time- and money-consuming process, and thus may have a material adverse effect on
Polkomtel's business, financial condition, results of operations and prospects.

LTE Group may lose its frequency allocations which it uses to roll-out, jointly with Polkomtel Group, the
LTE/HSPA+ network

LTE Group companies currently hold frequency allocations in the 900 MHz, 1800 MHz and 2570-2620 MHz.
These allocations are fundamental for the joint roll-out of the LTE/HSPA+ network by Polkomtel and LTE
Group. LTE Group's competitors have taken a number of steps, some of which may lead to invalidation of the
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decisions regarding frequency allocations granted to LTE Group, including the 1800 MHz band frequency
allocation, which is integral to the offering of LTE services.

No assurance can be given that as a result of the pending proceedings LTE Group will not lose its 1,800 MHz
frequency allocation, which could have a material effect on Polkomtel's ability to provide LTE/HSPA+ services.
In the proceedings concerning the 1,800 MHz frequency allocation, a cassation complaint was lodged by T-
Mobile against a Provincial Administrative Court's ruling favourable to LTE Group. Proceedings are also
pending to invalidate the 1,800 MHz frequency allocation tender, instigated by T-Mobile and Orange.

No assurance can be given that if LTE Group lost certain frequency allocations on the basis of which Polkomtel
provides services which rely on the LTE/HSPA+ technologies, Polkomtel would be able to gain access to
sufficient alternative frequency band resources on satisfactory terms or at all, and failure to obtain access to such
resources could have a negative impact on the implementation of business strategies and consequently a material
adverse effect on Polkomtel's business, financial condition, results of operations and prospects.

Demand for LTE technology in Poland may not develop when expected or at all

Polkomtel's growth and profitability will depend to a large extent on its ability to successfully roll-out and sell
mobile broadband services using LTE technology. We believe that, through our collaboration with LTE Group
and based on the existing network infrastructure owned by other mobile operators in Poland as well as the
current lack of availability of the spectrum and frequencies necessary to roll-out mobile broadband services
employing LTE technology, we have a window of opportunity to remain the only major mobile
telecommunications operator in Poland offering the LTE technology and that we can capitalise on this window
to grow revenue and increase profitability. However, no guarantee can be given that the network infrastructure of
competitive mobile telecommunications network operators will not be developed faster than expected, which
would reduce or eliminate Polkomtel's competitive advantage.

Furthermore, if demand in Poland for LTE services is not widespread, or grows slower than expected, Polkomtel
may not be able to take advantage of its competitive advantage and generate expected revenue from sale of LTE
services, and the expenditure thus far incurred on development of the LTE networks may prove to be ineffective.
In addition, if demand for LTE services does not fully develop at the time when Polkomtel has a significant
competitive advantage in providing such services, Polkomtel may not be able to effectively compete with other
mobile operators in Poland once they are also able to offer similar technology. This could have a material
adverse effect on Polkomtel's business, financial condition, results of operations or prospects.

If the amount of LTE Group's financing for LTE roll-out is not sufficient, Polkomtel may be forced to incur
significant costs to ensure the continued expansion of the LTE networks and effective roll-out of LTE technology

Polkomtel expects that as part of its cooperation with LTE Group under the Network Sharing Agreement, the
substantial majority of the investment required for the roll-out of LTE in Poland will be incurred by LTE Group.
In addition, LTE Group is subject to certain regulatory build-out requirements, which will require additional
future expenditures. Given the importance of LTE services for Polkomtel's business and development prospects,
if LTE Group becomes insolvent, Polkomtel would likely be forced to incur substantial expenditure to continue
roll-out of the LTE networks, while on the other hand its ability to incur such expenditure is limited by
provisions of the PLK Facilities Agreement and the PLK Notes Indentures. Furthermore, any potential financial
difficulties of LTE Group could cause considerable delays in the LTE roll-out. Therefore, any failure by LTE
Group to acquire sufficient financing for the LTE roll-out would force Polkomtel to limit or withdraw its LTE
offering, and result in the loss of Polkomtel's early entrant advantage, which in turn could materially and
adversely affect Polkomtel's business, financial condition, results of operations or prospects.

The necessity to obtain building permits may delay or prevent roll-out of Polkomtel's networks

Development of Polkomtel's network infrastructure, including in particular the construction and installation of
base transceiver stations, might require obtaining building permits. No assurance can be given that all the
necessary building permits will be obtained or that they will be obtained when originally anticipated, which
would pose the risk that work on development of the network infrastructure may have to be discontinued, or may
be considerably delayed. Furthermore, any building permit that is obtained may in certain circumstances be
revoked, even after a given component of network infrastructure is put into operation, which may in certain
circumstances lead to suspension of the operation of the network component and require a legalisation procedure
to be carried out or, if such procedure is not possible, the infrastructure component to be disassembled.
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The necessity to limit expansion of Polkomtel's network infrastructure due to its failure to obtain the required
building permits, delays in infrastructure development or — when a building permit is revoked — the obligation to
discontinue operation or to disassemble an infrastructure component, may have a material adverse effect on
Polkomtel's business, financial condition, results of operations or prospects.

No assurance can be given that Polkomtel will not breach any personal data protection laws or regulations, or
that it will not fail to meet requirements imposed by the Inspector General for the Protection of Personal Data

As part of its activities, Polkomtel collects, stores and uses subscriber data which is subject to legal protection
under the Act on Personal Data Protection. Ineffectiveness of the personal data protection solutions applied by
Polkomtel may lead to disclosure of subscribers' personal data as a result of a human error, premeditated
unlawful act by a third party or failure of IT systems, or may otherwise lead to improper use of such data. Any
infringement of the personal data protection laws or regulations, or any failure to comply with the requirements
imposed by the Inspector General for the Protection of Personal Data may result in fines being imposed on
Polkomtel or in loss of customer confidence, and consequently may have a material adverse effect on
Polkomtel's business, financial condition, results of operations or prospects.

Polkomtel uses third-party suppliers and cooperates with external partners, agents, suppliers and other third
parties, and therefore it is not able to eliminate the risk of failure of the systems used to store sensitive
information at, or transfer such information to or from, such entities. Any infringement of the personal data
protection laws or regulations by Polkomtel or by these entities may result in the imposition of fines, loss of
reputation or loss of customers, and in effect have a material adverse effect Polkomtel's business, financial
condition, results of operations or prospects.

Polkomtel's activity is subject to a number of laws and requirements imposed in connection frequency
allocations, and such laws and requirements may change in the future

As a mobile telecommunications network operator, Polkomtel is subject to a number of laws and regulations, in
particular those regulating Polkomtel's telecommunications business, the licences it uses and those related to
ensuring effective competition, non-discrimination, transparency, price control, reporting, data protection and
national security. Any breach of the applicable laws or terms of frequency allocations may in certain cases result
in imposition of penalties on Polkomtel, loss of reputation, inability to obtain new frequency allocations or even
loss of current frequency allocations. Furthermore, future changes in Polkomtel's regulatory environment may be
disadvantageous to Polkomtel's business, for instance by increasing its costs.

An important and active role in ensuring the observance of telecommunications laws and regulations by entities
operating in the telecommunications market in Poland is played by the regulators of the Polish
telecommunications market, including in particular the President of the Office of Electronic Communications
(UKE) (see "Regulatory environment—Legal environment of mobile telephony and broadband Internet access—
Supervision of the telecommunications market"). The President of UKE has a number of regulatory and
supervisory powers, including with respect to provision of electronic communications services and managing
radio frequency and orbital slot resources. If the President of UKE determines that a relevant market is not
sufficiently competitive, the President may designate one or more telecommunications providers as a provider
with significant market power (SMP) in such market and impose on such provider(s) certain regulatory
obligations, such as an obligation to accept requests from other telecommunications providers for the provision
of telecommunications access and the obligation to prepare and submit a draft framework offer for
telecommunications access to serve as a basis for cooperation between a provider with SMP and its competitors.
Polkomtel has been designated as holding SMP in certain relevant markets at the wholesale level. As a result,
Polkomtel is required to meet strict regulatory obligations in the following markets: (i) call termination to a
public mobile telecommunications network; (ii) SMS termination to a public mobile telecommunications
network; and (iii) call termination to a public fixed line network. As part of its continued provision of
telecommunications services in Poland, Polkomtel is also regularly reviewed by the President of UKE to ensure
that it has complied with the terms of the licences and frequency allocations granted to by the President of UKE.
If the President of UKE was to declare that Polkomtel breached a provision of the Telecommunications Law,
Polkomtel could be forced to pay a fine of up to 3% of the revenue it generated in the year prior to the imposition
of the fine and it could be prohibited from providing further telecommunications services in Poland. In addition,
the President of UKE may also designate one or more network operators to guarantee the provision of universal
services (including voice and broadband access, and subscriber network access) which may then apply to the
President of UKE to be compensated by the other telecommunications operators, including Polkomtel, on the
justified net costs basis.
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The Minister of Administration and Digital Technology, responsible for telecommunications, also exercises
broad regulatory authority over Polkomtel. The powers of the Minister of Administration and Digital
Technology include the power to issue regulations concerning, among other things, tenders and contests for the
allocation of frequencies, the domestic numbering plan, charges for using the numbering resource, the
telecommunications charge, specific requirements for the provision of telecommunications access and regulatory
accounting and calculations of costs of services, as well as the quality of telecommunications services and the
complaint process therefore. Polkomtel's operations are also supervised by the President of the Office of
Competition and Consumer Protection, Inspector General for the Protection of Personal Data, and other
agencies.

No assurance can be given that Polkomtel will be able to meet all the requirements that have been or might be
imposed on it under the Polish or EU laws or regulations, or all the terms and conditions of the frequency
allocations granted to Polkomtel, or that it will be able to comply with all the laws or terms of frequency
allocations applicable to its business, and that it will not be exposed to costs, penalties, sanctions or claims as a
results potential violation of such requirements or laws that, in turn, could have a material adverse effect on
Polkomtel's business, financial condition, results of operations and prospects.

There can be no assurance that in the future the President of the Polish Office of Competition and Consumer
Protection (UOKIK) will not deem the practices Polkomtel uses as limiting competition or violating consumer
protection laws.

The President of UOKIK is empowered under the Competition Act to conduct proceedings regarding
anticompetitive practices, infringement of collective interests of consumers, intended concentrations of
entrepreneurs (e.g. intended mergers, takeovers, creation of a joint entrepreneur or acquisition of another
entrepreneur's assets), including proceedings regarding failure to notify an intention to concentrate, as well as
proceedings concerning fines for infringement of the Competition Act.

If the President of UOKIiK determines that any of Polkomtel's practices had the effect of limiting competition or
violating consumer rights, Polkomtel could be required to discontinue the unlawful practice. In addition, the
President of UOKIK could impose on Polkomtel a cash fine of up to 10% of Polkomtel's revenue generated in
the financial year immediately preceding the year in which the fine is imposed. Moreover, if Polkomtel, even
unintentionally, fails to provide the President of UOKiK with the required information or provide misleading
information, a fine of up to EUR 50,000,000 may be imposed on Polkomtel. Imposition of the fines referred to
above may harm Polkomtel's reputation, which in turn may have a material adverse effect on its performance,
financial condition and growth prospects.

Polkomtel is a party to pending proceedings before the President of UOKIK and to proceedings initiated on the
basis of appeals against the President's decisions regarding alleged practices infringing the collective interests of
consumers by way of providing misleading information to consumers as to the terms of Polkomtel's promotional
offers. Although Polkomtel disputed such claims, if the President of UOKiK was to determine that any of
Polkomtel's practices had the effect of limiting competition or violating the consumer protection law, Polkomtel
will be required to discontinue such unlawful practices. In addition, the President of UOKiK could impose cash
fines on Polkomtel of up to 10% of its revenue for the financial year prior to the year in which the fine is
imposed. Any decisions by the President of UOKIK or by appeals bodies confirming Polkomtel's infringement
could also result in claims for damages by consumers, contractors and competitors claiming to have been injured
by Polkomtel's conduct. The potential amount of such claims is difficult to assess but may be significant. In
addition to proceedings pending before the President of UOKIK, consumers can bring court actions against
Polkomtel, claiming that certain provisions of Polkomtel's standard subscriber contracts violate consumer
protection laws. If any of Polkomtel's practices or contract terms are deemed to be misleading or in conflict with
Polish consumer protection laws, Polkomtel may be subject to fines and its reputation could be harmed, which
could have a material adverse effect on Polkomtel's business, financial condition, results of operations and
prospects. See "Overview of Metelem Group—Court, arbitration and administrative proceedings—Proceedings
before the President of the Office of Competition and Consumer Protection and court proceedings relating to the
so-called abusive contract clauses" for a more detailed discussion of the proceedings before the President of
UOKIK.

In addition, expansion of consumer protection legislation, including a newly introduced act that allows for
"group claims", could increase the scope or scale of Polkomtel's potential liability or the scope of consumer
rights. For example, there has been an extension of the range of situations in which subscribers are entitled to
terminate their agreements without obligation to pay any contractual penalty. This may happen, among others, in
the event of changes in the terms and conditions of agreements even if such amendment is in subscribers' favour.
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Such early terminations of agreements with our subscribers may result in a significant increase in our subscriber
retention costs and churn. Such events may have a material adverse effect on Polkomtel's business, financial
condition, results of operations and prospects.

Polkomtel's current frequency allocations may be revoked or may not be renewed on acceptable terms or at all

All frequency allocations have been issued to Polkomtel for a definite term (see "Market environment—Polish
telecommunications market—Mobile telephony market—Frequency allocations"). There can be no assurance
that Polkomtel's frequency allocations will be extended prior to their expiry. In particular, pursuant to the
Telecommunications Law, Polkomtel's frequency allocation may not be extended or may be revoked by the
President of UKE in case of a gross breach of the terms of its use, or if revocation of the frequency allocation
follows from the necessity to ensure equal and effective competition or substantially better use of frequencies,
especially if the extension of the allocation would lead to excessive frequency concentration at Polkomtel or
within the group to which Polkomtel belongs.

To maintain the frequency allocations, Polkomtel must comply with the terms of the allocation, as well as
relevant laws and regulations introduced by the President of UKE and the Minister of Administration and Digital
Technology. Any breach of those terms, laws or regulations by Polkomtel, including in particular failure to pay
frequency allocation fees, may cause the allocation to be revoked and penalties to be imposed on Polkomtel. In
particular, given that the regulations and laws governing the Polish telecommunications industry are very
complex and change often, there can be no assurance that Polkomtel will not breach any laws or regulations
related to frequency allocation or any terms of such allocation.

If any of Polkomtel's frequency allocations is not extended, is revoked or extended on unfavourable conditions,
Polkomtel may be forced to suspend the provision of some services temporarily or permanently, may be unable
to offer services based on a particular technology or may have to incur substantial expenditure, all of which may
have a material adverse effect on our business, financial condition, results of operations or prospects.

Polkomtel may be adversely affected by changes in Polish and European Union regulation of the levels of MTR
and roaming charges

As part of telecommunications market regulation, the President of UKE may determine MTR between
telecommunications operators. In recent years, the regulator has used this power several times, and reduced
MTRs. As a result of the President's of UKE decisions, the MTRs were reduced by 74% in the period from
January 2010 to July 2013. There can be no assurance that there will not be any further MTR reductions in the
future, which may directly affect Polkomtel's financial performance (see "Regulatory environment—Legal
environment of mobile telephony and broadband Internet access—MTR (Mobile Termination Rates)").

Polkomtel's roaming rates are also regulated. European Union regulators have also imposed price restrictions
applicable to all operators in the European Union (both at the retail and wholesale level) At present, the roaming
rates in the EU are regulated by the Regulation (EU) No. 531/2012 of June 4th 2012, which foresees further cuts
in roaming rates as of July 2014. The proposal for regulation on unified telecommunications market foresees
complete removal of roaming charges in the EU. On April 3d 2013, the European Parliament approved the draft
regulation. In line with the schedule adopted by the European Parliament, the final draft of the proposal should
be approved by the Member States by the end of 2014. The new regulations are expected to take effect in
December 2015 (see "Regulatory environment—Regulatory environment related to provision of mobile
telephony and Internet access services—International roaming on mobile telecommunications networks").
Reduction or removal of roaming charges in the EU may have an adverse effect on Polkomtel's revenue, and
consequently on its performance and financial standing (see, for example "Operating and financial review of
Metelem Group—Key factors affecting Metelem Group's results of operations and significant market trends—
General regulatory environment" for discussion of the effect of reduction of MTR charges on the Metelem
Group's interconnect revenue).

The complexity, lack of clarity, and frequent amendments of Polish tax laws may lead to disputes with tax
authorities

As in the case of Polsat Group, the complexity and lack of clarity of Polish tax laws, as well as frequent and
unpredictable amendments may have a material adverse effect on performance, financial condition and growth
prospects of Metelem Group, including Polkomtel.

For discussion of such risk factors with respect to Cyfrowy Polsat, see "Risk factors—Risks related to our
business and the sector in which we operate—The complexity, lack of clarity, and frequent amendments of
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Polish tax laws may lead to disputes with tax authorities" above. These factors have a similar effect on business,
financial condition, results of operations and prospects of Metelem Group, including Polkomtel.

Polish tax authorities may question the accuracy of Metelem Group's intra-group and related-party settlements
under applicable transfer pricing regulations.

As in the case of Polsat Group, the nature and diversity of transactions with related-parties, the complexity and
ambiguity of the regulations governing methods of verifying the prices applied, dynamic changes in market
conditions affecting the calculation of prices applied in such transactions, as well as the difficulty in identifying
comparable transactions, the risk that the methodology used to determine arm's-length terms for the purpose of
such transactions is questioned by tax authorities cannot be excluded, and therefore tax authorities may question
the accuracy of settlements between Metelem Group companies and their related parties under applicable
transfer pricing regulations, which may have material adverse effect on business, financial condition, results of
operations or prospects of Metelem Group and Polkomtel.

For discussion of such risk factors with respect to Polsat Group, see "Risk factors—Risks related to our business
and the sector in which we operate—Tax authorities may question the accuracy of intra-Group and related-party
settlements under applicable transfer pricing regulations" above. These factors have a similar effect on business,
financial condition, results of operations and prospects of Metelem Group, including Polkomtel.

Assessment of tax effects of Metelem Group restructuring activities by Polish tax authorities may differ from
assessment of such activities by Metelem Group

As in the case of Polsat Group, despite monitoring the risk in individual business areas, with respect to
completed and planned restructuring activities, no assurance can be given that Polish tax authorities will not have
a different assessment of tax effects of individual restructuring events and transactions, both completed and
planned, in particular with respect to the possibility, manner, and timing of the recognition of income and tax-
deductible expenses by entities participating in such events and transactions, or that financial terms of such
activities will not be questioned, which may have a material adverse effect on business, financial condition,
results of operations or prospects of Metelem Group, including Polkomtel.

For discussion of such risk factors with respect to Polsat Group, see "Risk factors—Risks related to our business
and the sector in which we operate—The assessment of tax effects of Polsat Group restructuring activities
carried out by Polish tax authorities may differ from the assessment carried out by Polsat Group" above. These
factors have a similar effect on business, financial condition, results of operations and prospects of Metelem
Group, including Polkomtel.

Tax regime applicable to the operations of Metelem Group, including Polkomtel, and the sector in which
Metelem Group, including Polkomtel, operates create numerous uncertainties

As in the case of Polsat Group, despite monitoring the risk in individual business areas, there can be no
guarantee that disputes with tax authorities regarding assessment of tax effects of individual events and
transactions typical for our operations and the sector in which we operate will not occur, and consequently that
the tax authorities will not question the correctness of tax settlements on non-statute-barred tax liabilities of
Metelem Group entities, including of Polkomtel (including proper performance of taxpayer's obligations), and
will not determine the existence of tax arrears of these entities. There is also a risk that tax authorities may
question financial terms of individual events and transactions. This may have a material adverse effect on
business, financial condition, results of operations or prospects of Metelem Group, including Polkomtel.

For discussion of such risk factors with respect to Polsat Group, see "Risk factors—Risks related to our business
and the sector in which we operate—Taxation regime applicable to our operations and the sector in which we
operate create numerous uncertainties" above. These factors have a similar effect on business, financial
condition, results of operations and prospects of Metelem Group, including Polkomtel.

Property tax laws give rise to numerous interpretation uncertainties

Polkomtel uses a significant number of telecommunications infrastructure facilities located on real property.
Property tax laws give rise to numerous interpretation uncertainties, in particular with respect to the tax base and
the determination of items subject to tax. The definition of a structure and its practical use under the Local Taxes
and Charges Act might lead to disputes with tax authorities.

Therefore, no assurance can be given that there will be no disputes between Polkomtel and tax authorities as to
the amount of the property tax payable, as well as unfavourable rulings in this respect.
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The ongoing work on amendments to the Local Taxes and Charges Act aim in particular at clarifying the
definitions of a building and of a structure under the act. Given the early stage of the legislative process, the final
amendments remain unknown. Please note, however, that the intended amendments to the act (in particular with
respect to the tax base and the determination of items subject to property tax) may affect the amount of property
tax payable for the telecommunications infrastructure facilities used by Polkomtel.

Such circumstance may have a material adverse effect on Polkomtel's business, financial condition, results of
operations and prospects.

Metelem Group companies are subject to legal regulations (including tax legislation) in force in the countries in
which they operate

As in the case of Polsat Group, no assurance can be given that there will be no disputes with tax authorities in
countries where Metelem Group conducts its business, and consequently that the tax authorities will not question
the correctness of Metelem Group companies' tax settlements on non-statute-barred tax liabilities, and will not
determine the existence of tax arrears of such Group companies, which may have an adverse effect on business,
financial condition, results of operations or prospects of Metelem Group, including Polkomtel.

For discussion of such risk factors with respect to Polsat Group, see "Risk factors—Risks related to our business
and the sector in which we operate—Polsat Group companies are subject to legal regulations (including tax
legislation) in force in the countries in which they operate" above. These factors have a similar effect on
business, financial condition, results of operations and prospects of Metelem Group, including Polkomtel.

Risk factors related to Metelem Group' financial profile

Substantial leverage and debt service obligations could adversely affect Metelem Group, including Polkomtel.

Metelem Group is highly leveraged. At December 31st 2013, the carrying amount of Metelem Group's total
financial liabilities was PLN 11,288.3m, of which PLN 6,806.6m was incurred under PLK Facilities Agreement,
PLN 3,753.0m under PLK Senior Notes, and PLN 728.7m under PIK PLK Notes. Polkomtel may also incur up
to PLN 300.0m of new debt under a revolving facility loan.

The obligation to service substantial debt may have material adverse consequences for Metelem Group,
including Polkomtel, including but not limited to: (i) making it difficult for Metelem Group to satisfy its
financial obligations; (ii) increasing Polkomtel's vulnerability to general adverse economic and industry
conditions; (iii) requiring Polkomtel to dedicate a substantial portion of its cash flow from operations to the
payment of principal of, and interest on, indebtedness, thereby reducing the availability of such cash flow to fund
working capital, capital expenditures, acquisitions, joint ventures, product research and development, subscriber
acquisition costs or other general corporate purposes; (iv) affecting Polkomtel's flexibility in planning for, or
reacting to, changes in its business and the competitive environment and the industry in which its operates; (v)
placing Polkomtel at a competitive disadvantage as compared to its competitors, to the extent that they are not as
highly leveraged; and (vi) limiting Metelem Group's ability to borrow additional funds and increasing the cost of
any such borrowing.

All such consequences could have a material adverse effect on Polkomtel's business, financial condition and
results of operations.

PLK Facilities Agreement and PLK Notes Indentures provide for a number of restrictions, including the
restriction on incurring new debt by Metelem Group

PLK Facilities Agreement and PLK Notes Indentures provide for a number of restrictions and obligations
(including maintaining specified financial ratios, which become more restrictive over the life of the
indebtedness), limiting Metelem Group's ability to incur new debt for financing future operations or to pursue
business opportunities and activities that may be in Polkomtel's interest.

Any default on the obligation to maintain specified financial ratios or other provisions of the above agreements,
may result in an event of default under these agreements. In an event of default, subject to certain cure periods,
the unpaid principal amount under facilities or notes and their accrued interest may be declared immediately due
and payable by the creditors. Also, any default under a given agreement may automatically lead to a default
under other financing agreements. If Metelem Group's creditors accelerate the payment of outstanding debt or
demand early redemption of PLK Senior Notes or PIK PLK Notes, in accordance with the PLK Facilities
Agreement or PLK Notes Indentures, Metelem Group's assets may prove insufficient for the repayment of its
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debt in full. In such situation, the Group's creditors could proceed against any collateral granted to them to secure
repayment of those amounts.

All such limitations and restrictions, including limited sources of additional financing, could have a material
adverse effect on Polkomtel's business, financial condition and results of operations.

Metelem Group may not be able to generate sufficient revenue and cash flows to service its debt

Metelem Group's ability to timely service its debt, including the debt under PLK Facilities Agreements, PLK
Senior Notes or PIK PLK Notes, depends primarily on Polkomtel's performance and its ability to generate
sufficient cash flows, which to a certain extent depends on factors outside Metelem Group's control, including
macroeconomic, financial, legal, and regulatory factors, as well as possible materialisation of the risk described
in this section.

If at maturity of the facilities, notes or any other incurred or future debt, Metelem Group does not have sufficient
cash flows from Polkomtel's operations or other financial resources to be allocated to debt repayment, Metelem
Group may be forced to refinance its debt. If Metelem Group is unable to refinance its debt in full or in part, or
obtain refinancing on acceptable terms, Metelem Group may lose items of material property, plant and
equipment used as security for its debt (see "Overview of Metelem Group—Material agreements—Metelem
Group financing agreements—Security") or may be forced to sell its assets or raise additional equity financing
by issuing new shares of possibly significant value, which may not be possible at the time or at all.

Upon the occurrence of change of control of Metelem Group, the claims under financing agreements may be
accelerated, therefore repayment of Metelem Group's debt may not be possible

PLK Facilities Agreement and PLK Notes Indentures contain change of control provisions, similar to the change
of control provisions of Senior Facilities Agreement and Senior Notes Indenture. Risk factors material to
Cyfrowy Polsat in the context of change of control within the meaning of the Senior Facilities Agreement or the
Senior Notes Agreement are discussed in "Risk factors—Risks related to our business and the sector in which we
operate—We might be unable to repay our debts if control of the Company changes". The occurrence of certain
events constituting a change of control within the meaning of the PLK Facilities Agreement or PLK Notes
Indentures would expose Polkomtel to risks similar to those described in the description of the risk factor above.

Metelem Group is exposed to interest rate risk

The facilities under PLK Facilities Agreement bear interest at variable rates based on WIBOR plus margin (see
"Operating and financial review of Metelem Group"—Qualitative and quantitative information on financial
risks—Market risk—Interest rate risk"). This interest may increase significantly in the future. Although Metelem
Group intends to hold hedging instruments to hedge the risk of WIBOR fluctuations, there can be no assurance
that such hedging will be possible or available on acceptable terms in the future. If the interest rates of facilities
granted to Metelem Group increase significantly, its interest expenses will increase accordingly, which may have
a material adverse effect on Metelem Group's ability to service this and other debt, and may have a material
adverse effect on the financial standing of Metelem Group.

Fluctuations in foreign exchange rates may increase the cost of Metelem Group's debt servicing

Debt under PIK PLK Notes issued by Metelem Group is denominated in USD, while debt under PLK Senior
Notes is denominated in USD and EUR. On the other hand, most cash flows of Polkomtel, Metelem Group's
core operating company, are denominated in PLN (see "Operating and financial review of Metelem Group—
Qualitative and quantitative information on financial risks—Market risk—Currency risk"). Therefore, significant
fluctuations in the ztoty foreign exchange rates against the euro or the US dollar may have a material adverse
effect on Metelem Groups financial condition and its ability to make payments and service debt denominated in
foreign currencies.

Risks relating to the Admission, capital market and secondary trade in the Shares

The Conditional Share Capital Increase Resolution may be challenged.

Pursuant to Art. 422 of the Polish Companies Code, a resolution of the General Meeting which is in conflict with
the Articles of Association or good practice and is detrimental to the company's interests or intended to harm a
shareholder may be challenged through an action brought against the Company for revocation of the resolution.
Moreover, pursuant to Art. 425 of the Polish Companies Code, persons or bodies identified in the Code have the
right to bring an action against the Company for revocation of a resolution of the General Meeting if they find
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the resolution in conflict with statutory provisions. The Company has taken all steps necessary to ensure that the
Conditional Share Capital Increase Resolution meets all statutory requirements as well as the requirements of the
Articles of Association and good practice, and is not detrimental to the Company's interests. However, at the
Extraordinary General Meeting held on January 16th 2014, dissenting opinions were raised in the minutes with
respect to the Conditional Share Capital Increase Resolution. At the Prospectus date, to the best of the
Company's knowledge, no action has been brought for revocation of the resolution or declaring it invalid. At the
Prospectus date, the Company has no information on any dispute pending with respect to the resolution.

Since, at the Prospectus date, the deadlines specified in Art. 424.2 in fine and Art. 425.3 in fine of the Polish
Companies Code for bringing an action for revocation of the Conditional Share Capital Increase Resolution or
declaring it invalid have not expired yet, there can be no assurance that no such action will be brought.

The Admission timetable may change

The Admission timetable assumes that New Shares will be admitted to trading on the WSE in or around the
second quarter of 2014, unless unforeseeable circumstances occur. As upon their issuance Series J Shares will
not be shares of the same type as Book-Entry Shares in terms of the rights attached to the shares (see "Admission
of securities to trading—Different rights attached to Series I Shares and Series J Shares" above), it is the
Company's intention that Series I Shares be introduced to trading on the WSE immediately after the PFSA
approves this Prospectus, and Series J Shares be introduced to trading on the WSE not earlier than on the Date of
Unification of Rights Attached to Shares, i.e. not earlier than in the second quarter of 2015.

However, there can be no assurance that, due to regulatory or technical factors, delays or changes relating to the
Transaction execution, including in particular non-fulfilment, by the time prescribed, of the conditions precedent
stipulated in the Investment Agreements (see "—Risks related to our business and the sector in which we
operate—We cannot rule out that the conditions precedent stipulated in the Investment Agreements and the New
Senior Facilities Agreement are not satisfied and the Transaction is not effected"), the Admission timetable will
not change, and such change might affect the date as of which investors will be able to trade in the New Shares
on the regulated market (main market) operated by the WSE.

Any information on changes in the Admission timetable, including the information on the Management Board of
the WSE not exercising its power under Par. 3.3. of the WSE Rules (see "—The Company's failure to meet the
requirements stipulated in the WSE Rules or the Regulation on Official Market may lead to the New Shares not
being admitted or introduced to trading on the regulated market (main market) operated by the WSE" below),
and therefore on the Company's withdrawal from seeking admission and introduction to trading of Series J
Shares on the regulated market (main market) operated by the WSE pursuant to this Prospectus, if such decision
is made, will be published in accordance with Art. 52.2 of the Act on Public Offering, in the form of an update
announcement, unless the significance of the change in the Admission timetable requires that a supplement to the
Prospectus be published, subject to approval by the PFSA, in accordance with Art. 51 of the Act on Public
Offering.

A shareholder holding a significant block of shares may undertake steps detrimental to the interests of the other
shareholders

At the Prospectus date, Mr Zygmunt Solorz-Zak controls the Company indirectly, through TiVi Foundation and
Pola Investments Limited, and holds 154,204,296 Existing Shares representing 44.27% of the Company share
capital and conferring the right to 58.11% of total vote at the General Meeting.

The New Shares will represent up to 45.53% of the increased share capital of the Company and confer the right
to up to 35.56% of total vote at the General Meeting. Assuming the Transaction is executed as described in
section "Transaction", following the Transaction the Shares held by Mr Zygmunt Solorz-Zak indirectly, through
TiVi Foundation and Pola Investments Limited, will represent 57.89% of the Company's share capital and
63.83% of the voting power at the General Meeting.

Mr Zygmunt Solorz-Zak, as the shareholder who indirectly controls the Company at the Prospectus date and who
will hold the absolute majority of votes at the General Meeting also following the completion of the Transaction,
may influence the Meeting's decisions, including amendments to the Articles of Association, composition of the
Supervisory Board or distribution of the Company's separate net profit for individual financial years. As a result,
Mr Zygmunt Solorz-Zak may indirectly have the power to affect the Company's matters, including the
Company's strategy and directions for development of its business. The General Meeting's resolutions passed by
votes indirectly held by Mr Zygmunt Solorz-Zak may conflict with intentions or interests of minority
shareholders.

50



RISK FACTORS

We are not able to predict the policy of by Mr Zygmunt Solorz-Zak or his subsidiaries with respect to the
exercise of their corporate rights; nor are we able to predict the effect of Mr Zygmunt Solorz-Zak's or his
subsidiaries' actions on the Company's business, ability to implement the strategy or market position. We cannot
predict, either, whether Mr Zygmunt Solorz-Zak's or his subsidiaries' policy or actions will be consistent with
interests of the other shareholders of the Company. Consequently, no assurance can be given that Mr Zygmunt
Solorz-Zak's or his subsidiaries' decisions concerning the Company will not conflict with interests of the other
shareholders and will not have a material adverse effect on the Company's business, financial condition and
growth prospects.

If a violation of law is identified or suspected in connection with the Admission, the PFSA may order that the
Admission be withheld or proscribed

Pursuant to the Act on Public Offering, if the issuer or any other entity participating in a public offering on
behalf of, or on instructions from, the issuer violates the law in connection with the seeking of admission or
introduction of securities to trading on a regulated market in Poland, or there is a reasonable suspicion that such
violation has occurred or may occur, the PFSA may: (i) order that the seeking of admission or introduction of the
securities to trading on a regulated market be withheld for a period of not more than 10 business days; (ii)
proscribe the seeking of admission or introduction of the securities to trading on a regulated market; (iii) publish,
at the expense of the issuer, information concerning the illegal activities with respect to the seeking of admission
or introduction of the securities to trading on a regulated market. With respect to the seeking of admission or
introduction of the securities to trading on a regulated market discussed herein, the PFSA may repeatedly apply
the measures provided for under (ii) and (iii).

Pursuant to the Act on Public Offering, the PFSA may apply the measures referred to above also if (i) the
admission or introduction of the securities to trading on a regulated market would materially compromise
investors' interests; (ii) reasons exist which, in the light of applicable laws, may lead to the issuer ceasing to
legally exist; (iii) activities of the issuer were, or are, conducted in gross violation of applicable laws, and such
violation may have a material effect on the assessment of the issuer securities or, in the light of applicable laws,
may lead to the issuer ceasing to legally exist or be declared bankrupt; or (iv) the legal status of the securities
does not comply with applicable laws and, in the light of those laws, the risk exists that the securities are found
non-existing or burdened with a legal defect which materially affects the price of the securities.

Pursuant to the Act on Trading in Financial Instruments, if justified by the security of trading on the regulated
market or a threat to investors' interests, at the demand of the PFSA a company operating a regulated market
withholds the admission to trading on the regulated market or the listing of the securities or other financial
instruments indicated by the PFSA for up to ten days.

There can be no assurance that the PFSA will not apply these measures with respect to the Admission.

The Company's failure to meet the requirements stipulated in the WSE Rules or the Regulation on Official
Market may lead to the New Shares not being admitted or introduced to trading on the regulated market (main
market) operated by the WSE.

The Admission of the New Shares to trading on the official stock exchange market (the WSE main market) is
conditional upon earlier satisfaction of the admission conditions specified in Par. 2.1 and Par. 3 of the Regulation
on Official Market, and in Par. 3 of the WSE Rules. Admission to trading is also conditional upon decision of the
WSE Management Board. The WSE Management Board may refuse to admit the New Shares to trading on the
main market if the conditions specified in the WSE Rules, as well as in Par. 2.1 and Par. 3 of the Regulation on
Official Market are not satisfied. Thus, given that upon their issuance Series J Shares will differ from the Book-
Entry Shares in terms of the dividend and interim dividend rights attached to the shares (see "Admission of
securities to trading—Different rights attached to Series I Shares and Series J Shares"), pursuant to the WSE
Rules their admission to trading is conditional upon fulfilment of the requirements specified in Par. 3 of the WSE
Rules, applicable only to Series I Shares (i.e. separately from the Book-Entry Shares). Given that Series J Shares
will be acquired only by entities which are Metelem shareholders (except the EBRD) at the time Series J
Warrants are offered for subscription (i.e. Argumenol Investment Company Limited, Karswell Limited and
Sensor Overseas as at the date of the Warrant Issue Resolution), it is expected that despite the satisfaction of the
dispersion requirement by Series J Shares under the Regulation on Official Market, the dispersion requirement
set forth in Par. 3.2.2 of the WSE Rules will not be fulfilled. Therefore, the admission of Series J Shares to
trading on the regulated market (main market) operated by the WSE will require that with respect to Series J
Shares the Management Board of the WSE waives the dispersion requirement set forth in Par. 3.2.2 of the WSE
Rules, pursuant to the provisions of Par. 3.3 of the WSE Rules. At the Prospectus date it is not certain whether
the Management Board of the WSE will exercise its power under Par. 3.3. of the WSE Rules.
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The WSE Management Board's resolution concerning the admission of the New Shares to trading will be passed
based on the application for admission submitted by the Company, within 14 days as of the submission, subject
to the detailed provisions of the WSE Rules. If the application submitted is incomplete or it further information
its required, the period prescribed for the decision referred to above begins upon completion of the application or
furnishing such additional information. When considering the application for the admission of securities to
exchange trading, the WSE Management Board takes into consideration: (i) the issuer's current and projected
financial condition, in particular the profitability, liquidity and creditworthiness, as well as other factors affecting
the issuer's financial results; (ii) the growth prospects of the issuer, in particular feasibility of its investment
funding plans; (iii) the experience and competence of members of the issuer's management and supervisory
bodies; (iv) the terms and conditions on which the securities were issued and their compliance with the principles
of the public nature of exchange trading, as referred to in Par. 35 of the WSE Rules, and (v) the security of
exchange trading and interests of participants of the trading.

The Company may fail to meet the criteria provided for in the Regulation on Official Market and the WSE Rules
and thus fail to obtain the WSE Management Board's consent for the admission and introduction of the New
Shares to exchange trading; on the other hand, the Company may appeal to the WSE Supervisory Board against
the WSE Management Board's decision. If the WSE refuses to admit the New Shares to trading on the WSE, the
Company may resubmit the application for admission no earlier than after six months from the date of delivery
of the WSE Management Board's resolution to refuse admission or from the date of delivery of the WSE
Supervisory Board's resolution to refuse the appeal.

Further, pursuant to Par. 11 of the WSE Rules, the WSE Management Board may repeal a resolution admitting
financial instruments to exchange trading if no application for the introduction to exchange trading of these
financial instruments (the New Shares) is filed within six months from the day of passing thereof.

Trading in Shares on the WSE may be suspended

Pursuant to Par. 30 of the WSE Rules, the WSE Management Board may suspend trading in shares listed on the
WSE, for up to three months: (i) at the issuer's request, (ii) if it believes the suspension is necessary for the
protection of interests and security of trading participants, (iii) if the issuer is in breach of the WSE rules and
regulations.

Furthermore, pursuant to Art. 20.2 of the Act on Trading in Financial Instruments, if trading in specific securities
is conducted under circumstances suggesting a possible threat to the proper operation of the regulated market,
the security of trading on that market or investors' interests, the WSE, at the request of the PFSA will suspend
trading in those securities or instruments for up to one month. In the period when trading in securities is
suspended, investors are unable to buy and sell relevant securities on the exchange, which may adversely affect
their liquidity.

No assurance can be given by the Company that trading in the Shares will never be suspended.

Shares may be delisted from the WSE

The WSE Management Board may delist financial instruments in the circumstances specified in the WSE Rules.
Pursuant to Par. 31.1 of the WSE Rules, the WSE Management Board delists financial instruments: (i) if their
transferability has become restricted, (ii) upon request of the PFSA made in accordance with the Act on Trading
in Financial Instruments, (iii) if they no longer exist in dematerialised form, or (iv) if they are delisted from
trading on the regulated market by the competent supervision authority (PFSA).

Furthermore, the WSE Management Board may delist financial instruments: (i) if they cease to meet the
conditions for admission to stock-exchange trading on a given market other than the unrestricted transferability
condition provided for in Par. 31.1.1 of the WSE Rules, (ii) if the issuer is persistently in breach of any of the
WSE rules and regulations, (iii) at the request of the issuer, (iv) if the issuer is declared bankrupt or the court
dismisses a bankruptcy petition on the grounds that the issuer's assets are insufficient to cover the costs of the
proceedings, (v) if it deems it justified by the need to protect the interest and security of trade participants, (vi) in
the event a decision is adopted on a merger, split or transformation of the issuer, (vii) if no stock-exchange
transactions in a given financial instrument have been executed in the last three months, (viii) if the issuer
engages in illegal activities, or (ix) if the issuer is placed in liquidation.

Pursuant to Art. 20.3 of the Act on Trading in Financial Instruments, upon the PFSA's request the WSE will
delist securities indicated by the PFSA if trading in these securities poses a material threat to the proper
operation of the regulated market or to the security of trading on such a market, or if it affects investors' interests.
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No assurance can be given that the Shares will never be delisted from the regulated market (main market)
operated by the WSE.

Liquidity and price of the Shares may be subject to significant fluctuations

The price of shares listed on a regulated market is derived from the relation between demand and supply.
Therefore, investors may be exposed to significant fluctuations in Shares prices, which may be the consequence
of: (i) changes in the Group's performance, (ii) changes in research reports and recommendations by equity
analysts, (iii) information released by the Group or its competitors, (iv) changes in investors' perception of the
Group and the investment climate, (v) changes in valuations carried out by the Group or its competitors, (vi)
changes to Polish and EU law and regulations, (vii) liquidity of trade in the Shares on the market, and (viii)
general economic factors and other circumstances. Future volatility of the securities market may also have an
adverse effect on prices of the Shares irrespective of the Group's business, financial condition, performance or
growth prospects. Therefore, buy and sell orders for the Shares may be executed at prices different from
investors' expectations.

Admission and introduction of New Shares to trading on the WSE is not a guarantee of their liquidity. Listed
companies experience occasional significant fluctuations in the volume of traded securities, which may have a
material adverse effect on prices of the Shares. Failure to achieve or maintain an adequate volume of traded
Shares may also have a material adverse effect on their liquidity and price.

In consequence, Share prices may fluctuate, and the investors may not be able to buy or sell the Shares at
expected prices or on expected dates. In particular, buy and sell prices of the Shares may be higher or lower than
the issue price of the New Shares.

Administrative sanctions may be imposed on the Company in the event of a breach of the Act on Public Offering
and the Act on Trading in Financial Instruments

Pursuant to Art. 96 of the Act on Public Offering, if the issuer or a selling security holder does not satisfy
applicable legal requirements, including disclosure requirements, the PFSA may issue a decision to delist the
issuer's securities from the regulated market for a definite or indefinite period, or impose a financial penalty of
up to PLN 1,000,000, taking into account the financial condition of the entity on which the penalty is to be
imposed, or apply both these sanctions jointly. Furthermore, pursuant to Art. 176 of the Act on Trading in
Financial Instruments, if the issuer fails to perform or improperly performs the obligations specified in Art. 157,
Art. 158 or Art. 160 of the Act, including in particular the obligations resulting from regulations issued under
Art. 160.5 of the Act, the PFSA may (i) issue a decision to delist given securities from the regulated market, (ii)
impose a financial penalty of up to PLN 1,000,000 on the company, or (iii) issue a decision to delist given
securities from the regulated market for a definite or indefinite period, imposing the financial penalty referred to
in item (ii) at the same time. If the PFSA issues such a decision, the WSE Management Board delists relevant
securities from the WSE in accordance with Par. 31.1.4 of the WSE Rules.

There is no assurance that the PFSA will not impose such sanctions on the Company in the future.

The value of the Shares in held by foreign investors may decrease as a result of movements in foreign exchange
rates

Prices of the Shares are quoted in PLN. Generally, this will require exchanging investors' funds into PLN at a
prevailing foreign exchange rate, which may be subject to fluctuations. As a result, the rate of return on
investment in the Shares will depend not only on the fluctuations of prices of the Shares over the investment
period, but also on movements in the foreign exchange rates of the investors' currency relative to PLN.
Furthermore, depreciation of PLN against other currencies may a have an adverse effect on foreign-currency
equivalents of PLN amounts paid out in connection with the Shares, including dividends, which will reduce the
real rate of return on the investment in the Shares.

If equity analysts do not publish research reports on the Company or change their previous recommendations,
the price and volume of trading in the Shares may decline.

Research reports on the Company published by equity analysts affect the price and liquidity of the Shares. If the
Company is not covered by any equity analyst and no research reports on the Company are published, or if one
or more analysts cease to cover the Company or to regularly publish reports on its business, investors interest in
the Company may subside, which may adversely affect the volume of the traded Shares and cause the Share
price to decrease. If recommendations published by one or more analysts change unfavourably for the Company,
the Share price may decline significantly.
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Any future issues of new shares by the Company or any future transactions involving disposal of large holdings
of Shares by its shareholders, as well as the expectation that such issues or transactions could take place, may
have an adverse effect on the Share price or the Issuer's ability to raise capital in the future.

Current shareholders have the right to dispose of the Existing Shares, and the Company may issue new shares.
Any actual or anticipated sale of a large holding of Shares on the stock market may have an adverse effect on the
Share price and may materially limit the Company's ability to raise capital by way of security offerings in the
future. In addition, any sale of the Shares by one or more major shareholders may affect the perception of the
Company's standing or growth prospects, thus adversely affecting the Share prices. Any future share issues may
have a dilutive effect on the Shares held by the Company's existing shareholders.

If the existing Shares held by the Company's major shareholders are sold, or if the Company issues new shares or
if the market expects that such a sale or issue could take place, the supply of the Company's shares on the WSE
may increase, which may have a material adverse effect on future prices of the Shares.

The reform of open-end pension funds (OFE), which constitute the second pillar of the Polish pension system,
may adversely affect the Polish capital market and cause a decline in shareholders' investment in Polish listed
companies

Considered as a whole, OFEs have been the largest private investor in the WSE's history and a significant
participant of privatisation transactions organised by the State Treasury as public offerings on the WSE. On
September 4th 2013, the government presented the programme of a reform which would bring down the public
debt to GDP ratio and reduce the deficit of the Polish Social Security Institution (ZUS). On December 6th 2013,
the Sejm adopted the Act amending certain acts regarding the rules for the payment of pension benefits using
funds accumulated in open-end pension funds (Dz. U. of 2013, item 1717). Under the reform, on February 3rd
2014 OFEs were to redeem 51.5% of the units placed in each participant's account and, on the same date,
transfer to the Polish Social Insurance Institution treasury bonds and bills as well as other securities for the
amounts of the benefits guaranteed by the State Treasury, with the total amount equal to the sum of the redeemed
participation units' values. Furthermore, the beneficiaries will be allowed to decide whether to pay their
contributions to both OFEs and the Polish Social Insurance Institution, or only to the Polish Social Insurance
Institution. It is thought that the reform may compromise OFEs' ability to invest in the shares of listed
companies, which could in turn adversely affect liquidity on the WSE. In addition, the reform's uncertain
outcome and its unfavourable reception discourage other investors from investing in the shares of WSE-listed
companies, including the Shares.

These factors may have a material adverse effect on prices of the Shares, including the New Shares, following
their Admission.

Restrictions on purchases of large holdings of shares in public companies may have an adverse effect on the
liquidity and price of the Shares

In Poland, acquisitions of large holdings of shares in public companies are regulated by law, and a tender offer to
sell or exchange shares may be required. For more information, see "Regulations on the Polish securities market
and requirements involved in the acquisition and disposal of shares—Requirements related to significant blocks
of shares in public companies under the Act on Public Offering". The restrictions may adversely affect the
liquidity and price of the Shares and may discourage potential investors whose intention to purchase the Shares
could be considered desirable by the shareholders.

In some jurisdictions, shareholders may be subject to certain re