INVITATION TO NEGOTIATE 
Polskie Koleje Państwowe S.A. with seat in Warsaw, ul. Szczęśliwicka 62, entered into the Register kept by the District Court for the Capital City of Warsaw, XII Division for Economy of the Registry of Entrepreneurs of the State Court Register, under number KRS 0000019193, REGON 000126801, NIP 525-00-00-251, with initial capital of PLN 10,150,715,600 („the Inviting Party”), acting on the basis of the Resolution of the Management Board of the Inviting Party No. 550 dated 
 18.10.2007, 
hereby invites all interested parties (Potential Investors) to negotiate in order to select an Investor for a civil engineering project, which consists in establishment of a retail area and construction of Warszawa Wschodnia railway station upon: 
· a developed plot of land located in Warsaw, at Kijowska street, designated in the land registry as plot No. 45, with area of 4.9405 ha, district 4-14-07, covered by the Perpetual Book KW WA3M/00 335562/2, 

· a developed plot of land located in Warsaw, at Lubelska street, designated in the land registry as plot No. 1, with area of 10.600 ha, district 3-02-01, covered by the Perpetual Book KW WA6M/00435869/6 
in partnership with an Investor selected in negotiations („the Project”). 
The negotiators can be natural and legal persons (also consortia), who will purchase the Memorandum of Information („Memorandum”), submit a written response to this invitation to negotiate („Response to Invitation”) and demonstrate the required experience and financial capability to complete the Project. 
The procedure adopted to select an Investor is two-stage. In the Ist stage the Inviting Party shall evaluate the Responses to Invitation filed by the Potential Investors, in particular within scope of experience and financial capability of Potential Investors, and will assess their proposed concepts for development of the Project site. As a result of such assessment the Inviting party may select not more than five Potential Investors for negotiations. On the IInd stage, after the Potential Investors submit their binding bids and following any possible additional negotiations with the Potential Investors, the Inviting Party shall select an Investor to place a bid characterised by the most beneficial relationship between parameters specified by the Inviting Party. 
The following issues will be negotiated in particular: the form of co-operation, how to complete the Project, the value of investments, terms of Project financing, how to determine the profits generated by the Project, the programme of development proposed by the Potential Investor, including further investment obligations, potential obligations for protection of the environment and cultural heritage, and other liabilities. 
More details on the Project will be presented at a meeting in presence of the representatives of the Inviting party, the Minister of Transport and the administration authorities from the Warsaw Municipality, to be held on November 19, 2007, at 12˚˚ hours, in the seat of the Inviting Party, at 62 Szczęśliwicka street in Warsaw. 
The expenses made by the subjects willing to participate in negotiations shall not be refunded by the Inviting Party. Additionally, the Inviting Party expects from the Potential Investor whose Bid is selected, a refund of costs paid by the Inviting Party to prepare and arrange the Project, such as: costs of consultations of legal and financial matters, as well as those concerning the real estate market („Consultation Costs”). The Inviting Party informs that negotiations with the Potential Investor selected for the IInd stage may be dependent upon that Investor securing the Costs of Consultation in the form of a bank guarantee given by a bank domiciled upon the territory of the Republic of Poland, in accordance with an example specified by the Inviting Party, or a no interest rate deposit paid to the account of the Inviting Party. A note specifying out the Consultation Costs will be presented to Potential Investors on the Ist stage of the procedure. The Inviting Party informs that the total amount of the Consultation Costs will be decreased by income from sale of the Memorandum.

To confirm that the conditions of participation in negotiations were met, the Potential Investors must respond to this advertisement by submitting a written Response to the Invitation, including the following items: 

1. a brief presentation of the Potential Investor and his experience (a maximum of 10 pages A4, and optionally an additional brief multimedia presentation); 
2. a preliminary architectural and town planning concept for the Project; 
3. a preliminary estimate of Project costs; 
4. a preliminary Project business plan; 
5. expected benefits from completion of the Project, including a projection of cash flow divided into particular periods of time and stages; 
6. a concept of business partnership with the Inviting Party; 
7. a presentation of the benefits to the Inviting Party offered by their participation in the Project; 
8. the statements listed below: 
a) a statement that bankruptcy of the Potential Investor has not been declared, and no bankruptcy procedure against him is under way, his liquidation has not been initiated, he has not been prevented from engagement in business activities, no receivership has been established on his business, he is not in the course of composition proceedings with creditors and no repair proceedings have been initiated; 
b) a statement that no procedure is currently under way against him, and no legally binding judgment of his liability has been declared under the regulations on liability of collective subjects for penalised acts – in case of collective subjects; 
c)
a statement that no procedure is currently under way against him, and he has not been convicted by a legally binding court sentence for a crime of bribery, a crime against business trading or any other crime committed, motivated by financial benefits, a fiscal offence or a crime of membership of an organised group or faction operating with a motive to commit a crime or a fiscal offence – in case when the Potential Investor is a natural person; 
d) a statement that he is not in default with payment of social insurance premiums and he pays the due taxes as prescribed by legislation; 
e) a statement that he has the potential and experience, as well as technical facilities and personnel required to complete the Project; 
f) a statement that the Potential Investor, whose bid is selected, will refund the Costs of Consultation to the Inviting Party, as per the Schedule of Costs prepared by the Inviting Party; 
g) a statement that the Potential Investor agrees to present the Project architectural and town planning concept to representatives of the Capital City of Warsaw. 
9. The Potential Investor being a capital partnership, together with members of its Management Board, individual entrepreneurs and partners of private companies shall declare that they do not come under an exclusion from proceedings on any of the below specified grounds:  
a)  they have not been convicted by a legally binding court sentence for a crime committed in performance of their business; 
b) they have not seriously infringed or failed to fulfil their contractual obligations; 
c) their business is covered by civil liability insurance up to an insured amount of not less than PLN 20,000,000.00; 
d) the situation of their business and financial standing support completion of the Project, and in particular, they have the funds or crediting capabilities of not less than PLN 100,000,000.00; 
e) over the three years immediately preceding the date of the announcement of the invitation to negotiate, or if their presence in business is shorter – over that period of presence in business – they have successfully completed at least one construction project, each with the contract value not lower than PLN 100,000,000.00 net; 
As confirmation of statements referred to in items 8 & 9, the Inviting Party demands that the Potential Investor submits the following documents: 
a) an up-to-date excerpt from KRS (State Court Register) or an official copy of another document certifying an entry into the register or registry of business subjects (either an original document or a copy authenticated in accordance with the Potential Investor’s rules of representation). In case of Potential Investors domiciled in foreign countries, a document presented must certify that the Potential Investor is authorised to appear in legal transactions, in accordance with the legislation of his domicile, the way of representation and  persons authorised to represent the Potential Investor. If no documents referred to above are issued in the Potential Investor’s domicile, instead the Potential Investor may submit a document including a statement filed by the Potential Investor before the proper court, administration body, a vocational or business self-government, or before a notary public in the country of the Potential Investor’s domicile; in case of Potential Investors being natural persons, additionally a copy of an identity document authenticated by a notary must be shown. The documents shall be recognised as valid, if dated not more than 3 months prior to the deadline for submission of Responses to Invitation; 
b) an up-to-date statement of the competent head of a tax office and the competent unit of the Social Security Fund (Zakład Ubezpieczeń Społecznych) or Agricultural Social Insurance Fund to certify respectively that the Potential Investor is not in default with payment of taxes, fees and health or social insurance, or statements that he has received the legal release, deferment or payment in instalments of his overdue liabilities or a withdrawal in whole of execution of a competent body’s decision; a Potential Investor domiciled in a foreign country must present similar documents made out by the competent bodies to confirm that in the country of his domicile he is not in default with payment of taxes and feed or social insurance premiums, or that he obtained consent for a release, deferment or payment in instalments of his overdue liabilities; 
c) a list of persons and subjects who will participate in Project completion with data on professional qualifications of such persons, their experience and education required to fulfil an order, as well as the scope of their activities; 
d) a financial statement for two last trading years including an opinion of an expert auditor, if according to legislation, the statement was subject to auditing, and if their presence in business is shorter – in that period, together with the last financial statement F-01, and in case of Potential Investors being natural persons – copies of their tax statements for the preceding three years; 
e) a list of investment – construction projects completed over the period of three years, or if their presence in business is shorter – in that period, associated with real estates, with value not lower than PLN 100,000,000.00 (specifying their scope, dates of completion and acceptors) with documents to confirm that these projects were completed properly; 
f) an insurance policy; 
g) a note from the bank, which manages the Potential Investor’s main bank account, to confirm the crediting capability of the Potential Investor; 
h) an authorisation to represent the Potential Investor in case when the response to the Invitation is signed by persons whose right to represent does not arise from the functions they perform in statutory bodies of the Potential Investor; 
i) a statement that persons authorised to represent the Potential Investor (including the eventual plenipotentiary in these proceedings) have no criminal record; 

j) eventually other documents, which the Potential Investor believes to be of importance. 
In case when the Potential Investor is a foreign subject, the submitted documents drawn up in a foreign language should have been translated into Polish by a sworn translator. 
The Memorandum of Information contains precise data on the Project, the procedure and the structure of responses to the present public invitation to negotiate. The price for access to the Memorandum is PLN 60,000.00, to be paid by bank transfer to the account of the Inviting Party: PKP S.A. Centrala Warszawa  (Warsaw Head Office) 64 1140 1010 0000 3075 6900 1006. 
The contact person, responsible for explanations, is Wiesława Koper-Olszewska, Project Director in Biuro Nieruchomości Strategicznych (Strategic Real Estates Office) PKP S.A. Head Office, room 127, phone: +48 (0) 22 47 49 098, fax: +48 (0) 22 47 49 022, mobile: +48 (0) 603 991 724. Applications shall be received and the Memorandum can be accessed in the Head Office of PKP S.A. at ul. Szczęśliwicka 62, room 004, after arrangement of the time by phone to no. +48 (0) 22 47 49 108, available on work days: since December 3, 2007 until February 22, 2008, between 1000 a.m. – 300 p.m.. 
To receive the Memorandum a Potential Investor should present a receipt to confirm payment of the Memorandum access fee, the up-to-date (i.e. issued 3 months prior to presentation at the earliest) documents identifying the Potential Investor (an up-to-date excerpt from the State Court Register (KRS) or a statement from the registry of business subjects) and submit a confidentiality statement, whose contents can be found at www. pkp.pl (a page in: „Information for Customers” web site) through properly authorised representatives. 
The Responses to Invitation shall be submitted in accordance with information contained in the Memorandum, in the seat of the Inviting Party, secretariat of the Strategic Real Estates Office (Biuro Nieruchomości Strategicznych) of PKP S.A. Head Office in Warsaw, at ul. Szczęśliwicka 62, room 6a, 00-973 Warszawa, by February 29, 2008, 200 p.m.. Potential Investors shall be notified about the results of the proceedings by April 30, 2008. 
The Inviting Party reserves its right to: 
· select one or a few subjects for negotiations; 
· withdraw from negotiations without giving reasons; 
· extend the time allowed for submission of Responses to the Invitation; 
· demand additional information from subjects, who submit the response to the Invitation; 
· prolong the time allowed for information that the Response to Invitation was considered; 
· change the procedure and schedule of negotiations; 
· cancel the proceedings without giving reasons; 
· refuse to enter into an investment contract in case when the consent for entering into the contract was not obtained from the Minister of Transport. 
Example Confidentiality Statement 
_____, date _______ 200_ 





To: PKP S.A.





on location 
CONFIDENTIALITY STATEMENT 
I/We the undersigned: ____________________, acting as ______________ in the name and on behalf of _______________, with seat in __________, in association with our response to the invitation to negotiate in a procedure for selection of an Investor for completion of a project consisting in __________ in _____ (Project) and with regard to obtaining information included in the Memorandum of Information prepared by PKP S.A., 
declare that: 

(1) any and all information obtained in the course of, or in association with negotiations concerning the Project shall be regarded as confidential information and kept secret, not to be disclosed to any third parties, other than the proper public authorities and at their demand; 
(2) the confidential information may be used exclusively to prepare a response to the invitation to negotiate and to prepare a bid for the IInd stage of the proceedings; 
(3) other than preparation of a copy for internal needs associated with negotiations of the Project, I/We promise to refrain from copying, reproducing, publishing or distributing in whole or in part, any information concerning the proceedings, without a written consent of PKP S.A. and to refrain from giving access to such information, in any form, to any third parties; 
(4) I /We accept full responsibility for any and all damages, which PKP S.A. may potentially suffer as a result of disclosure of any confidential information by me/us, including but not limited to: actual losses, lost benefits, court costs and costs of representation of a lawsuit, together with any and all other costs required to satisfy the Company’s claims arising as a result of infringement of this obligation. 
By putting my signature under this statement, I certify the receipt of the Memorandum of Information. 
_______

Enclosures (if not applicable, cross out): 
1. an up-to-date excerpt from the state Court Register (KRS); 
2. an up-to-date certificate from the registry of business subjects; 
3. a letter of attorney. 
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