Bank Polski

Supplement dated 21 May 2012
to the Base Prospectus dated 20 April 2012

€3,000,000,000

Programme for the Issuance of Loan Participation Ntes
to be issued by, but with limited recourse to,

PKO Finance AB (publ)

(incorporated with limited liability under the laves the Kingdom of Sweden)
for the sole purpose of financing senior and suipatdd loans to

Powszechna Kasa Oszednosci Bank Polski Spotka Akcyjna
(incorporated as a joint stock company in the Réipudf Poland)

This supplement (theSupplement) constitutes a first supplement and must be ri@acbnjunction with the Base
Prospectus dated 20 April 2012 (tHgase Prospectuy, prepared by PKO Finance AB (publ) (thissuer’) and
Powszechna Kasa Oszdndsci Bank Polski Spétka Akcyjna (theBbrrower” or the “Bank”) with respect to the
programme for the issuance of loan participatiolesidthe Notes)) referred to above (theProgramme”).

Terms defined in the Base Prospectus have the s@aning when used in this Supplement. To the extanthere
is any inconsistency between any statement inSigplement and any other statement in or incorpdrat the
Base Prospectus, the statements in this Supplemiéptrevail.

Application has been made to the LuxemboGammission de Surveillance du Secteur Finanftlee ‘CSSF),
which is the Luxembourg competent authority for therpose of Directive 2003/71/EC, as amended (the
“Prospectus Directivé) and relevant implementing measures in Luxembotaorgapprove this document as a
Supplement.

Each of the Issuer and the Borrower accepts reggbitysfor the information contained or incorpoeat by reference
in this Supplement. To the best of their knowledueving taken all reasonable care to ensure tldt isuthe case),
the information contained in this Supplement iadécordance with the facts and contains no omidiiely to affect
its import.

Publication of the Quarterly Financial Statements 6the Borrower

This Supplement has been prepared pursuant tole\r1i6.1 of the Prospectus Directive and Article df3the
Luxembourg Law on prospectuses for securities da@eduly 2005 (thel‘uxembourg Law”) in connection with
the release by the Borrower on 14 May 2012 ofatsdensed interim consolidated financial statemiemtthe three-
month period ended 31 March 2012 (tt@ohdensed Interim Consolidated Financial Statementy and for the
purposes of incorporating by reference the Condkhgerim Consolidated Financial Statements a®sebelow. A
copy of the Condensed Interim Consolidated Findr®iatements has been filed with the CSSF andcrporated
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by reference into, and forms part of, this Suppleinend, by virtue of this Supplement, is incorpedainto, and
forms part of, the Base Prospectus.

The following information is included on the paggthe Condensed Interim Consolidated Financiaestants:

(a) Consolidated Income Statement page 4
(b) Consolidated Statement of Comprehensive Income ge pa

(c) Consolidated Statement of Financial Position fage
(d) Consolidated Statement of Changes in Equity Bage
(e) Consolidated Statement of Cash Flows page 7

() Notes to the Condensed Interim Consolidated FimduiStatements pages 8-43
(g) Further Explanatory Data pages 68-73

Any information not listed above but included irettlocument incorporated by reference is givenriarimation
purposes only. Each of the Borrower and the Isageepts responsibility as to the accuracy and ostempéss of any
translations into English set out in any documémterporated by reference in this Base Prospectus.

Significant and Material Change

Rating assigned by Standard & Poor’s to the Borrawe

On 8 May 2012, Standard & Poor’s assigned thewatlg ratings to the Borrower:

. long-term counterparty credit rating: “A-" with géable outlook; and

. short-term counterparty credit rating of “A-2” withstable outlook.

The following changes are therefore deemed to trednced to the Base Prospectus:

(&) The last sentence of the first paragraph on pagef 2ie Base Prospectus shall be deemed deleted and
replaced with the following paragraph:

“Finally, on 8 May 2012, Standard & Poor’s assigfitsdong-term “A-" rating with a stable outlook @short-term
“A-2" rating with a stable outlook to the Bank. liké Moody’s and Standard & Poor’s, the long-ternd &inancial
strength ratings assigned by Fitch and Capitalliggsce are unsolicited.”

(b) References to “Standard & Poor’s” in the secondhgia@ph on page 21 of the Base Prospectus shall be
deemed to be removed.

(c) Section “Ratings” on pages 57-58 of the Base Piispeshall be deemed to be deleted and replacéd wit
the following wording:

“Ratings

The following section contains information regagliratings assigned by Moody’s, Fitch, Capital Ifiggince and
Standard and Poor’s. Moody’s, Fitch, Capital Inigince and Standard and Poor’s, all of which ar@bkkshed in
the European Union, have been registered as craditg agencies under Regulation (EU) No. 1060/200%he
European Parliament and of the Council of 16 Sep&m2009 on credit rating agencies (thERA Regulatior).
The ratings of Moody'’s, Fitch, Capital Intelligeneead Standard and Poor’s exclusively reflect thénimms and
evaluations of such credit rating agencies. Sudimgs do not constitute any recommendations toshaad should
not be regarded as grounds for any investment aesgegarding the purchase or sale of any finahitiatruments.
The ratings may be subject to review, adjustmerspension or downgrading by the relevant agencies.



The list of credit rating agencies registered undee CRA Regulation is published by European Seesrand

Markets Authority (the ESMA") in accordance with Article 18(3) of the CRA Réaion and is updated within five
working days of the adoption of a registration @rtification decision. The European Commission f#jshes the

list in the Official Journal of the European Uniamthin 30 days of any update thereof. There mayetoee be

differences between the list published by ESMAtheadist available in the Official Journal duringat period. The
up-to-date list of credit rating agencies registérender the CRA Regulation is available at the \tebsof the

ESMA at http://www.esma.europa.eu/page/List-regast@nd-certified-CRAs.

The Bank has been assigned ratings by Fitch (dbeb@mber 1996 and maintained on 9 August 20104akagust
2011, unsolicited), Moody’s (on 14 January 2003 F2bruary 2007 and 18 June 2009), Standard & P¢on'25
August 2004, in September 2010 and maintained add¥2011, unsolicited; on 8 May 2012, solicitedjiaCapital
Intelligence (on 30 November 2000, in December 20@danuary 2010 and on 30 May 2011, unsolicigei}et
forth in the table below.

Standard & Capital
Category Fitch Moody's Poor's Intelligence

Long-term assessment of liabilities and A2/A2 with a stable outlodk A-® A-®
deposits (foreign currencies / domestic
(18 =101 [ USSR
Short-term assessment of liabilities and Prime- 1/Prime- 1 with a stable A-26) A2®)
deposits (foreign currencies / domestic outlook®
(18 (=101 [ USSR
ST o] oo ST 20 1®
Financial Strength ..........c.ccoveveveveveveeeeeeenennns C-with a negative outlod® BBB!?
Prospect of maintaining the assessment....... Stablé™
Notes:

1) Liabilities rated A are considered upper-medigrade and are subject to low credit risk. Moodyjgpands numerical modifiers 1, 2 and 3 to each gener
rating classification from Aa through Caa. The nfmi2 indicates a mid-range ranking of that gemerating category. Moody'’s rating outlook is an ojoin
regarding the likely direction of a rating over theedium term.

2)  “A”rated liabilities are somewhat more suscépé to the adverse effects of changes in circunssgand economic conditions than obligations irhaigrated
categories. However, the obligor’s capacity to mieefinancial commitment on the obligation islssirong. Ratings from ‘AA’ to ‘CCC’ may be modifiby
the addition of a “+” or “-“ sign to show the relave standing within the major rating categories.

3)  High credit quality. Strong capacity for timélyfillment of financial obligations. Possesses méawvorable credit characteristics but may be sfighulnerable

to adverse changes in business, economic and fedacmnditions. Capital Intelligence appends “+” @n“-” signs to foreign and local currency long-term
rating in the categories from “AA” to “C” to indicte that the strength of a particular entity is, pestively, slightly greater or less than that ahsarly rated
peers.

4)  Issuers (or supporting institutions) rated Prithénave a superior ability to repay short-term debtigations.

5)  Ashort-term obligation rated 'A-2' is somewhadre susceptible to the adverse effects of changgscumstances and economic conditions thangalions in
higher rating categories. However, the obligor'paaity to meet its financial commitment on thegdtion is satisfactory.

6)  Very strong capacity for timely repayment buyrha affected slightly by unexpected adversities.

7)  Bank Support Rating of “2” denotes a bank foriahhthere is a high probability of external suppdFhe potential provider of support is highly ratedts own
right and has a high propensity to provide supgorthe bank in question. This probability of sugpodicates a minimum Long-Term Rating floor of ‘BB

8)  The likelihood of a bank receiving support ie #wvent of difficulties is extremely high. The elegeristics of a bank with this support rating maglude strong
government ownership and/or clear legal guaranteesthe part of the state. The bank may also beuoi smportance to the national economy that state
intervention is virtually assured. The ability anllingness of potential supporters to provide might and timely support is extremely strong.

9)  Banks rated “C” possess adequate intrinsic fio@hstrength. Typically, these will be institut®with more limited but still valuable businessithises. These
banks will display either acceptable financial fantentals with a predictable and stable operatingiemment, or good financial fundamentals withitheas
predictable and stable operating environment. A fRodifier is appended to distinguish those banks fdil in intermediate categories.

10) Basically sound overall; slight weaknessesinarfcial or other factors could be remedied faidgsily. May be limited by unstable operating envinent.
Capital Intelligence appends “+” and “-” signs todireign and local currency long-term ratings in tt&egories from “AA” to “C” to indicate that the stngth
of a particular entity is, respectively, slightlyeater or less than that of similarly rated peers.

11) Outlook — expectations of improvement, no chamgdeterioration in a bank or corporate ratingesvthe 12 months following its publication are detb
“Positive”, “Stable” or “Negative”. The time horiza for a sovereign rating outlook is longer, at 12+fonths.”

Execution of a letter of undertaking with the Eurggan Bank for Reconstruction and Development

On 26 April 2012 the Bank entered into a LettertUsfdertaking with the European Bank for Reconstourcind
Development.



(a) Section Proposed letter of undertaking with the EuropeamiB#or Reconstruction and Development
(the “EBRD") " on pages 62-63 of the Base Prospectus shall bmeld to be deleted and replaced with
the following wording:

“Letter of undertaking with the European Bank foed®nstruction and Development (thEBRD”) relating to the
Programme

A portion of the Notes issued under the Programrag be acquired by the EBRD. In consideration of EBRD's
potential participation in the Programme, the Bankertook, by signing a letter of undertaking d&2édApril 2012
(the “Letter of Undertaking”), to develop and grow, on a “best efforts” basi® business of lending to micro,
small and medium-sized enterprises meeting ceeligibility criteria. Pursuant to the Letter of Usrdaking, such
businesses have to: (i) employ no more than 249ifoé equivalent staff, including full-time managent; (ii) have
a maximum annual turnover of EUR 50 million or aximaum annual balance sheet total of EUR 43 milligii); be
registered and located in the Republic of Polaiv);iave majority private sector ownership and calntv) obtain
all necessary approvals, permits, etc.; and (\)the amounts from the loans for the purposeswviilbe specified
in the Letter of Undertaking. The Letter of Undé&itey imposes certain restrictions on the use o€gpeds from such
loans and provides that such proceeds shall naséé to finance, among others, investments in gss,ifinancial
institutions or any speculative investment actbati

The Letter of Undertaking also provides that th@lBwill endeavour to increase the size of the ptidfof the loans

meeting the eligibility criteria by an amount aa$e equal to the aggregate principal amount of\ibes subscribed
for by the EBRD during the period commencing onfite& day of the quarter commencing prior to tleedof the

Letter of Undertaking and ending on 31 December2@ihd to grow such portfolio at the rate of 5 gant. annually
so increased for as long as the EBRD holds alboresof the Notes.

Furthermore, pursuant to the Letter of Undertakihg,Bank agreed, on a “best efforts” basis, tfolthe EBRD’s
Environmental and Social Procedures for Corporateding referred to as Performance RequiremehaBdur and
Working Conditions)n relation to,inter alia, the management of working relationships, workingditions, terms
of employment, retrenchment and non-employee werkas well as Performance Requiremenfhgncial
Intermediarie} in relation to,inter alia, environmental and social due diligence, stakedrokhgagement and the
requirements for subprojects; moreover, it undértmoprovide the EBRD with annual reports on itsngliance
with such requirements.

The Letter of Undertaking requires the Bank to adhen a “best efforts” basis, to best practicesespect of
foreign currency lending and the management oBtuek’s loan portfolio.

Moreover and subject to the paragraph below,énigsaged that the EBRD would only participatenrissuance of
the Notes under the Programme with maturitiesua fir seven years.

Notwithstanding the foregoing, there is no obligatunder the Letter of Undertaking for the EBRDp#oticipate in
the Programme and, accordingly, the EBRD may @letto acquire any Notes issued under the Programme

Update regarding the material proceedings descritvedhe Base Prospectus

(a) The last sentence of the first paragraph of se¢tRinceedings Related to Applying “Interchange” Fees
for Transactions Made Using Visa and Europay/Eurdddlastercard Cardson page 67 of the Base
Prospectus shall be deemed to be deleted and eeplath the following wording:

“On 8 May 2012, the Antimonopoly Court suspendee giioceedings until a binding judgment is issuedhi
pending proceedings before the General Court oEtltepean Union, initiated by MasterCard, as mawtibabove.
The judgment is expected to be issued on 24 May 2Bdwever, the parties will have the right to agpe the
European Court of Justice.”

(b) Section Request to conclude a settlement filed by a natoeasori on page 69 of the Base Prospectus
shall be deemed to be supplemented with the foligwiording:

“On 20 April 2012 a court hearing was held befdre District Court in Warsaw at which the first wagses gave
their testimonies. The next hearing was schedaedke place on 30 October 2012.”



Update regarding the implementation of the Paym&drvices Directive in Poland

(&) The risk factor The Bank May Fail to Comply with Provisions of Breyment Services Directive as They
Are Not Implemented in Polahdn page 26 of the Base Prospectus shall be de¢obd deleted and
replaced with the following wording:

“The Bank May Fail to Comply with the Provisions tfie Payment Services Directive

On 25 October 2011, the Polish Act dated 19 Au@@dtl on payment services (thBdlish Payment Services
Act”) entered into force. The Polish Payment Servigetsaims to implement in Poland Directive 2007/62/&f the
European Parliament and the Council of 13 Noven2087 on payment services in the internal markegratimg
Directives 97/7/EC, 2002/65/EC, 2005/60/EC and 288/&C and repealing Directive 97/5/EC (tHeSD’). The
PSD aims to establish, at the EC level, a modechcaherent legal framework for payment servicegaréless of
whether or not such services are compatible wighEbrozone single system, in order to maintain aoms choice
and a level playing field for all payment systerfike deadline for the implementation by the Banknafst of the
provisions of the Polish Payment Services Act ie gaar after its entry into force, i.e. 24 OctoB8d2. Because
certain provisions of the Polish Payment Services d@e unclear, the Bank’s interpretation or impdemation
thereof may be different to the interpretation &ddpby the regulators or courts. The Bank adopdingnservative
approach with regard to such unclear provisions gexnerate increased costs; however, the Bank adpatiiberal
interpretation of such unclear provisions may resulregulatory sanctions being imposed on the Bd&ither of
those situations may, in turn, have an adversectefia the Bank’s business, financial condition aedults of
operations.”

General

Save as disclosed in this Supplement, there has heether significant new factor, material mistakénaccuracy
relating to information included in the Base Pradps which is material in the context of the Prognze since the
publication of the Base Prospectus.

Copies of this Supplement and of the documentsrparated by reference into this Supplement can bieirwed,
free of charge, at the specified offices of CitikkaN.A., London Branch and Banque Internationaleugembourg,
unless such documents have been modified or sugets@he Supplement as well as such documents aich
been incorporated by reference into this Suppleméhalso be available to view on the website leé Luxembourg
Stock Exchange (www.bourse.lu).

In accordance with Article 16.2 of the Prospectue@live and Article 13 paragraph 2 of the Luxemigouaw,
investors who have already agreed to purchase lbscebe for the securities before the publicatidnttos
Supplement have the right, exercisable within aetilimit of two working days after the publicatiorf this
Supplement, to withdraw their acceptances.



