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€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)

Under the programme for the issuance of loan ppation notes (the Programme’) described in this base prospectus (tHgase
Prospectus), PKO Finance AB (publ) (thelssuer”), subject to compliance with all relevant lawsgulations and directives, may from time to
time issue loan participation notes (thblotes’). The aggregate principal amount of Notes outditagn will not at any time exceed
€3,000,000,000 (or the equivalent in other curresici

Notes will be issued in Series and the sole purpdsssuing each Series will be to finance eithea(senior loan (each &¢&nior Loan’) to
Powszechna Kasa Oszdndici Bank Polski Spétka Akcyjna (theBbrrower”, “PKO BP” or the “Bank”) as borrower, on the terms of an
amended and restated senior facility agreementl @&eApril 2010 (as amended, modified, supplemeatetior restated from time to time, the
“Senior Facility Agreement) between the Issuer and the Borrower, as ameadddupplemented by a senior loan supplement g&sanior
Loan Supplement) to be entered into by the Issuer and the Borrowaespect of each Senior Loan on each applicaBlee date (each an
“Issue Daté) and the Senior Facility Agreement, as supplemeiiity a Senior Loan Supplement, will constituteriar loan agreement (each a
“Senior Loan Agreement); or (ii) a subordinated loan (each Subordinated Loan’ and, together with each Senior Loan,la&dn”) to the
Borrower as borrower, on the terms of a subordihégeility agreement (as amended, modified, suppteed and/or restated from time to time,
the “Subordinated Facility Agreement and, together with the Senior Facility Agreemehg “Facility Agreements’ and each a Facility
Agreement’) between the Issuer and the Borrower to be datedr before the Issue Date of the relevant Seaesmended and supplemented
by a subordinated loan supplement (eactSabbrdinated Loan Supplement and, together with each Senior Loan Supplemerit, Gan
Supplement) to be entered into by the Issuer and the Borroweespect of each Subordinated Loan on eachicayié¢ Issue Date and the
Subordinated Facility Agreement, as supplemented Bybordinated Loan Supplement, will constitugulbordinated loan agreement (each a
“Subordinated Loan Agreement and, together with each Senior Loan Agreemefit,aan Agreement). The Issuer will charge, in favour of
Citicorp Trustee Company Limited as trustee (tfieustee”) for itself and for the benefit of the noteholdeof each Series of Notes (the
“Noteholders’), by way of a first fixed charge as security fitg payment obligations in respect of each SerfeNates and under the Trust
Deed (as defined herein), certain of its rights amdrests under the relevant Loan Agreement aadrélevant Account (as defined in the
relevant Loan Supplement). In addition, the Isswir assign certain of its administrative rightsdan the relevant Loan Agreement to the
Trustee.

This Base Prospectus has been approved by the lostemCommission de Surveillance du Secteur Finantiiee “CSSF’), which is the
Luxembourg competent authority for the purpose hef Prospectus Directive (as defined herein) anevaet implementing measures in
Luxembourg, as a base prospectus for the purpdséstiole 5.4 of the Prospectus Directive and Aei8.4 of the Luxembourg Law on
prospectuses for securities dated 10 July 2005"{theembourg Law on Propsectusey for the purpose of giving information with regaro
the issue of Notes issued under the Programmeibeddn this Base Prospectus during the periodveive months after the date hereof. In
accordance with Article 7.7 of the Luxembourg LawRrospectuses, by approving this Base Prospdwu€$SF gives no undertaking as to
the economic or financial opportunities of the RPamgme or the quality and solvency of the Issueplisptions have been made for such Notes
to be admitted during the period of twelve montfisrahe date hereof to listing on the officialt lead to trading on the regulated market of the
Luxembourg Stock ExchangBdurse de LuxembouxgThe regulated market of the Luxembourg Stockhaxge is a regulated market for the
purposes of the Directive on Markets and Financistruments 2004/39/EC (th&eégulated Market”). The Programme also permits Notes to
be issued on the basis that they will not be aénhito listing, trading and/or quotation by any cetemt authority, stock exchange and/or
quotation system or to be admitted to listing, imgdand/or quotation by such other or further commpeauthorities, stock exchanges and/or
quotation systems as may be agreed with the Issuer.
Investing in Notes issued under the Programme inwes certain risks. The principal risk factors thatay affect the abilities of the Issuer and the Bower to
fulfil their respective obligations are discussedder “Risk Factors” below.

Arranger and Dealer

PKO BANK POLSKI SA

The date of this Base Prospectus is 20 April 2012.



IMPORTANT NOTICES

THE DISTRIBUTION OF THIS BASE PROSPECTUS AND ANY FINAL TERMS AND THE
OFFERING, SALE AND DELIVERY OF THE NOTES IN CERTAIN JURISDICTIONS MAY BE
RESTRICTED BY LAW. PERSONS INTO WHOSE POSSESSION THS BASE PROSPECTUS OR
ANY FINAL TERMS COMES ARE REQUIRED BY THE ISSUER, T HE BORROWER AND THE
DEALERS TO INFORM THEMSELVES ABOUT AND TO OBSERVE A NY SUCH RESTRICTIONS.
FOR A DESCRIPTION OF CERTAIN RESTRICTIONS ON OFFERS, SALES AND DELIVERIES OF
NOTES AND ON THE DISTRIBUTION OF THIS BASE PROSPECTUS OR ANY FINAL TERMS AND
OTHER OFFERING MATERIAL RELATING TO THE NOTES, SEE “SUBSCRIPTION AND SALE".
IN PARTICULAR, NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE
UNITED STATES SECURITIES ACT OF 1933 (AS AMENDED) (THE “SECURITIES ACT”) AND
BEARER NOTES ARE SUBJECT TO U.S. TAX LAW REQUIREMEN TS. SUBJECT TO CERTAIN
EXCEPTIONS, NOTES MAY NOT BE OFFERED, SOLD OR DELIV ERED WITHIN THE UNITED
STATES OR TO U.S. PERSONS.

Each Senior Loan will rangari passun right of payment with the Borrower’s other oatstling unsecured and
unsubordinated indebtedness. The claims of thestssnder each Subordinated Loan, excluding the ikede
Rights (as defined herein), will constitute theedir unconditional and unsecured subordinated aftigs of the
Borrower and will rank at least equally with alhet unsecured and subordinated obligations of threoBrer
(whether actual or contingent) having a fixed miggufrom time to time outstanding save only for kuc
obligations as may be preferred by mandatory piawssof applicable law and will be senior to thaicls of
holders of (a) the Borrower’s share capital (inahgdpreference shares) and (b) all other obligaticanking
junior to the claims of the Issuer pursuant to majblle law or otherwise (excluding the Reservedchiig Other
than as described in this Base Prospectus andrtist Deed, Noteholders have no proprietary or otfiect
interest in the Issuer’s rights under or in respddhe relevant Loan Agreement or the relevantri&ubject to
the terms of the Trust Deed, no Noteholder willdhawy rights to enforce any of the provisions ia thlevant
Loan Agreement or have direct recourse to the Bagrexcept through action by the Trustee.

Each Tranche (as defined herein) of Notes will $suéd on the terms set out herein under “Terms and
Conditions of the Notes” (theConditions”) as amended and/or supplemented by a documenifisp® such
Tranche called final terms (thd=ihal Terms”) or in a separate prospectus specific to sucdha (the
“Drawdown Prospectu$) as described under “Final Terms and DrawdowrspPectuses” below. In the case of
a Tranche of Notes which is the subject of a Dramm&rospectus, each reference in this Base Praspéxt
information being specified or identified in thdeneant Final Terms shall be read and construedratesence to
such information being specified or identified hretrelevant Drawdown Prospectus unless the corgexiires
otherwise. This Base Prospectus must be read arsfroed together with any supplements hereto attd any
information incorporated by reference herein (Sedofmation incorporated by refererigeand, in relation to
any Tranche of Notes which is the subject of Firedms, must be read and construed together withelbgant
Final Terms.

The Issuer and the Borrower may agree with any@dals defined herein) the form of any future Sdbwted
Facility Agreement in which event a series prospecdill be published for use in connection with any
subsequent issue of any Series in relation to ai@idated Loan to be listed on the Regulated Maokahe
Luxembourg Stock Exchange. Investors should takte rihat any reference to a Subordinated Facility
Agreement, Subordinated Loan Agreement or Subam@ih&oan in this Base Prospectus is to be entirely
qualified by any such series prospectus to be peelpand any such discussion herein is merely atidie of the
expectation of the Issuer and the Borrower as ¢ofohm that the Subordinated Facility Agreemeritkisly to
take, pending the review of the Subordinated LogmeAment by the Polish Financial Supervision Autgior
(the “ “PFSA") and taking into account any applicable changkwf or regulations at that date.

Each of the Issuer and the Borrower (together, “tResponsible Persorf$ accepts responsibility for the
information contained in this Base Prospectus adades that, having taken all reasonable car@sare that
such is the case, the information contained inBlaise Prospectus is, to the best of its knowleitigeccordance
with the facts and contains no omission likely ffeet its import.

Each of the Responsible Persons, having madeadbrable enquiries, confirms and represents timBédse
Prospectus contains all information which is (ia tontext of the Programme, the issue, offeringsatd of the
Notes and the extension of the Loans) materiat;gheh information is true and accurate in all mateespects
and is not misleading in any material respect; #mt opinions, predictions or intentions expresseckin are
honestly held or made and are not misleading inraaterial respect; that this Base Prospectus doiesmit to



state any material fact necessary to make suchniaficon, opinions, predictions or intentions (i ttontext of
the Programme, the issue, offering and sale ofNthes and the extension of the Loans) not mislentirany
material respect; and that all reasonable enquidee been made to verify the foregoing.

No person has been authorised to give any infoomatr to make any representation not contained inob
consistent with this Base Prospectus or any otbeumient entered into in relation to the Programmeany
information supplied by the Issuer or the Borroweisuch other information as is in the public damaind, if
given or made, such information or representatioukl not be relied upon as having been authoiisethe
Issuer, the Borrower or any Dealer.

Neither the Arranger, any Dealer nor any of theBpective affiliates nor the Trustee have authdrike whole
or any part of this Base Prospectus and none of tirekes any representation or warranty or accapis a
responsibility as to the accuracy or completenéghepinformation contained in this Base Prospeciesther
the delivery of this Base Prospectus or any FirealmB nor the offering, sale or delivery of any Nskall, in
any circumstances, create any implication that itffermation contained in this Base Prospectus i tr
subsequent to the date hereof or the date uporhwhis Base Prospectus has been most recentlyesuppted
or that there has been no adverse change, or amnt exasonably likely to involve any adverse chamgehe
prospects or financial or trading position of teeuer or the Borrower since the date thereof datéfr, the date
upon which this Base Prospectus has been mostthesepplemented, or that any other informationpsiggl in
connection with the Programme is correct at anyetsubsequent to the date on which it is suppliedfor
different, the date indicated in the document cioirig the same.

Neither this Base Prospectus nor any Final Termssti@ates an offer or an invitation to subscribe &
purchase any Notes and should not be consideradexsommendation by the Issuer, the Borrower, ttiariger
or the Dealers, the Trustee or any of them thatranipient of this Base Prospectus or any Finahigeshould
subscribe for or purchase any Notes. Each recijietitis Base Prospectus or any Final Terms steathken to
have made its own investigation and appraisal efdbndition (financial or otherwise) of the Issaerd the
Borrower.

The maximum aggregate principal amount of Notestantling at any one time under the Programme wtll n
exceed €3,000,000,000 (and, for this purpose, atgsNdenominated in another currency shall be latatsinto
euro at the date of the agreement to issue suabsNodtlculated in accordance with the provisionthefDealer
Agreement). The maximum aggregate principal amadintiotes which may be outstanding at any one time
under the Programme may be increased from timien®, subject to compliance with the relevant priovis of

the Dealer Agreement as defined undeuliscription and Sdle

In this Base Prospectus, unless otherwise specifiéerences to theEU” are references to the European Union,
references to EEA” are references to the European Economic Areareates to aMember Staté’ are
references to a Member State of the European Ecionbirea, references to &¢élevant Member Staté are to

a Member State which has implemented the Prospé&tastive, references to théfospectus Directivé are
references to Directive 2003/71/EC (and amendméetgto, including the 2010 PD Amending Directiteethe
extent implemented in the Relevant Member Statd)raferences to the2010 PD Amending Directivé are to
Directive 2010/73/EU.

This Base Prospectus has been prepared on thetthaseny offer of Notes in any Relevant MembetteStaill

be made pursuant to an exemption under the Prasp&itective, as implemented in that Relevant Membe
State, from the requirement to publish a prospefusffers of Notes. Accordingly any person makiog
intending to make an offer in that Relevant MemBe¢ate of Notes which are the subject of an offering
contemplated in this Base Prospectus, as compisté&dnal Terms or a Drawdown Prospectus in relatmthe
offer of those Notes, may only do so in circumsénit which no obligation arises for the Issueawy Dealer

to publish a prospectus pursuant to Article 3 ef Brospectus Directive or supplement a prospecitsignt to
Article 16 of the Prospectus Directive, in eachecasrelation to such offer. Neither the Issuer any Dealer
have authorised, nor do they authorise, the maddramy offer of Notes in circumstances in whichddotigation
arises for the Issuer or any Dealer to publishupptement a prospectus for such offer.

In connection with the issue of any Tranche of Not the Dealer or Dealers (if any) named as the
Stabilising Manager(s) (or persons acting on behalff any Stabilising Manager(s)) in the applicable mal
Terms may over allot Notes or effect transactions ith a view to supporting the market price of the Nees
at a level higher than that which might otherwise pevail. However, there is no assurance that the
Stabilising Manager(s) (or persons acting on behalfof a Stabilising Manager(s)) will undertake
stabilisation action. Any stabilisation action maybegin on or after the date on which adequate public
disclosure of the terms of the offer of the relevanTranche of Notes is made and, if begun, may be éed
at any time, but it must end no later than the eaikr of 30 days after the issue date of the relevafiranche



of Notes and 60 days after the date of the allotmemf the relevant Tranche of Notes. Any stabilisatin
action or over-allotment must be conducted by the t8bilising Manager(s) (or persons acting on behalbf
the Stabilising Manager(s)) in accordance with alapplicable laws and rules.

FORWARD-LOOKING STATEMENTS

This Base Prospectus contains various forward-fagpktatements that relate toter alia, events and trends that
are subject to risks and uncertainties that coalgse the actual business activities, results arahéial position

of the Issuer or the Borrower to differ materidiigm the information presented herein. When usethi;nBase
Prospectus, the wordgstimate’, “ project”, “intend”, “anticipate”, “ believe’, “expect, “should’ and similar
expressions, as they relate to the Issuer and theoBer and their management, are intended to iigesiich
forward-looking statements. Readers are cautiomedto place undue reliance on these forward-lapkin
statements, which speak only as of the date herédéither the Issuer nor the Borrower undertakeg an
obligations publicly to release the result of aayisions to these forward-looking statements tlecéthe events
or circumstances after the date hereof or to rettezoccurrence of unanticipated events.

PRESENTATION OF FINANCIAL AND OTHER INFORMATION
General Information

The audited consolidated financial statements ®fGnoup (as defined in the Senior Facility Agreethéor the
year ended 31 December 2011 (tl2©11 Consolidated Financial Statements and the audited consolidated
financial statements of the Group for the year en8& December 2010 (th010 Consolidated Financial
Statement$ and, together with the 2011 Consolidated Findn&ttements, theConsolidated Financial
Statements) are incorporated into this Base Prospectus bgreace.

The Consolidated Financial Statements have begrapgéd in accordance with the IFRS as adopted b¥the
which differ to some extent from the IFRS issued thg IASB. Presentation of financial information in
accordance with IFRS requires the management te makious estimates and assumptions which may impac
the values shown in the financial statements anisnthereto. The actual values may differ from such
assumptions.

The Consolidated Financial Statements were audhiyeBricewaterhouseCoopers Sp. z 0.0., with itssteggd
office in Warsaw (seeGeneral Information — Independent Certified Audstir

The Consolidated Financial Statements are presantd®lLN, the functional currency of the Bank ane& th
presentation currency of the Group. Furthermordess otherwise indicated, financial and statistidata
included in this Base Prospectus is expressed hhtRbusand.

Unless otherwise indicated, all financial data gieihg to the Group presented herein is based en th
Consolidated Financial Statements, or has beenle#dcl based thereon.

Certain figures included in this Base ProspectugeHazeen subject to rounding adjustments and predent
PLN million or PLN billion (not in PLN thousand &s the Consolidated Financial Statements). Acc@iginin
certain instances the sum of numbers in a colume raw in tables contained in this Base Prospettag not
conform exactly to the total figure given for thedlumn or row. Some percentages in the tablesignBase
Prospectus have also been rounded, and accordhmlptals in these tables may not exactly addoup00%.
Percentage changes during the compared periods aeenputed on the basis of the original (not roufded
amounts.

Unless otherwise indicated, all references in Base Prospectus t&’LN”, “Polish Zloty” and “zloty” are to
the lawful currency of Poland. References EJR”, “Euro”, “euro” or “€” are to the currency introduced at
the start of the third stage of European economi rmonetary union, and as defined in Article 2 afugcil
Regulation (EC) No 974/98 of 3 May 1998 on theadtrction of the euro, as amended. Referencet/8D"
are to the lawful currency of the United StatesfeRances to GBP” are to the lawful currency of the United
Kingdom. References taCHF” are to the lawful currency of Switzerland, anderences to WAH" are to the
lawful currency of Ukraine.

All financial data included in theDescription of the Groupin this Base Prospectus has been prepared on a
consolidated basis, unless indicated otherwise.

EXCHANGE RATES

This Base Prospectus contains conversions of neatabunts in relation to the financial resultsha@ Bank and
the Group set out elsewhere in this Base Prospectiiese conversions were effected at the relefamatgn



currency to euro exchange in effect as set outvhelmless otherwise stated. The conversion of isite of
financial position items from PLN and UAH to Eurasvmade by reference to the exchange rate at thefen
given year set by the National Bank of Poland (tNBP") or the National Bank of Ukraine (theNBU"), as
applicable. Figures provided in relation to incoara expense were calculated by reference to thieneetic
mean of the average rates set by the NBP or the ,NBUapplicable, on the final day of each montthe T
following table sets out, for the periods indicatde exchange rates used in this Base Prospectus:

As at 31 December As at 31 December Average exchange rate Average exchange rate
2011 2010 2011 2010
PLN/EUR 4.4168 3.9603 4.1401 4.0044
PLN/UAH 0.4255 0.3722 0.3716 0.3830
PLN/CHF 3.6333 3.1639 3.3660 2.9317

Source: www.nbp.pl

Solely for the convenience of the reader, and exo#perwise stated, set out in the table below smme
additional foreign currency to PLN exchange rates:

Currency FX rates as at 31 December 2011  FX rates as at 31 December 2010

HUE (100 HUE) oo oo oo oo 1.4196 1.4206
CZK e 01711 0.1580
LT e 1.2792 1.1469
AUD ... e 8.4670 s.o1r7
JPY (100 JPY) .o eeme e 44082 36440
USD e 8.4174 2.9641
CAD . e 8.3440 29691
GBP .. e 5.2601 45938
DK e 0.5941 05313
NOK e e 0.5676 0.5071

Source: www.nbp.pl

Some numerical and percentage amounts includedhién Base Prospectus have been subject to rounding
adjustments; accordingly, numerical and percengageunts shown for the same category presentedferetit
tables may vary slightly and figures shown as $otalcertain tables may not be an arithmetic aggreqg of the
figures that precede them.

MARKET, ECONOMIC AND INDUSTRY DATA

Certain macroeconomic and statistical data incluisethis Base Prospectus has been derived fromigbybl
available sources, the reliability of which may ywalMacroeconomic and statistical data concerninigaitbis
mostly based on information published by the Poligmtral Statistical OfficeGtéwny Urzd Statystyczryand
the NBP. In any case, macroeconomic and statistiatd, as well as the source data on which it $edamay
not have been extracted or derived from a soureenmanner analogous to that used in other counfrieere is
no guarantee that a third party using differenthods of gathering, analysing and processing inféonavould
obtain the same results.

Market data and certain industry data and foreazstd, as well as statements made herein regatdrgank’s
and the Group’s position in the industry, werereated or derived based upon assumptions the Bagksle
reasonable and from the Group’s own research, gsiroe studies conducted at its request by thirdiggror
derived from publicly available sources (EurosBligomberg, Raiffeisen RESEARCH), industry or gehera
publications such as reports issued by the PFSAeoNBP, and Polish newspapers. The source of xteyral
information is provided each time such informatisnused in this Base Prospectus. When searching for
processing and preparing macroeconomic, marketisingl and other data from sources other than theuGr



such as governmental publications, third party jeakibns, industry publications and general interes
publications, the Bank has not verified such date Bank has accurately extracted information ftbiw third-
party data from published sources and, as farea8#mk is aware and to the extent the Bank cantagtdérom
the information published by these sources, thezena omissions that would render such informatiotthis
Base Prospectus materially misleading.

Industry publications generally state that the finfation they contain has been obtained from soubeéisved
to be reliable, but that the accuracy and compésterof such information is not guaranteed. Howeivethe
preparation of this Base Prospectus, this thirdyperformation has not been independently verifredt has
there been any investigation of the validity of thethodology or the basis used by the third paitiggoducing
such data or making estimates and forecasts. Tim& Ban give no assurance that any such informaton
accurate or, in respect of projected data, thah qurojections have been based on correct informagiod
assumptions or that they will prove to be accurate.

The Bank does not intend, nor is it obligated, palate the data presented herein, save for obligatwising
under provisions of law.

RATINGS

References in this Base Prospectus to ratingsddsyéFitch” are to credit ratings issued by Fitch Ratings. Ltd
references to ratings issued yldody’s” are to credit ratings issued by Moody's Invessarvices, references
to ratings issued byStandard & Poor’s” are to credit ratings issued by Standard & PoBeagings Services, a
division of The McGraw-Hill Companies, Inc. andesdnces to ratings issued b@dpital Intelligence” are to
credit ratings issued by Capital Intelligence Ltll,of which are established in the European Urdad which
have been registered as credit rating agencies URefgulation (EU) No 1060/2009 of the European iBiauent
and of the Council of 16 September 2009 on crediihg agencies (theCRA Regulation”).

The list of credit rating agencies registered urtlerCRA Regulation is published by European S&esrand
Markets Authority (the ESMA”) in accordance with Article 18(3) of the CRA Rdagfiobn and is updated within
five working days of the adoption of a registration certification decision. The European Commission
republishes the list in the Official Journal of tBaropean Union within 30 days of any update thfer€bere
may therefore be differences between the list phbli by ESMA and the list available in the Officiaurnal
during that period. The up-to-date list of creditimg agencies registered under the CRA Regulaiawailable

at the websites of the ESMA faittp://www.esma.europa.eu/page/List-registered-@artified-CRAs
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GENERAL DESCRIPTION OF THE PROGRAMME
Structural Overview

The following overview should be read in conjunetigth, and is qualified in its entirety by, théarmation set
out in “Terms and Conditions of the Notes” and Senior Facility Agreement appearing elsewhere is Base
Prospectus.

Each transaction relating to a Series of Notes lvélistructured as either a senior loan or a subateli loan to
the Borrower by the Issuer under the relevant LAgreement, as applicable. The Issuer will issuee@eS of
Notes, which will be secured limited recourse lpanticipation notes issued for the sole purpostieding the
corresponding Loan to the Borrower. Each Loan héllmade on the terms of the relevant Facility Agrest as
amended and supplemented by the relevant Loan &uppkt and will have characteristics that demorestrat
capacity to produce funds to service any paymemsahd payable on the Notes. Each Series of Nateben
constituted by, subject to, and have the benefthefamended and restated principal trust deedl &&eApril
2010 (as amended, modified, supplemented and/tateesfrom time to time, as supplemented and antkinde
respect of such Series of Notes by a Supplememtst Deed, together, thdfust Deed"), each entered into
between the Issuer and the Trustee. The obligatidrthe Issuer to make payments under the Notel sha
constitute an obligation only to account to the éhaiders for an amount equal to the sums of praicipterest
and/or additional amounts (if any) the Issuer dbtugeceives and retains by or for its account froine
Borrower pursuant to the relevant Loan Agreemenhat are deposited in the Account (as definedvbeltess
any amounts in respect of the Reserved Rights.

As provided in the Trust Deed, the Issuer will dein favour of the Trustee for the benefit of litsed the
Noteholders as security for its payment obligationsespect of a Series of Notes (i) its rightsatioprincipal,
interest and additional amounts (if any) payablehg/Borrower under the corresponding Loan Agreejr@n

its right to receive all sums which may be or beeopayable by the Borrower under any claim, award or
judgment relating to the corresponding Loan Agresmaad (iii) its rights, title and interest in atalall sums of
money now or in the future deposited in an accaeuittt the Principal Paying Agent with respect totsBeries
of Notes in the name of the Issuer, together withdebt represented thereby (thecount”) (collectively, the
“Charged Property”), in each case other than the Reserved Rightsaaralints relating thereto. The Issuer will
assign absolutely certain administrative rightserrttie relevant Loan Agreement to the TrusteeHerlenefit
of itself and the Noteholders of the applicablei€erThe Borrower will be obliged to make paymanmider the
relevant Loan to the Issuer in accordance withténes of the relevant Loan Agreement to the Accauras
otherwise instructed by the Trustee following agRaht Event.

The Issuer has covenanted not to agree to any aneis to or any modification or waiver of, or autke any
breach or potential breach of, the terms of thevaait Loan Agreement unless the Trustee has gieeprior
written consent (in each case except in relatiothéoReserved Rights). The Issuer (save as exprpsslided

in the Trust Deed, the relevant Loan Agreement ibh the written consent of the Trustee) shall nietdpe,
charge or otherwise deal with the relevant Loatherrelevant Charged Property or any right or beeéher
present or future arising under or in respect efrlevant Loan Agreement or the Account or any ihereof or
any interest therein or purport to do so (in eaelsecexcept in relation to the Reserved Rights). Any
amendments, modifications, waivers or authorisatiorade with the Trustee’s prior written consentlisba
notified by the Issuer to the Noteholders of thpligpable Series in accordance with Condition Mst{ce$ and

will be binding on the Noteholders of such Series.

The Issuer will have no other financial obligatiansder the relevant Series of Notes and no othegta®f the
Issuer (including the Issuer’s rights with respextany Loan relating to any other Series of Notg#) be

available to such Noteholders. Accordingly, all peepts to be made by the Issuer under each Seristes
will be made only from and to the extent of sucmsueceived or recovered and retained by or onlbehthe

Issuer or the Trustee from the assets securing Sectes. Noteholders shall look solely to such stions
payments to be made by the Issuer under such Nbgesbligation of the Issuer to make paymentespect of
such Notes will be limited to such sums and Noteééid will have no further recourse to the Issuearor of the
Issuer’s other assets in respect thereof. In tlemtethat the amount due and payable by the Issudgrusuch
Notes exceeds the sums so received and retainet@rered, the right of any person to claim paynoérany
amount exceeding such sums shall be extinguishedNateholders may take no further action to receerh
amounts. No Noteholder shall have any recoursenagainy director, shareholder, or officer of theukr in
respect of any obligations, covenants or agreeraetgred into or made by the Issuer in respect @MNbtes,
except to the extent that such person acts indigtd dr is negligent in the context of its obligeti

The security under the Trust Deed will become erd@able upon the occurrence of an Event of Defanl€arly
Repayment Event or a Relevant Event, as furthesrites! in “Terms and Conditions of the Ndtes



Payments in respect of the Notes will be made witlamy deduction or withholding for, or on accoofittaxes

of the Kingdom of Sweden or the Republic of Polandept as required by law. See ConditiorT8x@atior) in
“Terms and Conditions of the Ndtek that event, the Issuer will only be requirtedpay an additional amount

to the extent it receives corresponding amounts ftbe Borrower under the relevant Loan AgreemeathE
Loan Agreement provides for the Borrower to payhsgorresponding amounts in these circumstances. In
addition, payments under the relevant Loan Agreemihbe made without any deduction or withholdifar,

or on account of, any taxes imposed by any Taxinghérity (as defined in the relevant Loan Agreement
except as required by law, in which event the Boaowill be obliged to increase the amounts payaivider

the relevant Loan Agreement.

Under the terms of each Loan Agreement, in ceatumstances, the Borrower may at its option pyepa
corresponding Loan at its principal amount, togethiéh accrued interest and additional amountsui(iy), in the
event that the Borrower is required to increaseatim@unt payable or to pay additional amounts om@aacof
taxes of a relevant Taxing Authority or requiredpty additional amounts on account of certain ciogtsrred
by the Issuer save that, in the case of a Subdstinaoan, such right to prepay will be subjecthe prior
written consent of the PFSA and to the relevanpayenent clauses being specified in the relevanbflimated
Loan Supplement as being applicable, as to be durttescribed in a series prospectus relating to the
Subordinated Loan Agreement. The Issuer may redurd&orrower to prepay such Loan if it becomeswiill
for such Loan or the Notes to remain outstandisgsed out in the relevant Facility Agreement sdaa, tin the
case of a Subordinated Loan, such prepayment jectuio the prior written consent of the PFSA aadhe
relevant prepayment clause being specified in éevant Subordinated Loan Supplement as beingcainhé,
as to be further described in a series prospeetasirtg to the Subordinated Loan Agreement. In ezde (to
the extent that the Issuer has actually receivedétevant funds from the Borrower), the Issuef piiépay the
Notes together with accrued interest and additi@mbunts (if any) thereon. See ClauseR&gayment and
Prepayment of the Senior Facility Agreement and Condition(Redemption and Purchgsen “Terms and
Conditions of the Notés



Parties

Issuer: PKO Finance AB (publ), incorporatedttvilimited liability under the laws
the Kingdom of Sweden.

Borrower: Powszechna Kasa Oszdndici Bank Polski Spotka Akcyjna, incorporated
as a joint stock company in the Republic of Poland.

Risk Factors: Investing in Notes issued under the Progranmvelves certain risks. Tt
principal risk factors that may affect the abilti®f the Issuer and t
Borrower to fulfil their respective obligations werdthe Notes and the Lc
Agreements are discussed und®&isk Factor$ below and include rist
relating to the Issuer, risks relating to the Borrowésks relating to th
Republic of Poland and risks relating to the Loagre®ements and the Notes.

Arranger: Powszechna Kasa Oszdndici Bank Polski Spétka Akcyjna

Dealers: Powszechna Kasa Oszdncici Bank Polski Spotka Akcyjnand any othe
Dealer appointed from time to time by the Issué¢hezi generally in respe
of the Programme or in relation to a particularnbize of Notes.

Trustee: Citicorp Trustee Company Limited

Principal Paying Agent, Citibank, N.A., London Branch
Registrar, Transfer Agent,
Calculation Agent and Account

Bank:

Paying Agents: Citibank, N.A., London Branch
Banque Internationale a Luxembourg

Luxembourg Listing Agent: Banque Internationale & Luxembourg

Features of the Notes, Loans and the Programme

Final Terms or Drawdown Notes issued under the Programme may be issuest éith pursuant to th

Prospectus: Base Prospectus and asisted Final Terms or (2) pursuant to a Drawd
Prospectus. The terms and conditions applicab&yoparticular Tranche
Notes will be the Terms and Conditions of the Nogss supplemente
amended and/or replaced to the extent describéfteinelevat Final Term
or, as the case may be, the relevant Drawdown Bctsg

Listing and Trading: Applications have been made for Notes to be additigring the period
twelve months after the date hereof to listing loa official list and to tradir
on the Regulated Market of the Luxembourg Stock Exckanghe
Programme also permits Notes to be issued on this tiaat they will not k
admitted to listing, trading and/or quotation byyacompetent authorit
stock exchange and/or quotation system or tadmaitted to listing, tradir
and/or quotation by such other or further competauthorities, stoc
exchanges and/or quotation systems as may be agritethe Issuer.

Clearing Systems: Euroclear and/or Clearstream, Luxembourg andiarelation to anyrranch
of Notes, any other clearing system as may be fpedn the relevant Fin
Terms.

Initial Programme Amount: Up to €3,000,000,000 (or its equivalent in other currestiaggrega

principal amount of Notes outstanding at any oneti
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Issuance in Series:

Forms of Notes:

Currencies:

Redenomination:

Status of the Notes and Limited
Recourse:

Notes will be issued in Series. Each Series maypcis® one or mol
Tranches issued on different issue dates. The Nibteach Series will all
subject to identical terms, except that the issate @nd the amount of 1
first payment ofinterest may be different in respect of differemafiches
The Notes of each Tranche will all be subject gniital terms in all respet
save that a Tranche may comprise Notes of diffe¥enbminations.

Notes may be issued in bearorm or in registered form.

Each Tranche of Bearer Notes will initially be ihetform of either

Temporary Global Note or a Permanent Global Note,each case

specified in the relevant Final Terms. Each Globldte which is nc
intended to be issued in new global note formQé&assic Global Noté or
“CGN"), as specified in the relevant Final Terms, viié deposited on

around the relevant issue date with a depositaly @mmon depositary 1
Euroclear and/or Clearstream, Luxembourg and/or ather relevar
clearing system and each Global Note which is oento be issued in n
global note form (a New Global Noté or “NGN”), as specified in tr
relevant Final Terms, will be deposited on or adbtime relevant issue di
with a common safeleper for Euroclear and/or Clearstream, Luxemb
Each Temporary Global Note will be exchangeableafétermanent Glok
Note or, if so specified in the relevant Final Terrfor Definitive Notes.

the TEFRA D Rules are specified in the relevantaFiferms as applicabl
certification as to noh).S. beneficial ownership will be a condit
precedent to any exchange of an interest in a TeampdSlobal Note ¢
receipt of any payment of interest in respect dfeanporary Global Not
Each Permanent Globalote will be exchangeable for Definitive Notes
accordance with its terms. Definitive Notes will, interestbearing, hav
Coupons attached and, if appropriate, a Talonuighér Coupons.

Each Tranche of Registered Notes will be in thenfaf eitter Individua
Note Certificates or a Global Note Certificategach case as specified in
relevant Final Terms. Each Global Note Certificai# be deposited on «
around the relevant issue date with a depositalgy @mmon depositary 1
Euroclear and/or Clearstream, Luxembourg and/or any otheeveel
clearing system and registered in the name of amemrfor such deposite
and will be exchangeable for Individual Note Céstifes in accordance w
its terms.

Notes may be denomired in euros, U.S. dollars or in any other curreox
currencies, subject to compliance with all appliedbgal and/or regulato
and/or central bank requirements. Payments in c¢sgeNotes may, subje
to such compliance, be made in and/or linkedaty, currency or currenci
other than the currency in which such Notes ar@chemated.

The applicable Final Terms may provide that a Sedé Notes may t
redenominated in euro.

The Notes of ezh Series constitute secured and limited recoupsigations
of the Issuer and shall at all times rguéci passuand without any preferen
among themselves, as more fully describedTiarins and Conditions of t
Note¢".

The Notes of each Series wilbnstitute the obligation of the Issuer to a
the proceeds from that issue of the Notes solelyhfe purpose of financii
the relevant Loan to the Borrower pursuant to émens of the correspondi
Loan Agreement. The Issuer will only account to Meteholders for a
amounts equivalent to those (if any) received atdimed from the Borrow
under such Loan Agreement or held on deposit inAtteount less amour
in respect of the Reserved Rights (as definedenGbnditions), all as mc
fully described in Terms and Conditions of the Ndtes
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Status of each Senior Loan: The obligations of the Borrower under the Senioah.d\greement will rar
at least pari passu with all its other unsecured and unsubordin
indebtedness except as otherwise led by mandatory provisions
applicable law, as more fully described Behior Facility Agreemeht

Status of each Subordinated The obligations of the Borrower under each Subatdicd Loan Agreemel

Loan: excluding the Reserved Rights, are intendedbé¢ subordinated upon
Early Repayment Event (as will be defined in theb@dinated Facilit
Agreement) in accordance with the Polish Act da?&d August 1997 —
Banking Law (as amended) (thBdnking Law”) and will rank at leaspari
passuwith all its other unsecured and subordinated indebtednesss atlor:
will be fully described in a series prospectus sement relating to tr
Subordinated Facility Agreement.

Security: Each Series of Notes will be secured by a firstdixxharge in favour of t
Trustee for the benefit of itself and the Notehoddef (i) certain of th
Issuer’s rights and interests as lender under ¢hevant Loan Agreemel
and (i) the Issuer’s rights, title and interestimd to all sums held on dep
in the Account (as dmed in the relevant Loan Agreement) (in each ¢
other than the Reserved Rights), all as more fddgcribed in Terms an
Conditions of the Notes'In addition, the Issuer with full title guaranted|
assign absolutely its administrative rights enthe relevant Loan Agreem
(save for the rights charged or excluded as destrdbove) to the Trust
for the benefit of itself and the Noteholders, asrenfully described in tt
Senior Facility Agreement or in a series prospesiugplement relatingo
the Subordinated Facility Agreement, as the casebea

Issue Price: Notes may be issued at any price and either oflyadupartly paid basis, i
specified in the relevant Final Terms. The pricd amount of Notes to |
issued under the Programmal be determined by the Issuer, the Borro
and the relevant Dealer(s) at the time of issuacitordance with prevailii
market conditions.

Maturities: Subject to compliance with all relevant laws, regigins and directives, a
maturity as may begaeed between the Issuer, the Borrower and theae!
Dealer(s).

Where Notes have a maturity of less than one yedredther (a) the iss
proceeds are received by the Issuer in the Uniiegdom or (b) the activit
of issuing the Notes is carriech drom an establishment maintained by
Issuer in the United Kingdom, such Notes must: @ve a minimur
redemption value of £100,000 (or its equivalenbther currencies) and
issued only to persons whose ordinary activitie®lve them in acquirg,
holding, managing or disposing of investments (@scipal or agent) for tt
purposes of their businesses or who it is reasentbexpect will acquir
hold, manage or dispose of investments (as prihajpaagent) for th
purposes of their business or (ii) be issued in other circumstances w
do not constitute a contravention of section 1%hef Financial Services a
Markets Act 2000 FSMA") by the Issuer.

Interest: Notes may be intere-bearing or non-interest bearing. Interest (if amgy
accrue at a fixed rate or a floating rate or othemiable rate or be index-
linked and the method of calculating interest magy\between the issue d
and the maturity date of the relevant Series. Notag also have a stegs
rate of interest. All sch information will be set out in the relevant &
Terms.

Denominations: No Notes may be issued under the Programme whichaige a minimur
denomination of less than EUR 1000 (or, if the Notes are denominate
a currency other than euro, the e@lént amount in such currency), or
carry the right to acquire shares (or transferad@eurities equivalent
shares) issued by the Issuer or by any entity tosehgroup the IssL
belongs. Subject thereto, Notes will be issueduthsdenominationas ma;
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Redemption:

Early Redemption:

Relevant Event:

Event of Default:

Early Repayment Event:

Certain Covenants:

be specified in the relevant Final Terms, subjectcompliance with a
applicable legal and/or regulatory and/or centeallbrequirements.

Notes may be redeemable at par or at such otheerR&tbn Amour
(detailed in a formula, irek or otherwise) as may be specified in the relt
Final Terms. Notes may also be redeemable in twmare instalments «
such dates and in such manner as may be speaifighei relevant Fin
Terms. The relevant Final Terms will specify whettierewill be any Pu
or Call Options.

Each Series of Notes relating to a Senior Loan béllredeemed in who
but not in part, at any time, upon notice havingerbegiven to th
Noteholders, at their principal amount togetherhwétccrued ed unpaic
interest to the date of redemption and any additiamounts (if any) the
due (i) if the Borrower elects to prepay the cquaesling Senior Loan for ti
reasons or by reason of increased costs or (theabption of the Issuer,
the event tht it becomes unlawful for the Issuer to fund s8emior Loan ¢
to allow it to remain outstanding under such Sehiman Agreement, all
more fully described in the Senior Loan Agreement.

The redemption of each Series of Notes relating 8ubordinted Loan wil
be more fully described in a series prospectudinglado the Subordinatt
Loan Agreement.

See Condition 5Redemption and Purchgs@ “Terms and Conditions of t
Note:".

In the case of a Relevant Event (as defined & Thust Deed) that
continuing the Trustee may, subject to the prowsiof the Trust Dee
enforce the security created in the Trust Dee@viodr of the Noteholders.

Under the terms of each Senior Loan Agreemerthencase of akvent o
Default (as defined in the Senior Facility Agreemehat is continuing, tt
Trustee may, subject to the provisions of the TBestd, declare all amoul
payable by the Borrower under such Senior Loan émgent to be due a
payable. Upon repayemt of such Senior Loan following an Event
Default, the Notes will be redeemed or repaid airtiprincipal amour
together with interest accrued to the date fixed edemption and al
additional amounts then due (if any), and thereupball cease tde
outstanding.

The Subordinated Loan Agreement will provide tligari Early Repayme
Event (which will be defined in the Subordinatectifiy Agreement) ha
occurred and is continuing, all amounts under thigoEdinated Loan stl be
capable of being declared immediately due and payais to be furth
described in a series prospectus relating to théoinated Loa
Agreement. Upon repayment of such Subordinated folbmwing an Earl
Repayment Event, the Notes will be regwed or repaid as more fL
described in a series prospectus relating to théoinated Loa
Agreement.

As long as any of the Notes remains outstandireg)sbuer will not, withot
the prior written consent of the Trustee, agreartp amendment to or a
modification or waiver of, or authorise any breactproposed breach of, 1
terms of a Loan Agreement, except as otherwiseesspy provided in tt
Trust Deed or such Loan Agreement.

Clause 9 Covenant} of the Senior FacilityAgreement contains a negal
pledge in relation to the creation of Security taggs (as defined in t
Senior Facility Agreement) (other than Permittedcu8ity Interests (e
defined in the Senior Facility Agreement)) by ther®wer.

Any covenantsd be provided in the Subordinated Facility Agreetrsiral
be set out in an equivalent clause of the SubotelihBacility Agreement.
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Taxation:

Governing Law:

Ratings:

Selling Restrictions:

All payments in respect of Notes will be made faeel clear of and witho
deduction or withholding for taxesf the Kingdom of Sweden or t
Republic of Poland, as the case may be, unleswithbolding or deductic
is required by law. In that event, the Issuer w8l provided in Condition
(Taxation only be required to pay an additional amounthe éxtenthat it
receives a corresponding amount from the Borroweleu the relevant Lo
Agreement. Each Loan Agreement provides for therd®eer to pa
additional amounts in these circumstances.

The Notes, the Senior Loan Agreements, the Subateti Loan Agreemer
and the Trust Deed and any noontractual obligations arising out of
connection with the Notes, the Senior Loan Agredmetiie Subordinate
Loan Agreements and the Trust Deed will be goverbgdEnglish law
except those provisienof the Subordinated Loan Agreements relatindné¢
subordination of claims, which will be governedmglish law.

Each Series of Notes issued under the Programmebmagited or unrate
Where a Series of Notes is rated, such ratingneilrecessarily be the sal
as a rating that may be assigned to the Programme.

Credit ratings assigned to the Notes or the Progrardo not necessar
mean that the Notes are a suitable investment. #ngrais not
recommendation to buy, sell or hold settes and may be subject
revision, suspension or withdrawal at any time hg fassigning ratir
organisation. Similar ratings on different typesnaftes do not necessa
mean the same thing. The ratings do not addressndr&etability of th
Notes o any market price. Any change in the credit ratiofthe Notes, tr
Programme or the Borrower could adversely affeat tbrice that
subsequent purchaser would be willing to pay ferNotes. The significan
of each rating should be analysed independentiy fray other rating.

For a description of certain restrictions on offesales and deliveries
Notes and on the distribution of offering mateiialthe United States
America, the European Economic Area, the Unitedgkiam, Japan and t
Republic of Poland, se&tibscription and Sdle
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RISK FACTORS

Prospective investors should consider carefullyribks set forth below and the other informatiomtadned in

this Base Prospectus (including any documents deéémbe incorporated by reference herein) priomtaking

any investment decision with respect to the Nd@estain of the risks highlighted below could havenaterial

adverse effect on the Bank’s business, operatiadsfiaancial condition which, in turn, could haveraterial

adverse effect on its ability to fulfil its obligats under the Facility Agreements and, as a resioé ability of
the Issuer to make payments under the Notes. liti@adhe value of the Notes could decline duany of these
risks, and prospective investors may lose somdl of heir investment.

Prospective investors should note that the riskscdibed below are not the only risks the Bank fadés Bank
has described only those risks relating to its aegiens that it considers material. In addition, tBank has
described certain general risks applicable to ameistment in the Republic of Poland and to the Rdsnking
industry which are associated with an investmenthiem Notes. There may be additional risks that Blagk
currently considers not to be material or of whitle Bank is not currently aware, and any of theésksrcould
have the effects set forth above.

Words and expressions defined in the “Terms andd@ioms of the Notes” below or elsewhere in thissBa
Prospectus have the same meanings as given toithias section.

Risks Relating to Macroeconomic Conditions

Global Economic Conditions Have Had, and Will Contie to Have, an Effect on the Group’s Business,
Financial Condition and Results of Operations

The global economy, the condition of financial neitsk and macroeconomic developments in Europe all
significantly influence the Group’s results of opéons. The world financial system has experienced
unprecedented levels of volatility since 2007 duedverse credit and liquidity conditions in théemmational
financial markets and disruptions in the globaliedpnarkets. These economic conditions have leditiening
credit spreads, reduced availability and increasest of funding, fluctuations in capital marketsidahave
contributed to declining asset values, and tigheading terms and conditions in the internationahking
system, including in Poland.

The financial turbulence since 2007 and its affé¥ets on the wider economy have led to generalbyran
difficult earnings conditions for the financial $eccand have placed significant pressure on firanastitutions,

several of which have either failed, merged or sbumd from governments, national central banksher
International Monetary Fund, which intervened bjedting liquidity and capital into the financial stgm,

including by participating in the recapitalizatioof several financial institutions. If further deft)

nationalizations or similar adverse conditions @ccaquisite liquidity levels could become morefidiilt and

costly to procure by financial institutions, whicbuld have a material adverse effect on the busijrfesncial

condition or results of operations of the Group.

While there was some recovery in many countriesndu010 and in the first half of 2011, there hdeen
significant differences in the strength of the mery in the various national economies. A numbecaintries
in Europe, for instance, are still struggling widige budget deficits. Certain measures have bdepted to
provide support to countries with distressed sagerdebt as a result of the financial crisis, inthg Greece,
Ireland and Portugal.

Further, adverse macroeconomic developments cahtteaising unemployment rates and declining lewls
consumer confidence including in financial insittas and, thus, to a reduction in demand for fingrservices.
These conditions may lead to a reduction in groanl, in some cases, contraction of financial inttihs’
ordinary business, an increase in the cost of grddclines in share prices and asset values, ezetetl loan
impairment losses, and decreased profitability.

A slow recovery of the world’s economies or a dawntin the global economy could impact growth inahd
and, therefore, adversely affect the businessnéiaécondition and results of operations of ther.

Poland’s Economic, Political and Social Conditiortdave Affected and Will Continue to Have an Effecho
the Group’s Business, Financial Condition and Ressilof Operations

The Group conducts its operations almost entirelyoland, where the overwhelming majority of itgwds and
assets are located. Therefore, macroeconomic facttaiting to Poland, such as GDP, inflation, mesérand
currency exchange rates, as well as unemploymensppal income and the financial situation of conigs,
have a material impact on customer demand, loamairment allowances and margins for PKO Bank Polski
Group’s products and services, which materiallgetf the Group’s business, financial condition eesilts of
operations.
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The Polish economy remains vulnerable to marketrdoms and economic slowdowns in the global markets
GDP growth in Poland slowed during 2009 due toglobal economic crisis, which led to a deterionatio the
employment market and an increase in the unemployrage in Poland from 9.5% at the end of Decen2068

to 12.5% at the end of December 2011 (accordin®tts). Increased unemployment and slower economic
growth contributed to a decrease in the growth ohtsoth loans and deposits for the Polish bankegor.

The Polish banking sector began to experience aagf® of liquidity in 2008, which continued into )

increasing competition for retail deposits. Theremuic slowdown in Poland reduced the growth ratehef
Group’s portfolio of mortgage loans, corporate amd consumer loans, in turn affecting the Grougs
interest income, and net fee and commission incdeeeover, financing costs increased due to batHithited

availability of funding on the inter-bank marketaimly driven by credit risk aversion, and bank<reasing
interest rates on deposits resulting largely fraghtening competition on the deposit market, whidcto had a
negative impact on the net interest income earnethé Group. In addition, the quality of the Grosipdan
portfolio deteriorated to a certain degree as alre$ the economic slowdown in Poland.

Furthermore, market turmoil and economic deterioratould adversely affect the liquidity, businessed/or
financial conditions of the Group’s borrowers, whicould in turn, increase the Group’s impaired loatios,
impair its loan and other financial assets andlteswlecreased demand for the Group’s productsulch an
environment, consumer spending may decline anddhes of assets used as collateral for the Grosgxsired
loans, including real estate, could also decreggdfisantly. Any of these conditions could have adverse
effect on the Group’s business, financial conditionl results of operations.

Moreover, the Management Board believes that ceitaiestors perceive the economic or financial dbos

of Central and Eastern European countries ({BEE countries’) to influence the economic or financial
conditions of Poland, and that financial asset€BE countries may be treated as the same “asses” dby
certain foreign investors. As a result, these itorssmay reduce their investments in Polish finahassets due
to the worsening economic or financial conditionsother CEE countries. Specifically, the devaluatar
depreciation of any of the currencies in CEE cougair the strength of the PLN. A depreciation bét
PLN against foreign currencies may make it mordiatit for the Group’s customers to repay their riea
denominated in foreign currencies, which would haveegative impact on the Group’s business, fir@nci
condition and results of operations. In additioepmciation of the PLN against foreign currenciesild affect
the value of the foreign exchange derivatives HelJdmany of the Group’s customers. As a result, éhes
customers could become unable to repay amountsidder these foreign exchange derivatives, whicHdcou
also have an adverse effect on the Group’s busifieascial condition and results of operations.”

Risks Relating to the Group’s Business
The Group Faces Competition in the Financial Institions Sector

In recent years the Polish banking sector has bedooreasingly competitive, in large part due teestments
in this sector by international financial instituis as regulatory restrictions on the ability afefgn financial
institutions to operate in Poland have been sigaifily reduced. According to the PFSA, as of 31ebDdwer
2011 there were 47 commercial banks operating larfp and the market share of the five largest bamkhe
Polish banking sector by assets, value of cliepbdi#gs and amounts due from non-financial sectttiesiwere
44.3%, 45.5% and 39.1%, respectively, as of 31 Dbes 2011.

The Group faces competition primarily in its unis@r banking activities, where its competitors inl@uarge
international financial institutions operating hetPolish retail and corporate banking markets.

Increased competition from financial institutionkeady operating in Poland, as well as the entryneiv
international financial institutions to the Polistarket, may have a negative impact on the Groupilityato
sustain its margin and fee levels, particularlyhié Group’s competitors possess greater finaneisburces,
access to lower-cost funding and a broader offeohgoroducts than the Group. In addition, incregsin
competition could lead to significant pressure ba Group’s market shares. Increasing competitiothen
banking industry has already led to and may, inftiere, continue to lead to increased pricing puess on the
Group’s products and services, which could haveadwerse effect on the business, financial conditiad
results of operations of the Group.

The Rate of Growth of the Polish Banking Sector M8g Significantly Reduced

In recent years, the Polish banking sector hasreeqmeed high levels of growth, supported by theréasing
earning power and wealth of the Polish populatiod the overall growth of the Polish economy. Howgve
starting in 2008 the growth rate of the Polish bagksector began to slow and as of the date ofBéise
Prospectus, it remains relatively weaker than leeféhere can be no assurance that the growth fréte @olish
banking sector will return to previous levels oattit will not continue to slow or that current &s of growth
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will be sustained in the future, which could havenaterial adverse effect on the Group’s busingsantial
condition or results of operations.

Increased Regulation of the Financial Services afhnking Industry in Poland and Internationally Cou
Adversely Affect the Group’s Business, Financial @dition and Results of Operations

Given current market conditions in which public @ph and governments in a number of countries are
appealing for tighter regulation of the financiahdces and banking industry, it is likely thatamational as
well as Polish laws and regulations on financiavises and banking activities will become morerniesve.

For instance, in December 2010, leaders of the ofurwenty (‘G-20") endorsed the agreement reached by
the Basel Committee on the new bank capital adggaad liquidity framework. The agreement is intethde
increase the resilience of the global banking syst®n 16 December 2010, the Basel Committee on iBgnk
Supervision published two documents proposing forefatal reforms to the regulatory capital framewdyk.of

the date of the Base Prospectus, it is not entolelsr how the reforms introduced by Basel 11l &RD 4 will
affect the business, financial condition and resolt operations of the Group. SeBahking Regulations in
Poland — Capital Adequacy and Risk Management Reapeints — European Law Requiremér(tegether,
“Basel IlII”). The implementation of the Basel Il reforms witegin on 1 January 2013. However, the
requirements will be phased in over a period o&tisp as to be fully effective by 2019.

In February 2010, the European Commission launchguliblic consultation with regard to further poksib
changes to the capital requirements directives @iatestrengthening the resilience of the bankirngsseand the
financial system as a whole €RD 4'. The draft of CRD 4 was presented by the Europ@ammission on
20 July 2011.

The changes proposed under Basel Il and CRD 4deglinter alia: (i) the strengthening of capituirements
for credit risk exposures arising from derivative=pos and securities financing activities; (i@ thtroduction of
a minimum liquidity standard for banks that areiactinternationally; (iii) the promotion of more rigard-
looking provisioning based on expected losses; (ar)deducing procyclicality and promoting countgetical
buffers.

Furthermore, in 2008, the PFSA published Recommtemd& (1), which was subsequently amended in 2011
Recommendation S (ll) imposed restrictions on treifn currency lending activity of Polish bankdhigh
limited the Group’s ability to grant loans in fageicurrencies.

In February 2010, the PFSA published Recommendatjorwhich is intended to improve risk management in
banks, including limiting excessive credit exposorethe part of retail borrowers. The PFSA stipedathat
lending should be limited to no more than that whtan be serviced by 50% of the average net moirthbme

for retail borrowers with a monthly net income atelow the level of the national average net migniticome
and 65% of the average net monthly income for tleoborrowers. These limitations may reduce theu@'s
pool of potential clients for mortgage loans andhstoner loans in particular. The Group complied with
Recommendation T within the August and Decembef2i¥adlines set by the PFSA.

In 2011, the Ministry of Finance was working onisgtion imposing an obligation on financial ingtibns
(including banks) operating in Poland to make dbations to a dedicated fund which could be useprevent
or limit the effects of any potential future crigia the financial markets in Poland (in effect,amking tax). As
of the date of the Base Prospectus, no detailbefptoposed legislation have been published. Homyéivis
anticipated that as with similar legislation ineff in other Member States, the contribution magesdich
financial institution under any proposed legislatisould depend on the value of its equity or itkabee sheet
total. In March 2012, the Polish Minister of Finarennounced that it is his intention to introdugehsbanking
tax sometime in 2012.

In addition, as of the date of this Base Prospectutain groups of Polish Parliament members hawpgsed
draft laws imposing tax on certain financial ingiibns, including banks. Simultaneously, the Euespe
Commission has been working on pan-European legislémposing financial transaction tax, a portiointhe
proceeds of which would be contributed directlytte EU budget.

On 18 December 2011, the Act on Consumer CredéddaP May 2011 (theNew Consumer Credit Act)
increasing the disclosure obligations of lenderteren into force. The New Consumer Credit Act resgli
lenders to inform their clients of the aggregateant of interest, commissions and fees chargeaimection
with consumer loans, which enables consumers t@ masily compare the consumer loan products alaitab
the market, and may cause a decline in interegttenGroup’s consumer loans. Segahking Regulations in
Poland — Consumer Protectitnin addition, on 31 August 2011, a law amendihg terms of a government-
sponsored housing loans program callBadzina na swoifmentered into force. The new law limits the metric
area of apartments eligible to participate in thegpam and modifies the definition of eligible b&oiaries. The
new law represents a step towards a gradual tetiminaf the program. SeedBanking Regulations in Poland —
Changes in the “Rodzina na swoim” Program
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Furthermore, on 30 March 2012 the Polish Paymeste®y Council adopted a report regarding interchdege
on transactions using payment cards. It has beesrmmmended that multilateral arrangements be coedud
between banks and the payment card organisatiatistive aim to reduce the levels of interchanges.fee

Each of the above-mentioned changes could dectkasBroup’s return on investments, assets or dafits
possible that the Group will incur increased casts result of tighter regulation and its growthep&ial could
be significantly limited. Any of these factors cduhaterially adversely affect the Group’s busindsmncial
condition or results of operations.

The Group May Fail in Implementing its Developmeand Business Expansion Strategy

The PKO Bank Polski Group’s strategic vision isdachieve long-term sustainable growth and profiighbil
through a secure and modern universal banking madetell as to maintain and enhance its leadershgjiion

in the Polish financial market. The Group aims iedsify its business through a universal busimesslel. In

this context, the main objectives of the Grouptatgy include: (i) building customer loyalty arntttacting new
clients; (ii) increasing business with existing tomsers; (iii) maintaining operating and cost efiuty; (iv)

focusing on core activities and streamlining the@p's structure; (v) maintaining a strong capitaké and
liquidity profile; and (vi) attracting and retairgrexperienced management and staff, and fosteritignamic

organizational culture (se®€scription of the Group — Strategy

The Group may fail to achieve its major strategigeotives in the upcoming years due to factors sagh
difficult economic or market conditions, strictergulatory requirements imposed on the banking arah€ial
services sector in Poland and, globally, increaz@dpetition on the Polish banking market, changeslient
behavior or the failure of the newly-implemented d¥stems (including the CRM system) to achieve the
expected parameters and objectives. These devehdprmmmmpounded with multiple other factors renvaini
beyond the Group’s control, could affect the buséndinancial condition and results of operatiohthe Group.

The Expansion of the Group’s Product Portfolio ardustomer Base May Involve Increased Risk

As part of the implementation of its developmentitglgy, the Group has undertaken steps to diveitsfy
business by providing a wider range of productidstoetail customers as well as attracting corpoeatd local
government clients. These newer products, whichuitee consumer loans and several corporate banking
products, generally, offer a higher margin to theudp but may also carry a higher level of risk. rEfere, the
Group cannot provide assurance that its histopealormance with respect to these products wilinakcative

of their future performance. Furthermore, the Gisupansactions with new customers present an asee
business risk resulting from the lack of historicdbrmation about the customers’ creditworthingsgutation

and risk profile. Any of the above factors may adedy impact the business, financial condition aeslits of
operations of the Group.

The Group May Not Be Able to Maintain the Qualityf &¢s Loan Portfolio

The quality of the assets in the Group’s loan ptidfis affected by changes in the creditworthinegsts
customers, their ability to repay their loans ametj the Group’s ability to enforce its securityeigsts on
customers’ collateral should such customers failefmay their loans and whether the value of sudlatecal is
sufficient to cover the full amounts of those loans

In addition, the quality of the Group’s loan polibomay deteriorate due to various other reasamduding
internal factors (such as failure of risk manageinpeacedures) and factors beyond the Group’s cb(guzh as
any negative developments of Poland’s economytiaguh the financial distress or bankruptcy of tBeoup’s
customers, or restriction of credit information ceming certain customers).

The Group’s impaired loan ratio increased from 7#&@%©f 31 December 2009 to 8.0% as of 31 Decen(i,2
and remained stable at the level of 8.0% as of &deimber 2011.

The Group’s loan portfolio has increased signiftbam size in recent years, following a key stgitedecision
to increase the loan portfolio of the Group sevgealrs ago. As a result of this recent growth ew@roup’s loan
portfolio, and especially the mortgage loan portfol significant portion of the loan portfolio hast yet
reached the period when default is most likely #nedGroup’s default rate may increase as theses Iseason. If
the default rate significantly exceeds the defeatk that was assumed in setting interest ratethésie loans, the
Group’s business, financial condition and resultoperations could be adversely affected. In additithe
Group cannot give any assurance that it will bee &bl maintain, in the future, the growth rate af liban
portfolio comparable to the recent past. Therefbistorical growth may not be indicative of foresdeture
growth.

Any deterioration in the Group’s loan portfolio djtya could have a material adverse effect on theupis
lending activity, financial condition or results gperations.
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The Group’s Impairment Allowance May Not Be Adeqeato Cover Actual Losses from the Group’s Loan
Portfolio

The Group’s impairment allowances for loans andaades to customers are determined based on models
approved by the Management Board which take intoaat an assessment of future cash flows for iddadly
significant loans; prior loss experiences, and ltesof grading and scoring; the volume and typdeofding
being conducted; collateral type; the volume oft pag loans; economic conditions; and other faatelested to

the collectability of the Group’s loan portfolio.

As of 31 December 2011, the Group’s coverage ofinegd loans ratio stood at 48.0%.

The determination of the impairment allowance frs and advances to customers is subject to dieaton

of credit risk and may be affected by numerous dia;t including uncertainties relating to the cutren
macroeconomic environment. The Group could be reduio increase or decrease its impairment alloevdoic
loans and advances to customers in the futurerasuét of increases or decreases in impaired aesetsanges
in the value of parameters used to determine impait allowances (the recovery rate and the prabaloif
default).

The mortgage loan portfolio represented 44.5% efGnoup’s gross lending portfolio as of 31 Decenf@tl.
Downturns in the residential and commercial redhtes markets or a general deterioration of economic
conditions in the industries in which the Grouplstomers operate, may result in illiquidity andeglthe in the
value of the collateral securing the Group’s loansluding a decline to levels below the outstagdmmincipal
balance of those loans. A decline in the valueaiiateral securing the Group’s loans or the in&pilo obtain
additional collateral may, in certain cases, reguite Group to reclassify the relevant loans, impzans or
increase its impairment allowance.

Any increase in the impairment allowance for loansl advances to customers, any loan losses inerféise
previously determined impairment allowance for lwamd advances to customers with respect theretny
changes in the estimate of the risk of loss inherethe Group’s loan portfolio could have an adeeeffect on
the Group’s business, financial condition and rssofl operations.

The Group’s Risk Management Methods May Prove Ireffive at Mitigating Credit Risk

Losses relating to credit risk may arise if th& risanagement policies, procedures and assessméndsaised
by the Group to mitigate credit risk and to protagainst credit losses prove less effective thagpeeted. The
Group employs qualitative tools and metrics for aging risk that are based on observed historicaketa
behavior. These tools and metrics may fail to mtetliture risk exposures, especially in the curnewtrket
environment of increased volatility and falling wations. The risk management systems employedeésthup
may prove insufficient in measuring and managisgs; especially in consumer finance and corporatgibg,
given the Group’s limited experience in such segsehks a result, the Group’s business, financialdition and
results of operations may be adversely affected.

The Group Is Exposed to Risk Resulting from the @ting, Financing and Securing of Foreign Exchange
Denominated Loans

A substantial portion of the assets of the Bank3¥®as of 31 December 2011), especially the moetdagn
portfolio, is denominated in foreign currenciesyarily CHF and EUR. The vast majority of retailstomers
who have mortgage loans denominated in foreignecwies earn their income in PLN. Those customess ar
usually not protected against the fluctuationshef éxchange rates of the PLN against the currehtdyedoan.
Consequently, any depreciation of the PLN agaimstdurrency in which a loan is denominated resultan
increase in the monthly installment after its casian into PLN. Such increases may result in difties related

to the repayment of the assumed loans, which im gty lead to a decrease in the quality of the @moloan
portfolio and an increase in impairment provisidasloans and advances extended to the Group'©eEss,
which may adversely affect the business, finarmaldition and results of operations of the Group.

Moreover, as of 31 December 2011, 13.3% of the Bdrdbilities were denominated in foreign curresgi The
value of the Group’s loan portfolio denominatedareign currencies is substantially larger thanvhkie of the
Group’s liabilities denominated in foreign curreei Thus the Group partly reduces its foreign exgbaisk
exposure through derivative transactions. The ipitaturities of these derivative contracts aretsndhan the
maturities of the underlying loans that are denatad in foreign currency and, furthermore, the austrs have
the option to change the currency of their loan®td. As a result, the Group is required to rolepsuch
contracts when they mature, and it is exposed tkebgrice fluctuations of these derivatives. Capusmtly,
significant increases in the prices of such denrgatontracts may adversely affect the funding £ast the
Group’s foreign-currency denominated loan portfolidnich, in turn, could adversely affect the busies
financial condition and results of operations @ @Group.
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Changes in Interest Rates Caused by Many Factorsy@el the Group’s Control Can Have Significant
Adverse Effects on the Group’s Net Interest Income

The Group derives the majority of its net incomenirbusiness activities (defined as operating piuéitore
administrative expenses and net impairment allogprfoom net interest income (for the year ended 31
December 2010 the Group’s net interest income ¢atesdt 63.9% of the Group’s net income from busines
activities and 68.3% of the Group’s net income frbousiness activities in the year ended 31 Decerbgt).

As a result, the Group’s operations are affectedflbgtuations of interest rates in Poland and Earon
particular, the Group’s operations depend on theagement of the Group’s exposure to interest rates,the
change of the relationship between market inter@sts and interest margins. A mismatch of inteeasting
assets and interest-bearing liabilities in any giperiod could, in the event of changes in interasts, reduce
the Group net interest margin and have a matalisrae effect on the Group’s net interest incontt drereby,

on business, financial condition and results ofrafiens of the Group.

In addition, the increase in interest rates mayltés an increase in the installment amounts pgidhe Group’s
customers. Such increase may result in difficultedated to the repayment of the assumed loanghwhiturn
may adversely affect the business, financial cémiand results of operations of the Group.

The Value of the Group’s Securities Portfolio MayeBNegatively Affected by the Prices of Polish Tregs
Securities

As of 31 December 2011, 48.2% of the Group’s séesriportfolio (which comprises financial instrunten
designated at fair value through profit and losading assets, investment securities availablesébe, and
securities held to maturity) was composed of séesgrissued by the Polish government. An advertebn
the price of the Polish Treasury securities magdiesed by a number of factors, including: the iaseel supply
of securities issued by the Polish government @ ttding market, due to either increased issuahcich
securities by the Polish government in order tarice the budget deficit; an increase in the volofmgales of
such securities by investors or in domestic intera®s, or a downgrade of Poland’s sovereign gatishould
the Group attempt to sell all or a portion of th@i$h Treasury securities it holds in its investmpartfolio to
finance its operations, the factors mentioned abwwald adversely affect the price it could receiwich
would have an adverse effect on the business,diaboondition and results of operations of the @ro

The Bank Faces Liquidity Risk

The Bank becomes exposed to liquidity risk whenntiaurities of its assets and liabilities are natched. For
example, the Bank may be exposed to increasedlitgjuisk as a result of its significant holdingkreal estate
mortgage loans, which are long-term assets thafis@eced by short-term and on-demand depositsuigat
mismatches between the Bank’s assets and liabilitiay have an adverse effect on the Bank’s business
financial condition and results of operations, esgly if the Bank is unable to obtain new depositsfind
alternative sources of funding to fund existing/anduture loan portfolios.

In terms of current and short-term liquidity, thari is exposed to the risk of unexpected, rapithdvawal of
deposits by its clients in large volumes. Non-ficiahand budget deposits are the Bank’'s primarycof
funding. As of 31 December 2011, 96.7% of the Gi®amounts due to customers had maturities of eae gr
less and 42.2% were payable on demand or depamite€d/N deposits. If a substantial portion of thenBa
clients withdraw their demand deposits or do nitaer their term deposits upon maturity, the Badiquidity
position, financial condition and results of opamas may be adversely affected.

Current liquidity may also be affected by unfavdeatinancial market conditions. If assets held bg Bank in

order to provide liquidity become illiquid due tanforeseen financial market events or their valuepdr
substantially, the Bank might not be able to mesbbligations as they come due and therefore ntigtforced
to resort to interbank funding, which, in the eveftan unstable market situation, may become ekedgs
expensive and uncertain. In addition, the Bank'sitgbto use such external funding sources is dlyec
connected with the level of credit lines availabdethe Bank, and this in turn is dependent on tleakB

financial and credit condition, as well as genenatket liquidity.

Realization of liquidity risks and the inability taise sufficient funds to finance its operatioparticularly its
lending operations, may have an adverse effecherbtisiness, financial condition and results ofrafens of
the Group.

Any Reduction in the Bank’s Credit Rating, Includgn a Reduction Due to a Decrease of The State’s
Shareholding, Could Increase Its Cost of Funding dridversely Affect Its Interest Margins

Credit ratings affect the cost and other terms upbith the Bank is able to obtain funding. On 18eJ2009,
Moody's downgraded the Bank’s long-term local coog deposit rating from “Aa2“ to “A2” with a stable
outlook and its financial strength rating from “@' “C- “ with a negative outlook. Fitch assignedtih@ Bank a
support rating of “2” on 18 December 1996, whicmates a bank for which there is a high probabitify
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support from the State Treasury. This probabilitysopport indicates a minimum long-term rating flaaf
“BBB-". The support rating of “2” was maintained I#jtch on 9 August 2010 and on 4 August 2011. On 25
August 2004, Standard & Poor’s assigned to the Bafdng-term local currency liabilities rating dBBBpi”

and in September 2010 it upgraded such rating t@i"AThis rating was maintained by Standard & Pean

10 May 2011. Moreover, in December 2007, Capitélligence assigned to the Bank a long-term foreign
currency liabilities rating of “A-" and in Janua®@10 it increased the support rating from “2” t4.“On 30 May
2011 Capital Intelligence corrected a financiaksgth rating from “BBB+” to “BBB”. Unlike Moody’'sthe
long-term and financial strength ratings assigngdFiich, Standard & Poor's and Capital Intelligenrme
unsolicited.

The Bank does not provide detailed informationdaresiule in-depth meetings with Standard & PoorishFor
Capital Intelligence and, therefore, these ratiaugsonly based on an analysis of the Bank’s pubtisinancial
information, as well as additional information ihet public domain. As a result, the Bank cannot ig®v
assurance that the long-term or financial stremgtings assigned by Fitch, Standard & Poor’'s ori@hp
Intelligence will reflect the most current inforrat regarding the Bank’s credit quality. A reduatin the
Bank’s long-term and financial strength ratingslddocrease the costs associated with its finantiagsactions
on the inter-bank and debt market and impede the&'Baability to diversify its sources of fundingriugh the
inter-bank and debt markets, which could adveraéfigct the Group’s business, financial condition aasults
of operations.

Furthermore, there can be no assurance that foltpwhe proposed sale of shares in the Bank by the S
Treasury and BGK, the Bank’s credit ratings, esgbcits support and financial strength ratingsl|l wbt be
downgraded. Any downgrade of the Group’s credihgs could adversely affect the Group’s busingsgntcial
condition and results of operations.

The Group May Not Be Able to Sustain Its Current t&ls of Margins on Loans and Deposits

Net interest income is the most significant compared the Group’s net income from business acesitand
represented 63.9% of the Group’s net income frosinass activities during 2010 and 68.3% during 20k

net interest income of the PKO Bank Polski Groupehels primarily on the level of its interest-eaghassets
and interest-bearing liabilities, as well as therage rate earned on its interest-earning assdtshanaverage
rate paid on its interest-bearing liabilities.

Various factors could make the Group unable to taainits current levels of margins on loans andodép,
including increasing market competition, changiegndnd for fixed rate and floating rate loans, clesng the
monetary policy of the Monetary Policy Council, ieased inflation and changes in both WIBOR and
international interbank interest rates as wellf@nges in FX swaps transaction costs.

The Group could suffer from the adverse effectsl@freasing margins for a variety of reasons, inotud(i)
market interest rates on floating rate loans deereend the Group is unable to off set such decrbgse
decreasing the rates payable on deposits; ornfiérést rates payable on deposits increase anGrbep is
unable to off set such increase by increasing ratdsans to customers due to increased pricingpetition
among the banks. Decreasing margins may resubtwer net interest income, and therefore adverdédgtathe
business, financial condition and results of openatof the Group.

The Group May Be Unable to Satisfy Its Minimum Caai Adequacy and Other Regulatory Ratios

The Group is required to maintain a minimum capétdéquacy ratio of 8%. As of 31 December 2011, the
Group’s capital adequacy ratio stood at 12.37%.talerdevelopments could affect the Group’s abilidy
continue to satisfy the current capital adequagyirements, including:

- an increase of the Group’s risk-weighted assets;
- ability to raise capital;
- the payment of dividends by the Bank to its shadsgrs;

- losses resulting from a deterioration in the Greugsset quality, a reduction in income levels, an
increase in expenses or a combination of all obtheve;

- a decline in the values of the Group’s securitiedfplio;
- failure to implement advanced credit and operatidsk assessment methods;
- unreliability of the Group’s estimates regarding #tmount of capital needed to cover its operatisig r

- changes in accounting rules or in the guidelingamting the calculation of the capital adequacipsat
of banks (such as the recently announced plannaaigels in the calculation of capital requirements fo
credit risk); and
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- changes in PLN exchange rates for the foreign nares in which the Group’s loan and advances to
customers are denominated.

The Bank may also be required to raise additiongpltal in the future in order to maintain its capi&dequacy
ratios above the minimum-required levels. The Bardbility to raise additional capital may be linditby
numerous factors, including:

- the Bank’s future financial condition, results @eoations and cash flows;
- any necessary government regulatory approvals;
- the Bank’s credit rating;

- general market conditions for capital-raising atitg by commercial banks and other financial
institutions; and

- domestic and international economic, political attter conditions.

Moreover, there can be no assurance that the Balhkbevable to comply with potentially more strimge
prudential regulations concerning capital adequanger Basel Il (i.e., further changes to the CRD).
addition, due to the Bank’s position in the Polishrket and its place in the Polish financial systdmre can
also be no assurance that the Bank will not beidered by the regulators to be a systematicallyoirtgmt
financial institution and therefore subject to eweore stringent capital adequacy requirements.

The Group cannot assure prospective investorsittinll not need to raise additional capital in theure, nor
can it assure prospective investors that it willdide to obtain such capital on favorable termsa itimely
manner or at all. Failure to maintain the minimuapital adequacy and other regulatory ratios orthemvise
maintain sufficient levels of capital to conduce tBank’s business may have an adverse effect obusieess,
financial condition and results of operations af tBroup. Moreover, a breach of laws relating tortfieimum
capital adequacy and other regulatory ratios mayltren entities in the Group being subject to austrative
sanctions which may result in an increase in therajng costs of the Group, loss of reputation,,and
consequently, an adverse effect on the business)dial condition and results of operations of@neup.

The Group May Not Comply with Certain Regulatory Qérements Applicable to Banking and Other
Regulated Businesses, as well as with the GuiddiBet Forth by the Polish and the Ukrainian Banking
Regulatory Authorities

In addition to its banking operations, the Groupoatenders other regulated financial services diferso
financing products, including brokerage and trudivities or pension and investment funds operatidhat are
subject to supervision by the PFSA, the authomreising supervision over the financial marketd danking
sector in Poland. The level of supervision and lsgan of these products and services is also sftedy,
among other things, directives and regulationseidshy European regulatory authorities. Additionaliye
business, financial condition and results of openatof the Group’s activities in Ukraine are afestby many
legal regulations, instructions and recommendatiorduding those issued by the National Bank ofraitke
(the “NBU").

The Bank and other Group entities may not be ablemeet all applicable regulatory requirements or
recommendations of the regulatory authorities dd imay be subject to sanctions, fines and othegilfies in
the future for their failure to comply with the digpble requirements. Any such sanctions, finesothrer
penalties as well as changes in regulatory req@resnmay have an adverse effect on the business)cial
condition and results of operations of the Group.

The Group’s Operations in Ukraine Pose Certain Rss&nd Could Generate Further Losses

The Group has offered banking services in Ukraimees August 2004, when it acquired an interest in
Kredobank. Given that Kredobank is a subsidiarythef Bank, the results of operations and the fire@nci
condition of Kredobank have a direct impact on @Geup’s net interest income, net fee and commission
income, the quality of the loan portfolio and thet impairment allowance, and, as a result, on {heraiing
profit of the Group.

The economic conditions in Ukraine, and particylaniaterial changes in the business environmenttantevel
of competition in the Ukrainian banking sector, anpthe operations and financial results of Kreddbdn

addition, the Group is subject to certain risksulisg from the unpredictable nature of the Ukrami
governmental, regulatory and tax authorities’ eiserof power.

The legal system in Ukraine is volatile, which ¢esauncertainties that do not exist in countriethvmore
developed legal systems with respect to many ofdpel and business decisions that Kredobank makese
uncertainties result from, among other things, ghesibility of adverse changes in laws, the exiseof gaps
and inconsistencies between laws and the regulagtmcture, and difficulties in enforcement due &o
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underdeveloped judicial system. This could potdigtiaave an adverse impact on the business, fia&nci
condition and/or results of operations of KredobaRlrthermore, the nature of much of the legistatio
Ukraine, the lack of consensus about the scopagnband pace of economic and political reform dedrapid
evolution of its legal system, place the enforcltgbdf laws and regulations in doubt and resulambiguities,
inconsistencies and anomalies. The independenckeojudicial system and its immunity from politicahd
economic influences in Ukraine remains largely stagd, and court orders are not always enforceoltmwed
by law enforcement agencies.

In February 2009, the NBU and Kredobank entereal &mt agreement setting forth a performance imprevem
plan for Kredobank’s profitability and financial maition. Kredobank’s obligations under its agreetmeith the
NBU were satisfied with respect to its capital piosi. On 20 April 2011, Kredobank and the NBU signe
another agreement amending the NBU requirementsecnimg the existing condition of Kredobank. Astloé
date of the Base Prospectus, Kredobank is in camgdi with the major requirements of the Ukrainiamkb
regulations and the limits imposed on Kredobantkhim above-referenced agreement with the NBU. Adagrd
to Ukrainian banking regulations, if a bank breactiee terms of an agreement executed with the NB&JNBU
has the right to terminate such agreement and pms$m on the bank certain sanctions provided fothiey
Ukrainian banking regulations. Therefore, the Graamnot give any assurance that the NBU will n&eta
additional enforcement measures against Kredobaemdkiding a mandatory capital increase, a ban on or
suspension of high risk transactions, and/or theoegiment of temporary administration (the equinalef
mandatory managemertafzd komisaryczny at Kredobank. All such measures could advergelyact the
business, financial condition and results of openatof Kredobank and, in turn, the Group.

If the economic conditions in Ukraine become maeeese or there are any major changes in the conditi
relating to the conduct of business in Ukraine,@meup may be required to recognize additional inmpant on
Kredobank's credit portfolio. This impairment, asliras financial performance of Kredobank that trse than
currently expected, and an increase of impaireddpavould adversely affect the business, finanooadition
and results of operations of the Group.

The Group Is Subject to Operational Risk Inherertt tts Business Activities

The Group is subject to the risk of incurring Iasse undue costs due to inadequate or failed iatgnmmocesses,
failures of people or systems, or from externalnéwesuch as errors made during the execution donpeaince

of operations, clerical or record-keeping errorssibess disruptions (caused by various factors ascdoftware
or hardware failures and communication breakdowfagijire to execute outsourced activities, crimiaetivities

(including credit fraud and electronic crimes), uttrized transactions, robbery and damage tosasset

The Group may also be subject to risks from indislgrertaining to product or contract flaws, legabpdtes, as
well as penalties and fines imposed on the Grouprdmulatory authorities for infringement or attepibt
infringement of the law, market standards and renendations.

The Group also faces risk due to the outsourcingashe of its activities to external entities, irdihg IT
services and document consignment services. Oufsgurisks may arise as a result of insufficienalgy of
services provided by external parties and may résslome operational deficiencies and reputatioisélfor the
Group.

Any failure of the Group’s risk management systendétect or correct operational risk, to complyhwitie law,
standards and recommendations or any failure ofl tharties to perform adequately the activitiessoutced
could have a material adverse effect on the Grobip&ness, financial condition or results of operst.

Factors Beyond the Group's Control Could Adversdijfect the Group’s Business, Financial Condition ah
Results of Operations

Factors beyond the Group’s control, such as cajasit events, terrorist attacks, acts of war ortilitdss,
pandemic diseases and other similar unpredictal@ate, and responses to those events or acts, matec
economic and/or political uncertainties, which ebbhve a negative impact on the Polish economy iauote
specifically, could impede the Group’s business eeuilt in substantial losses. Such events or amatslosses
resulting therefrom are difficult to predict and yn@late to property, financial assets or key elypds. If the
Group’s plans do not fully address these eventd, its plans cannot be implemented under the arstances,
such losses may increase. Unforeseen events aaleatsto additional operating costs, such as higiseirance
premiums and the implementation of back-up systelmsurance coverage for certain risks may also be
unavailable, thus increasing the risk to the Grdupe Group’s inability to effectively manage thessks could
have an adverse effect on the Group’s businesmdial condition and results of operations.

The Group May Not Be Able to Hire, Train or Retai Sufficient Number of Qualified Staff

The success of the Group’s business depends ability to recruit and maintain qualified personn&éhe
Group is dependent upon the qualifications andsskil its upper and mid-level management to impletnies
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strategy and manage day-to-day operations. In Bpldrere is strong competition for qualified pensein
specialized in banking and finance, especially reg imiddle and upper management levels. The level of
competition substantially increased when new doimesid international banks entered the Polish mafweme
players on the Polish market have taken an aggeeagiproach to the recruitment of qualified andritdd staff
by offering significant pay increases to attraciffsfrom their competitors. Competition of this Birmay
increase the Group’s personnel expenses and maliigult to recruit and incentivise qualified gEnnel. In
addition, the Group’s senior management and keyl@maps of the Group companies may resign at ang tim
and may seek to divert client relationships theyehdeveloped while working with the Group to theew
employers. The Group may not be able to prevert sutployees from leaving, and if they do leavepaty not

be able to replace them with staff who have contgarskills and experience. It may also not be ablprevent
such defection of clients away from the Group. Toeeurrence of the risks described above could fave
material adverse effect on the Group’s businesanfiial condition or results of operations.

The Group’s IT Systems May Fail or its Security M&e Compromised, Which Could Damage the Group’s
Business and Adversely Affect its Financial Conditi and Results of Operations

The Group relies heavily on its IT systems for aietyg of functions, including processing applicato
providing information to customers and maintainfirqancial records. Despite the implementation afusity
and back-up measures, in light of the growing ingoaece of the electronic access channels, the btedgrT
System and other IT systems used by the Group maylnerable to physical or electronic intrusiocnputer
viruses or other attacks. Moreover, programmingrerand similar disruptive problems could impact th
Group’s ability to serve its clients’ needs onradly basis, interrupt the Group’s operations, desrtag Group’s
reputation and require it to incur significant teial, legal and other expenses. In addition, thers guarantee
that the Integrated IT System or upgraded inforamatechnology systems will achieve all of its paesens or
will be sufficient to meet the needs of the Grougrewing and changing business.

These risks may have an adverse effect on the dmssiriinancial condition and results of operatiohghe
Group.

The State Treasury Holds Corporate Control Over tAank

As of the date of the Base Prospectus, the Stat@slry directly held Shares representing 40.99¢%eBank’s
share capital and BGK (under the exclusive conbfothe State Treasury) directly held Shares remtesg
10.25% of the Bank’s share capital. The State Tnga®gether with BGK holds Shares representin@®% of
the Bank’s share capital, carrying the right toreise 51.24% of the total number of votes at theneBal
Meeting. Moreover, on 21 April 2010, the State Brgg and BGK entered into a co-operation agreemtht
regard to the joint exercise of the ownership sgittached to the Shares held thereby.

In addition, while the Bank’s Statute limits theting rights of shareholders holding over 10% of tbées at the
General Meeting, such limitation does not apply(fpbshareholders that as of the date of the adopdf the
amendment to the Bank’s Statute had rights fronresheepresenting more than 10% of the total nunalber
votes at the General Meeting (the State TreasudyB(®BK); (ii) the holders of series A registered résa(the
State Treasury); and (iii) shareholders actingtfgimith the shareholders mentioned in (ii) on thesis of
agreements with regard to the joint exercise ofitjtets from their Shares. In addition, under tt@Bs Statute,
certain resolutions of the General Meeting (inahgdiesolutions concerning attaching preferenceshoes, the
merger of the Bank by way of a transfer of all le¢ Bank’s assets to another company, the liquidasfothe
Bank, a decrease of the Bank's share capital throihg redemption of a part of the Shares without a
simultaneous increase in the share capital, afdtage of the scope of the business of the Banlitirggin the
discontinuation of banking activities) require ajondy of 90% of the votes cast. Consequently, Btate
Treasury will be able to block the adoption of suesolutions by the General Meeting as long asld$ienough
shares in the Bank’s share capital to cast mone 10&6 of the total number of votes at the Generagfihg and

as long as the above limitations on voting rigtggennot expired. Voting-right limitations relatitgyg companies
partially owned by the state within the Member &abave been addressed in rulings of the Europeart Gf
Justice (the ECJ"). The rulings constitute case law and the positid the ECJ expressed therein has been
evolving. The position of the ECJ in a given caseyriffer from the position previously expressediisimilar
case. Consequently, no assurance can be giveththatause of the Bank’s Statute stipulating theéngerights
restriction applicable to the holders of Sharesasgnting more than 10% of the total number ofvittes at the
General Meeting will not be held to be in breactEof law.

Furthermore, the Bank’s Statute grants speciatsighthe shareholder of the Bank who is indiviuahd in its
own name authorized to exercise the voting rigitamfthe largest number of Shares at the Generatiieat
which members of the Supervisory Board are eled®dsuant to the Bank’s Statute, the Eligible Shalder
determines the number of members of the Supervi8wgrd (including the voting by separate groups
procedure, when five Supervisory Board memberstarbe elected). Moreover, the Eligible Shareholider
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exclusively entitled to present its member candislaif the Supervisory Board in the number deterdchine
accordance with the formula set out in the Banit&dfe.

In April 2011, the Management Board received lIsttéiom the State Treasury and Bank Gospodarstwa
Krajowego (‘BGK”), acting as the Bank's shareholders, informing #ank of the intention of the State
Treasury and BGK to sell shares in the Bank (tReoposed Sal® and requesting that the Bank commence
preparations for the Proposed Sale. The Proposedw#s to be effected by way of a public offerieguiring

the preparation of a prospectus which would haveetapproved by the PFSA. The Proposed Sale warsdet!

to be finalised in September 2011. On 19 April 20the Management Board approved the commencement of
preparations for the Proposed Sale.

However, on 23 August 2011 the Management Boardived a letter from the State Treasury and BGK
informing them of the temporary suspension of thepBsed Sale. On 16 December 2011 the Management
Board received letters from the State Treasury B&K advising it that the State Treasury and BGKeéhav
resolved to abandon the Proposed Sale as welldisdontinue any work connected therewith.

Given that the State Treasury and BGK currentlydhbe majority of votes at the General Meeting, #mat
following the Proposed Sale the State Treasury stilyeffectively exercise the majority of votesthe General
Meeting and may elect the majority of the membdrshe Supervisory Board, it will be able to contibke
composition of the Management Board. S&ahagement and Corporate GovernahcAs a result of the
influence of the State Treasury, the resolutiorspgetl by the Bank’s corporate bodies might notligmed with
the interests of other shareholders. The Stateslirganay have a decisive influence on the Bank'srass,
including on the determination of its strategy aimel development of its operations, the selectiomembers of
its Supervisory Board and Management Board andivislend policy. In particular, the State Treaseould
decide to reduce the amount of the dividend, deoigleto pay a dividend or decide to pay a dividémat
exceeds the amount recommended by the Managememt.Bbhe Bank is unable to predict how the State
Treasury will exercise its rights or how its acgowill influence the Bank’s operations, revenue &ndncial
results and its ability to implement its strateggyr can the Bank foresee whether the policy andrebof the
State Treasury will be aligned with the interedtthe shareholders of the Bank.

Risk Arising From Change-of-Control Clauses Providein the Financing Agreements Concluded by the
Bank

Some of the Bank’s material financing agreementgaino change-of-control clauses (sééaterial Contracts—
Financing Agreemerits As a result, a decrease in the State Treasuiyect or indirect shareholding in the
Bank’s share capital and the total number of tHewvat the General Meeting following the Proposale &ight,
together with the satisfaction of certain condiigmrovided for in the financing agreements, regthieeBank to
renegotiate the terms of these financing agreeméigdsassurance can be given that the current copartéees
will continue to be interested in further co-opamatwith the Bank following the Proposed Sale ahnat they
will not choose to exercise the right to termindke financing agreements or that the terms that the
counterparties propose will not be less favoralda tthe original terms of these agreements. In sitgation no
assurance can be given that the Bank will be ablegotiate and conclude agreements with othertequarties
on similar terms. The occurrence of any of the abevents may have a material adverse effect obubimess,
financial condition, results of operations and pexgs of the Group.

A Change-of-Control of the Bank Is Restricted byettProvisions of the Securities Law and the Bank'&atite

The acquisition of large blocks of shares in pubbmpanies in Poland may trigger the obligatioariaounce a
tender offer in accordance with the Act on Publife@ing, Conditions Governing the Introduction ah&ncial
Instruments to Organized Trading, and Public Coriggadated 29 July 2005 (th&c¢t on Public Offering”). In
addition, pursuant to the Act dated 29 August 199the Banking Law (theBanking Law”), the intent to
acquire shares in the Bank in a number that woesdlt in reaching or exceeding 10%, 20%, one-tbir80%
of the total votes or the share capital, or becontire Bank’s dominant entity in any other way, hase
notified to the PFSA, which may object thereto tayvof a decision. The PFSA may raise an objectiocaises
where: (i) an entity submitting the notificationshaot completed the notification, information orcdments
attached to the notification within a specifiededatii) an entity submitting the notification hastrprovided
additional information or documents requested k& BiFSA within a specified date; or (iii) such olijet is
justified by the need for prudent and stable mamege of a national bank, due to the possible impacin
entity submitting the notification on the natiornk or due to the assessment of the financiatipnsof an
entity submitting the notification.

In addition, certain of the provisions of the BanlStatute may limit any potential change-of-contreér the
Bank. In particular, as a result of the mechanismitlie limitation on voting rights to 10%, the aisifion of
Shares representing more than 10% of the voteqwailbllow the shareholder acquiring such numbeBtadres
to exercise control over the Bank.
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The restrictions on the ability to take over cohwbthe Bank may adversely affect the liquiditydaimading
price of the Shares and may be a disincentive terpial investors in a situation where the takingroof control
of the Bank by such investors was perceived asrédle for the Bank’s shareholders.

The Bank May Not Pay Dividends or Interim Dividendsr May Pay Higher or Lower Dividends Than Those
Provided for in its Dividend Policy

Under the Commercial Companies Code, dividend paysnare authorized only if at the annual General
Meeting a resolution providing for the distributioh profit among the shareholders in the form ofidind is
adopted. Payment of an interim dividend may be nefter a relevant decision is taken by the Managgme
Board and such is consented to by the Supervisagrd3(and following arrangement with the PFSA). The
Management Board is under no obligation to propgosthe annual General Meeting the adoption of saich
resolution for the relevant financial year or tketa decision regarding payment of an interim diadl Even if
the Management Board does recommend that the ppéiterated in a relevant financial year be paidasu
dividend or adopts a decision on payment of arrimtelividend, the Management Board cannot asswatthe
annual General Meeting or the Supervisory Boarspeetively, will adopt the relevant resolutionspiting
payment of the dividend or interim dividend. Moreaovit should be noted that a resolution of theuahn
General Meeting adopting the payment of dividersdgiires an absolute majority of votes, which, athefdate

of the Base Prospectus, is held, directly or irddiye by the State Treasury.

In addition, the Management Board cannot ensurethieaannual General Meeting will not adopt a resoh on
payment of a higher or lower dividend than thatvated for in the Bank’s dividend policy or that whiis
recommended in the given year by the ManagementdBd&e payment of dividends at a level higher ttreat
provided for in the dividend policy of the Bank mémit the Group’s potential of growth and, thusayn
adversely affect the business, financial conditiod results of operations of the Group.

Risk of the Bank’s State Treasury and/or GovernmahnBenefits Being Classified as Public Aid

The Bank is party to several agreements with tlaeSTreasury and/or other governmental agenciesighr
which it directly or indirectly benefits from acee® public funds, and such benefits could be dladsas “state
aid” within the meaning of Article 107 of the Trgadn the Functioning of the European Union. In icatér,
this interpretation may apply to the State Treagwgrantee of the old portfolio of housing loarsweell as the
other guarantees and/or additional payments by rgowent agencies from which the Bank benefits. The
European Commission has not received notice oéicedf these benefits, includinigter alia, the old portfolio
guarantee, and consequently, their admissibilityenrEC regulations has not been established. Tibaaeisk
that the benefits received by the Bank will be sabjo an examination procedure by the Europeanmission.
If such benefits are found to be non-compliant Vith regulations, the Bank will be required to ratany state
aid and will be deprived of such aid in the futurais may adversely affect the business, finarmiadition and
results of operations of the Group.

The Bank May Be Required to Make Substantial Comtntions to the Bank Guarantee Fund

Pursuant to the provisions of the Act on Bankingfantee Fund dated 14 December 1994 (&w& bn Bank
Guarantee Fund), the Bank is a member of the mandatory depasirgntee system and is required to create a
fund to guarantee the claims of its depositors. iJpay member of the system meeting the conditidns o
benefiting from the guarantee, as set out in theokcthe Bank Guarantee Fund, other members oysem
may be required to make payments to cover theliiglsi of such entity. The amount of the paymentelagh
member would be proportional to its interest in B@nk Guarantee Fund. Due to the scale of the Bank’
operations, if a member of the mandatory guarasiestem were to declare bankruptcy, the Bank may be
obligated to make larger payments to the Bank GueeaFund than those members of the deposit gesrant
system whose scale of business is relatively smidbn that of the Bank. This may have an adveffeeteon

the business, financial condition and results @rapons of the Group.

The Bank May Fail to Comply with Provisions of th®ayment Services Directive as They Are Not
Implemented in Poland

As of the date of the Base Prospectus, Poland dasnplemented the Directive 2007/64/EC of the Epaan
Parliament and the Council of 13 November 2007 agngent services in the internal market amending
Directives 97/7/EC, 2002/65/EC, 2005/60/EC and 2088 C and repealing Directive 97/5/EC (theSD').
The PSD aims to establish, at the EC level, a moded coherent legal framework for payment seryices
regardless of whether or not such services are atibtp with the Eurozone single system, in ordemtintain
consumer choice and a level playing field for a@lyment systems. The deadline for the implementaifahe
PSD into Polish law was 1 November 2009.
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Risk Involved in the Decisions of the Antimonopohuthorities

The Group’s business must comply with regulati@garding competition, consumer protection and pelil.
Under the Act on the Protection of Competition @whsumers dated 16 February 2007 (tAatimonopoly
Act”), the President of the Antimonopoly Office hag ttight to issue a decision stating that a busieesiy is
participating in an arrangement which aims at sults in the limitation of competition. MoreovehgetPresident
of the Antimonopoly Office may accuse businesstiestihaving a dominant position in the Polish maddean
abuse of such position. Having determined that swabtice has taken place, the President of thewamopoly
Office may order the discontinuance of such prastiand may also impose a fine. The President of the
Antimonopoly Office also has the authority to deelthat the provisions of agreements, as well asatiffs and
fees used by a particular business, violate thieatole interest of consumers and, by consequenogy order
the discontinuance of such agreements and impd$eeaon the business, which may adversely affeet th
business, financial condition and results of openatof the Group.

If there is any suspicion of a breach which couttpact trade between Member States, the Treaty en th
Functioning of the European Union and other commyutegislation apply directly, while the authority
competent to enforce them is the European Comnnissithe President of the Antimonopoly Office. Viitthe
scope of their competencies, the European Commigsithe President of the Antimonopoly Office mayne

to the conclusion that a specific action of a besfentity constitutes a prohibited action or dariss abuse of
market power, and it may prohibit any such prastioe apply other sanctions provided for in the Eu |
regulations, which may adversely affect the businBsancial condition and results of operationshef Group.

Moreover, acquisitions by the Bank of businessesraing in the financial services and banking ssctoay
require competition clearance issued by Polisheifor competition authorities or financial sectogukatory
authorities. The grant of any such consent depemsng other things, on the evaluation of the cgueeces
that the relevant concentration may have on thepetition in the market. No assurance can be giiah any
such consents would be granted. If consent for @atnation is refused for a particular acquisitiovmyill prevent
the completion of such acquisition and would restitie Group’s ability to grow, which could advdysaffect
the business, financial condition and results @rapons of the Group.

Banks in Poland Face Formalistic and Prolonged Predures for the Perfection of Mortgages

Mortgages in Poland are perfected by registerirg nfortgage with land and mortgage registriksicgi
wieczyste kept by local courts corresponding to the logatdd the real estate. The procedure of establishing
security interest by registering a mortgage in dred and mortgage registry book may be time-consgmi
depending on the location of the given court. Iditon, the procedure is very formalistic, and ttwurt may
refuse registration if there are even minor ermotthe application for registration. Traditionallyanks in Poland
will disburse loans prior to the registration oé ttnortgages in the land and mortgage registry basla result,
there will be a period prior to registration whée toans are not collateralized by the mortgagerdier to limit
the risks related to granting unsecured loans, $avik insure these loans during the interim peritfdthe
borrower defaults on the loan before the mortgagegistered and the insurance company fails tadpayages
under the insurance policy, the Bank’s claim uriierloan may be unsecured and thus difficult téectl which
may have an adverse effect on the business, fiabomndition and results of operations of the Group

The Process of Enforcing Security of Bank Loans Roland Is Difficult and Time Consuming

Although loans granted by the Bank are secured asous types of collateral, mostly mortgages, the
enforcement of such security interests may be toressuming and difficult. In particular, the proceekifor the
sale or other enforcement of mortgages on realgotpmpnay be protracted and difficult to implemempiactice.

A delay in enforcing or inability to enforce a sdtyinterest in collateral may have an adversectfion the
business, financial condition and results of openatof the Group.

Litigation or Other Proceedings or Actions May Adeely Affect the Group’s Business, Financial Conidih
or Results of Operations

Due to the nature of its business the Bank andttoeip’s companies may be subject to the risk @fditon by
customers, employees, shareholders or others thrptigate actions, administrative proceedings, laguy
actions or other litigation. As of the date of Base Prospectus, the outcome of litigation or sinpfoceedings
or actions is difficult to assess or quantify. Rtdis in these types of actions against the Bankhe Group's
companies may, in particular, seek recovery indasgindeterminate amounts or other remedies, allesige
the resolutions adopted by the Bank’s governingdsydvhich may affect the Bank’s or the Group conigs!
ability to conduct their business, and the magmitofithe potential losses relating to such actimay remain
unknown for substantial periods of time. The cosiefend future actions may be significant. Theegy mlso be
adverse publicity associated with litigation agaitiee particular Group’s companies that could neght
impact the reputation of the Group or the partic@aoup’s companies, regardless of whether the@atiens are
valid or whether the Group is ultimately found leb
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Furthermore, since July 2010 changes have beeodinted into Polish law making it possible to britigss
action lawsuits. The ability of customers to grotheir lawsuits against a bank in a single classoact
significantly lowers the legal fees and other cadtsuch lawsuits, which may cause court actioreires the
Bank or other Group companies to become more fregiqdée first example of a class action lawsuituroed in
December 2010 when a group of clients filed a classon lawsuit against a Polish bank (s&ariking
Regulations in Poland — Class Action Lawshits

The above events may adversely affect the Grougbss, financial condition and results of opereti
Investors May Not Be Able To Enforce Foreign Coulidgments Against the Bank

The Bank is an entity established and operatingdcordance with Polish law and the vast majoritythef
Group’s assets are located in the territory of Raldnvestors from the European Union (tEJ”) may enforce
in Poland any judgment given in a civil or commalaase by a court in a Member State because Paiaral
Member State, directly applies Council Regulatiam4d/2001 of 22 December 2000 on the jurisdictiod tne
recognition and enforcement of judgments in cividaommercial matters. The only Member State ofEble
where Council Regulation No 44/2001 does not applypenmark. Investors outside of the EU may face
difficulties when attempting to enforce in Polisbucts judgments that are issued by foreign colmtgieneral,
foreign court judgments issued in civil matters a@eognized by operation of law and may be enforiced
Poland pursuant to the general provisions of tHestP€ivil Procedure Code. Judgments of foreignrtomay
be enforced in Poland provided thatter alia, the judgments of foreign courts are final in thefiginal
jurisdiction and do not contradict the basic pulplidicy principles of the Polish legal system. TBenk cannot
provide assurance that all conditions precedetite@nforcement of foreign judgments in Poland bélmet or
that any particular judgment will be enforceablémiand.

Reprivatization Claims May Be Brought Relating tee@ain Real Estate in the Group’s Possession

As a result of the nationalization of property ioldhd after the Second World War, many real eshaie
business entities which were owned by legal andrabpersons were taken over by the State TreaBurany
cases, these takeovers were in breach of prevéding After Poland’s transformation into a mar&ebnomy in
1989, many former owners of real estate or thejallesuccessors took steps to recover the realeeatat
business entities that were expropriated after Wz, or sought equivalent compensation. However, no
comprehensive law regulating reprivatization claimd$oland has been enacted. Under the laws clyrient
force, former owners of real estate or their legaicessors may file requests with the administadivthorities
for the establishment of the invalidity of the adistrative decisions by which they were deprivedtaf real
estate. As of the date of the Base Prospectus #reréve administrative proceedings for the essabhent of
the invalidity of administrative decisions issuey fublic administration authorities with respectaoy real
estate currently held by the Group. Moreover, ctaohformer owners have been filed with respedivo real
estate properties of the Group (the court procegsdane in progress), and the Bank has undertakéairceourt
steps in order to regulate the legal status of auditional parcel. Aside from the claims descrilzmbve,
reprivatization claims may be raised against theu@rin the future and any such claims could adWeisigect
the business, financial condition and results arapons of the Group.

Interpretation of Polish Laws and Regulations MayeBUnclear, and Polish Laws and Regulations May
Change

The Bank has been established and operates unlin Rav. The Polish legal system is based on sigfuaw
enacted by the parliament. A significant numbeampblicable regulations and the regulations on timetioning
of financial institutions, the issuance of and ingdn securities, shareholders’ rights, foreignadstments, issues
related to corporate operation and corporate geve commerce, taxes and the conduct of busimtisiya
have been and may be changed. These regulatiordsarsubject to diverse interpretations and maggdmied
in an inconsistent manner. Moreover, not all cotisions are published in official journals ansl gamatter of
general rule, they are not binding in other casesaae thus of limited importance as legal precedgme Bank
cannot provide assurance that its interpretatio®alfish laws and regulations will not be challengetiich
could result in liability on the part of the Bank eould require the Bank to modify its practicel,cd which
could have an adverse effect on the Group’s busjriggmncial condition and results of operations.

An example of a recent change to Polish regulatibashas affected the Bank’s business is an amenddated
16 December 2010 to the Polish Act on Public Fieanit27 August 2009. The amendment seeks to intedu
centralized liquidity management system applicajolePolish public sector entities through the olibga
depositing of the cash surplus of certain publ@fice sector entities in savings accounts mairdaiyeBGK.
As a result of such change, such public financeosentities were obliged to transfer their funstsme of which
were deposited with the Bank, to BGK by 30 Junel201
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Interpretation of Polish Tax Laws and Regulationspfilicable to the Group’s Operations May Be Unclear,
and Polish Tax Laws and Regulations May Change

The Polish tax system is subject to frequent chanfgerthermore, some provisions of the tax lawaandiguous
and often there is no unanimous or uniform integiren of the laws or uniform practice by the tarteorities.
Because of frequent changes in the tax laws angngainterpretations thereof, the risk connectethvirolish

tax laws may be greater than that under other t@isdictions in developed markets. The Group cannot
guarantee that no changes in tax laws unfavorablhe Group will be introduced and that the Poliak
authorities will not take a different and unfavdeaimterpretation of tax provisions adopted by @®up, which
may have an adverse effect on the business, fiabemndition and results of operations of the Group

Risks Related To The Issuer
Centre Of Main Interests

The Issuer has its registered office in the Kingdd@nSweden. As a result there is a rebuttable pnesion that
its centre of main interestCOMI ") is in the Kingdom of Sweden and consequentlyt gy main insolvency
proceedings applicable to it would be governed Wwegd@sh law. In the recent decision by the Europ@aurt of
Justice in relation to Eurofood IFSC Limited, ther&ean Court of Justice restated the presumptic@ouncil
Regulation (EC) No. 1346/200 of 29 May 2000 on Imsocy Proceedings that the place of a company's
registered office is presumed to be the compan@#/Cand stated that the presumption can only betted if
“factors which are both objective and ascertaindiyethird parties enable it to be established #ratactual
situation exists which is different from that whildtating it at the registered office is deemedetitect”. As the
Issuer has its registered office in the KingdonSefeden, has a Swedish director, is registeredafoiirt the
Kingdom of Sweden and has a Swedish corporatecgsryirovider, the Issuer and the Borrower do nii¢ve
that factors exist that would rebut this presumptialthough this would ultimately be a matter foe relevant
court to decide, based on the circumstances egiatithe time when it was asked to make that d&tisi

Risks Relating To The Notes

As Payments Under Any Series Of Notes Are Limited Certain Payments Received Under The Relevant
Loan Agreement, Noteholders’ Recourse Is Limited

The Issuer will only be obliged to make paymentdarthe Notes to Noteholders in an amount equivaten
sums of principal, interest and additional amouift@ny, that it actually receives and retains byfar its
account under the relevant Loan Agreement, lessaargunts in respect of the Reserved Rights. Coeselyy
if the Borrower were to fail to meet its obligat®fully under any Loan Agreement, the relevant Notéers
could receive less than the full amount of prinGipserest and/or additional amounts (if any) e televant
due date.

The Noteholders Have No Direct Recourse To The Bover

Except as otherwise disclosed in the Terms and i@onsl of the Notes and in the Trust Deed, no petary or
other direct interest in the Issuer’s rights unadiein respect of any Loan Agreement exists forbibeefit of the
Noteholders. Subject to the terms of the Trust Deed\oteholder will have any entitlement to enéoeny of
the provisions of the Loan Agreement or have direcburse to the Borrower, except through actiorthey
Trustee under the Security Interests (as definetiTerms and Conditions of the Notes”). Pursuantthe
Security Interests (as defined in “Terms and Caowlit of the Notes”), the Trustee shall not be regglito enter
into proceedings to enforce payment under the Lbgmreement, unless it has been indemnified and/cursel
by the Noteholders to its satisfaction againstiabilities, proceedings, claims and demands tocwht may
thereby become liable and all costs, charges apenses which may be incurred by it in connecti@netvith.

Payment of principal and/or interest by the Borrowader any Loan Agreement to, or to the ordertiog,
Trustee or the Principal Paying Agent will satigbyo tanto, the Issuer's obligations in respect loé t
corresponding Notes. Consequently, Noteholdershaie no further recourse against the Issuer oBthewer
after such payment is made.

The Risk Of Prepayment Of A Loan Is Assumed In P&y The Noteholders

Under the terms of each Loan Agreement the Borraway, subject to certain conditions, prepay thewvaht
Loan if it is required to increase its payments fax reasons regardless of whether the increasgchgre
obligations result from any change in the applieatalx laws or treaties or from the change in apgibo of
existing tax laws or treaties or from enforcemefittiee security provided for in connection with the
corresponding Notes. The Borrower may also prepayélevant Loan if it is required to indemnify tissuer in
respect of certain increased costs to the Issigesdtout in the relevant Loan Agreement). In thenethat it
becomes unlawful for the Issuer to allow the refgéviaoan to remain outstanding under the relevaranLo
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Agreement, to allow the corresponding Notes to ienoaitstanding, to maintain or give effect to arfyite
obligations under the relevant Loan Agreement and/@harge or receive or to be paid interest atrétte then
applicable to the relevant Loan, the Issuer mayire¢he Borrower to repay the relevant Loan it fl case of
any such prepayment, all outstanding corresponbliates would be redeemable at par with accruedester
and/or additional amounts payable (if any).

In addition, if in the case of any particular Traemf Notes the relevant Final Terms specifies tiratNotes are
redeemable at the Issuer’s option in certain otireumstances, the Issuer may choose to redeerNdtes at
times when prevailing interest rates may be reddilow. In such circumstances, an investor mayheoable to
reinvest the redemption proceeds in a comparalderitg at an effective interest rate as high ag tifathe

relevant Notes.

Payments On A Loan May Be Subject To Polish Withtliolg Tax

In general, payments of interest on borrowed fumda Polish entity to a non-resident legal persensabject to
Polish withholding income tax at a rate of 20 pentc subject to reduction or elimination pursuanthe terms
of an applicable double tax treaty. Based on tlufegsional advice it has received, the Borroweielek that
payments of interest on the Loans made by the B@nrdo the Issuer will, more likely than not, nat $ubject to
withholding taxes under the terms of the doublatiax treaty between Poland and Sweden, providadthie
Polish tax documentation requirements (namely, rarual advance confirmation of the Issuer’s taxdestcy)
are satisfied. However, there can be no assur&atestich double tax relief will continue to be daalie.

If the payments under the Loan Agreement are stibjeany withholding taxes for any reason (as altex
which the Issuer would reduce payments under thesNiao the amount of such withholding taxes), tioer@ver
is required to increase payments as may be negessahat the Issuer receives the net amount gquak full
amount it would have received in the absence of suithholding taxes. In the event that the Borrovesis to
increase the payments, such failure would constiuit Event of Default under a Senior Loan Agreernilétite
Borrower is required to increase payments, it magpay the Loan in full. In such case, all outstagdNotes
would be redeemable at par with accrued interest.

Notes May Not Be A Suitable Investment For All Insters

Each potential investor in any Notes must deternmiime suitability of that investment in light of imwn
circumstances. In particular, each potential imeshould:

0] have sufficient knowledge and experience to makeeaningful evaluation of the relevant Notes, the
merits and risks of investing in the relevant Noéesl the information contained or incorporated by
reference in this Base Prospectus or any applicalgplement;

(ii) have access to, and knowledge of, appropriate @éelyools to evaluate, in the context of its partar
financial situation, an investment in the releviliotes and the impact such investment will havetsn i
overall investment portfolio;

(i) have sufficient financial resources and liquidityltear all of the risks of an investment in thevaht
Notes, including where principal or interest is @llg in one or more currencies, or where the cagren
for principal or interest payments is differentrfrehe potential investor’s currency;

(iv) understand thoroughly the terms of the relevanteBl@dnd be familiar with the behaviour of any
relevant indices and financial markets; and

v) be able to evaluate (either alone or with the loéla financial adviser) possible scenarios for ecoic,
interest rate and other factors that may affedhitestment and its ability to bear the applicaisks.

Some Notes are complex financial instruments ant swstruments may be purchased as a way to redkcer

enhance yield with an understood, measured, apptepaddition of risk to their overall portfolio8. potential

investor should not invest in the Notes which amnplex financial instruments unless it has the eige (either
alone or with the help of a financial adviser) t@l@ate how the Notes will perform under changiongditions,

the resulting effects on the value of such Noted #re impact this investment will have on the pt&n
investor’s overall investment portfolio.

There Is No Active Trading Market For The Notes

Notes issued under the Programme will be new géesirivhich may not be widely distributed and forieth
there is currently no active trading market (unlesthe case of any particular Tranche, such Traristto be
consolidated with and form a single series withranthe of Notes which is already issued). If theeNare
traded after their initial issuance, they may tratlea discount to their initial offering price, dapuling upon
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prevailing interest rates, the market for simil&cwities, general economic conditions and the niired
condition of the Issuer and the Borrower. Althowgiplication has been made for the Notes issuedruthde
Programme to be admitted to listing on the LuxemfoBtock Exchange, there is no assurance that such
application will be accepted, that any particulaariche of Notes will be so admitted or that anvactrading
market will develop. Accordingly, there is no asswe as to the development or liquidity of anyitrgdnarket
for any particular Tranche of Notes.

In addition, Noteholders should be aware of thevgiteng and widely reported global credit markendiions
(which continue at the date hereof), whereby thera general lack of liquidity in the secondary kegrfor
instruments similar to the Notes. The Issuer ar& Bbrrower cannot predict when these circumstamats
change and, if and when they do, whether conditadrgeneral market illiquidity for the Notes andtruments
similar to the Notes will return in the future.

Because The Global Notes Are Held By Or On BehaffEuroclear And Clearstream, Luxembourg, Investors
Will Have To Rely On Their Procedures For TransfdPayment And Communication With The Issuer

Notes issued under the Programme may be represeyntae or more Global Notes. Such Global Notes lveil
deposited with a common depositary or common safade(as the case may be) for Euroclear and Clearst
Luxembourg. Except in the circumstances describdte relevant Global Note, investors will not lgitted to
receive definitive Notes. Euroclear and Clearstrednxembourg will maintain records of the beneficia
interests in the Global Notes. While the Notes ramresented by one or more Global Notes, investitde
able to trade their beneficial interests only tlylo&Euroclear and Clearstream, Luxembourg.

While the Notes are represented by one or moredbMbtes the Issuer will discharge its paymentgailons
under the Notes by making payments to the commeposiry for Euroclear and Clearstream, Luxembdarg
distribution to their account holders. A holder afbeneficial interest in a Global Note must rely the
procedures of Euroclear and Clearstream, Luxembimurgceive payments under the relevant Notes.|3$eer
has no responsibility or liability for the reconddating to, or payments made in respect of, berafinterests in
the Global Notes.

Holders of beneficial interests in the Global Nowgl not have a direct right to vote in respecttbé relevant
Notes. Instead, such holders will be permitteddbaaly to the extent that they are enabled by Blesy and
Clearstream, Luxembourg to appoint appropriate ipsx

Notes Will Be Issued With A Minimum Denomination

Notes will be issued with a minimum denominatioheTrinal Terms of a Tranche of Notes may providg, th
for so long as the Notes are represented by a Gidita and Euroclear and Clearstream, Luxembour@ffter
relevant clearing system) so permit, the Notes bl tradable in nominal amounts (a) equal to, tegral
multiples of, the minimum denomination, and (b) timnimum denomination plus integral multiples of an
amount lower than the minimum denomination.

Definitive Notes will only be issued if (a) Euroaleor Clearstream, Luxembourg (or other relevaetrihg
system) is closed for business for a continuousogesf 14 days (other than by reason of legal faglg) or
announces an intention permanently to cease bssorelp) any of the circumstances described in Giomd9
(Enforcement) occurs. The Final Terms may proviue,tif Definitive Notes are issued, such Noted é
issued in respect of all holdings of Notes equalotogreater than the minimum denomination. However,
Noteholders should be aware that Definitive Notest have a denomination that is not an integratipial of

the minimum denomination might be illiquid and ifflt to trade. Definitive Notes will in no circuri@sices be
issued to any person holding Notes in an amounetdhan the minimum denomination and such Notekhail
cancelled and holders will have no rights againstissuer (including rights to receive principairerest or to
vote) in respect of such Notes.

Modification

The conditions of the Notes contain provisionsdalling meetings of Noteholders to consider matsgfscting
their interests generally. These provisions perdefined majorities to bind all Noteholders incluglin
Noteholders who did not attend and vote at thevegie meeting and Noteholders who voted in a manner
contrary to the majority. The Trustee may also egmithout the prior consent of any of the Notelodd to
modify any of the Notes, the Conditions, the TiDeed or the Loan Agreements (subject to certaiegbans),
which in the opinion of the Trustee is of a forntainor or technical nature, is made to correct aifeat error

or is not materially prejudicial to the Noteholdéo$ a Series of Notes).
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EU Savings Directive

If, pursuant to the European Union Savings Direct{Council Directive 2003/48/EC) (theElU Savings
Directive”), a payment were to be made or collected throadhember State which has opted for a withholding
system and an amount of, or in respect of tax welse withheld from that payment, neither the Issu@ any
Paying Agent nor any other person would be obligegay additional amounts with respect to any Natea
result of the imposition of such withholding takal withholding tax is imposed on payment made lBaging
Agent following implementation of this Directivehe Issuer will be required to maintain a Paying iige a
Member State that will not be obliged to withholddeduct tax pursuant to the Directive. See alaxation —
EU Savings Directivebelow.

Change Of Law

The provisions of the Loan Agreements, the Trustd)ehe Agency Agreement, the Account Bank Agregmen
and the Terms and Conditions of the Notes are basefnglish law in effect as at the date of thisda
Prospectus, other than those provisions of the iSlifated Loan Agreements which relate to the subatibn

of the amounts received under the Subordinated 4,aghich will be based on Polish law in effect atha date

of any series prospectus relating to the Subordih&iban Agreement. No assurance can be given #seto
impact of any possible judicial decision or chat@éaw or administrative practice in either juristithn after the
date of this Base Prospectus.
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INFORMATION INCORPORATED BY REFERENCE

The information set out in the table below shalldeemed to be incorporated in, and to form parthi§, Base
Prospectus:

1. the audited consolidated financial statementh@fGroup for the year ended 31 December 2011:
a) consolidated income statement page 4
b) consolidated statement of comprehensive income ageg
c) consolidated statement of financial position @89
d) consolidated statement of changes in equity page
e) consolidated cash flow statement page 7
f) notes to the financial statements pages 1160 15
2. the auditors’ opinion on the audited consoliddieancial statements of the Group for the yeategn
31 December 2011 (pages 1 to 2);
3. the audited consolidated financial statementh@fGroup for the year ended 31 December 2010:
a) consolidated income statement page 2
b) consolidated statement of comprehensive income agep
c) consolidated statement of financial position §3ag
d) consolidated statement of changes in equity gage
e) consolidated cash flow statement page 5
f) notes to the financial statements pages 8 to 142
4. the auditors’ opinion on the audited consoliddieancial statements of the Group for the yeategin
31 December 2010 (pages 1 to 2);
5. the audited stand-alone financial statementseofssuer for the year ended 31 December 2011:
a) administration report page 2
b) income statement page 3
c) balance sheet page 4
d) notes to the financial statements pages 5to 6
6. the auditor's report on the audited stand-afomencial statements of the Issuer for the yeareend
31 December 2011,
7. the audited stand-alone financial statementeeofssuer for the year ended 31 December 2010:
a) management report page 2
b) income statement page 3
c) balance sheet page 4
d) notes to the financial statements pages 5to 6
e) the auditor's report page 7.

Any information not listed above but included inetldocuments incorporated by reference is given for
information purposes only. Each of the Borrower #mg Issuer accepts responsibility as to the acguaad
completeness of any translations into English sétio any documents incorporated by reference is Base
Prospectus.

Copies of documents incorporated by reference i;1Blase Prospectus can be obtained, free of chatgee
specified offices of the Paying Agent and the higtAgent in Luxembourg, unless such documents baesn
modified or superseded. Such documents will alsavaglable to view on the website of the Luxembo8tgck
Exchange (www.bourse.lu).
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FINAL TERMS AND DRAWDOWN PROSPECTUSES

In this section the expression “necessary inforomdtimeans, in relation to any Tranche of Notes, the
information necessary to enable investors to makmfarmed assessment of the assets and liabjlfireancial
position, profits and losses and prospects of $badr and the Borrower and of the rights attactoripe Notes.

In relation to the different types of Notes whichyrbe issued under the Programme the Issuer arisbtinewer
have endeavoured to include in this Base Prospedtudf the necessary information except for infation
relating to the Notes which is not known at theedaftthis Base Prospectus and which can only erméted at
the time of an individual issue of a Tranche of &t

Any information relating to the Notes which is rintluded in this Base Prospectus and which is requin
order to complete the necessary information intie@iato a Tranche of Notes will be contained eitirethe
relevant Final Terms or in a Drawdown ProspectushSnformation will be contained in the relevarihdt
Terms unless any of such information constitutsgaificant new factor relating to the informatioontained in
this Base Prospectus in which case such informatmgether with all of the other necessary infolipratn
relation to the relevant series of Notes, may b#aipned in a Drawdown Prospectus.

For a Tranche of Notes which is the subject of Firerms, those Final Terms will, for the purposédhat
Tranche only, supplement this Base Prospectus arstl Ioe read in conjunction with this Base Prospecihe
terms and conditions applicable to any particuleanthe of Notes which is the subject of Final Teare the
Conditions as supplemented, amended and/or reptadbd extent described in the relevant Final Berm

The terms and conditions applicable to any pasicdlranche of Notes which is the subject of a Drawad
Prospectus will be the Conditions as supplemerdetended and/or replaced to the extent describetiein
relevant Drawdown Prospectus. In the case of acharof Notes which is the subject of a Drawdown
Prospectus, each reference in this Base Prospgctunormation being specified or identified in thelevant
Final Terms shall be read and construed as a refer® such information being specified or ideadfin the
relevant Drawdown Prospectus unless the contexinesiotherwise.

Each Drawdown Prospectus will be constituted eitfigr by a single document containing the necessary
information relating to the Issuer and the Borroaed the relevant Notes or (2) by a registratiocudaent (the
“Registration Document) containing the necessary information relatingthe Issuer and the Borrower, a
securities note (theSecurities Noté) containing the necessary information relatingtte relevant Notes and, if
necessary, a summary note. In addition, if the Diamn Prospectus is constituted by a Registratiooueent
and a Securities Note, any significant new facioaterial mistake or inaccuracy relating to the iinfation
included in the Registration Document which arisess noted between the date of the RegistratiooubDw@nt
and the date of the Securities Note which is capablaffecting the assessment of the relevant Neikde
included in the Securities Note.
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USE OF PROCEEDS

The Issuer will use the proceeds from the offefiggach Series of Notes solely to finance the spwading
Loan to the Borrower. The Borrower will use the geds from such Loan to fund its lending activitbedor
general banking purposes (unless otherwise spédifithe relevant Final Terms). In connection vifik receipt
of such Loan, the Borrower will pay an arrangenfeat as reflected in the relevant Loan Supplement.
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HISTORICAL FINANCIAL INFORMATION
Capitalisation

The following table sets forth the Bank's total igguas at 31 December 2011 and 31 December 2016€. Th
information was extracted without material adjustisefrom the financial statements of the Bank f& year
ended 31 December 2011 which have not been incatgubrin the Base Prospectus by reference (2041
Stand-Alone Financial Statement§ and the financial statements of the Bank for year ended 31 December
2010 (the 2010 Stand-Alone Financial Statemefitand togheter with the 2011 Stand-Alone Financial
Statements, theStand-Alone Financial Statementd and should be read in conjunction with theseficial
statements and with the other financial data inetudr incorporated by reference elsewhere in thiseB
Prospectus (the table includes stand-alone data).

As at 31 December As at 31 December
2011 2010
(in PLN thousand)
(audited)

Share CapPital ........cooueeiiieiie e 1,250,000 1,250,000
Other capital, Of WhiCh ...........cociiiiiiiie e 17,598,753 16,640,639

RESEIVE CAPItAl .....eeiiiieiiiiciiet e 12,898,111 12,098,111

OtNEI TESEIVES ..ottt e e e et a e e e e e e eaaaeaeeaa e 3,319,621 3,283,412

General banking risk fUN .............ooiii e 1,070,000 1,070,000

TOtal OtNEI FESEIVES.......uviiiieie ettt e e e e et e e e e et ea e e e e eeearneees 17,287,732 16,451,523

Financial assets available for sale.........cccceiiiiiiiiiiiiiiiiis (51,164) (28,808)

Cash flow hedges........coouiiiiiiiiiii e 362,185 217,924

Total other capital from comprehensive iNCOMe ...........ccccceveeiieieenns 311,021 189,116
Net profit for the Year.........cooouiiiiiieee e 3,953,622 3,311,209
TOAI EQUILY .ttt srm ettt e e 22,802,375 21,201,848

Source: 2011 Stand-Alone Financial Statements
Selected Financial Data

The following table sets forth selected consoliddtaancial data of the Group as at 31 Decembefl 201d 31
December 2010 and for the years then ended. Themation was extracted without material adjustméns
the Consolidated Financial Statements and shouldeéé in conjunction with the financial data inaddor
incorporated by reference elsewhere in this Bassgectus.

SELECTED CONSOLIDATED FINANCIAL DATA As at and for the As at and for As at and for As at and for
year ended the year ended the year ended the year ended
31 December 31 December 31 December 31 December
2011 2010 2011 2010
(in PLN thousand) (in EUR thousand)
(audited)
Net INterest iNCOME ...........ccoiiiiiiiiieeee s 7,609,116 6,516,166 1,837,906 1,627,252
Net fee and CommIsSION INCOME ...........c.cooevveeriiiciicniiinins 3,101,444 3,142,829 749,123 784,844
Operating Profit ........oooveiiiiiiiniiie e 4,800,512 4,080,051 1,159,516 1,018,892
Profit before iNCOMe taX............c.ooveu i 4,780,860 4,079,236 1,154,769 1,018,688
Net profit (including non-controlling shareholders.............. 3,804,745 3,212,806 918,998 802,319
Net profit attributable to equity holders of thergrat company. 3,807,195 3,216,883 919,590 803,337
Earnings per share for the period — basic (in PIVRE........... 3.05 2.57 0.74 0.64
Earnings per share for the period — diluted (in FEBR)......... 3.05 2.57 0.74 0.64
Net comprehensive iNCOME ........cccuviiiircmemecniie e 3,937,416 3,297,105 951,044 823,371
Net cash flow from / used in operating activities................. 5,556,998 340,637 1,342,238 85,066
Net cash flow from / used in investing activities.................. (3,630,127) (1,967,767) (876,821) (491,401)
Net cash flow from / used in financing activities.................. 1,057,418 1,073,418 255,409 268,060
Total net cash fIOWS .........cooviiiiiiiiimemc e 2,984,289 (553,712) 720,825 (138,276)
TOtAl @SSELS ..o e 190,748,037 169,660,501 43,186,931 42,840,315
TOtal @QUILY ....cveviiiiii e 22,821,984 21,359,568 5,167,086 5,393,422
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SELECTED CONSOLIDATED FINANCIAL DATA

Capital and reserves attributable to equity holdéthe
Parent COMPANY.........coviuriiiiiriieiesemrens e smn s

Share Capital ........c.veiiiiiiiiiiiie e

Number of shares (in thousand)

Book value per share (in PLN/EUR) .........ccccoeerieniimmenenns
Diluted number of shares (in thousand) ....ccccccecoveiiiiiennne
Diluted book value per share (in PLN/EUR)...........c.ccveu....
Capital adequaCy ratiD..........cocvriiiiieeieeriie et
Tier 1 Capital.....cc.vveeiiiiiiiieee e
Tier 2 Capital ...cccvveieiiiiiiiee e

Tier 3 CaPital ..coccvvviiiiiiiiiec e

As at and for the
year ended
31 December
2011

As at and for
the year ended
31 December
2010

As at and for
the year ended
31 December
2011

As at and for
the year ended
31 December
2010

(in PLN thousand)
(audited)

22,823,274

1,250,000
1,250,000
18.26
1,250,000
18.26
12.37%
16,664,233
1,545,549
133,134

21,357,578

1,250,000
1,250,000
17.09
1,250,000
17.09
12.47%
15,960,072
1,512,546
145,928

(in EUR thousand)

5,167,378

283,010
1,250,000
4.13
1,250,000
4.13
12.37%
3,772,920
349,925
30,143

5,392,919

315,633
1,250,000
431
1,250,000
431
12.47%
4,030,016
381,927
36,848

Source: Consolidated Financial Statements
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Consolidated Income Statements

The following tables set forth the consolidated ome statements and the consolidated statements of
comprehensive income of the Group for the year ér@deDecember 2011 and for the year ended 31 Dezxemb
2010. The information was extracted without mateadjustments from the Consolidated Financial $hatets

and should be read in conjunction with the finahd&ta included or incorporated by reference elswin this
Base Prospectus.

CONSOLIDATED INCOME STATEMENTS a1 Do ended a1 pearended 1o
Continued operations: (in PLN thousand) (in PLN thousand)
(audited) (audited)
Interest and similar INCOME..........cc.uuvieieeee e 12,037,762 10,415,315
Interest expense and similar charges (4,428,646) (3,899,149)
Net INterest iNCOME ........cccviviiiiiii it 7,609,116 6,516,166
Fee and commISSION INCOME.........cccoiiuiiieeeeeiiiiee e, 3,837,165 3,880,863
Fee and COMMISSION EXPENSE .......ccuriireariereierieereeeee e sieeees (735,721) (738,034)
Net fee and commisSioN INCOME ...........c.ocmiiviiiiiiiici s 3,101,444 3,142,829
Dividend INCOME ... 6,800 5,663
Net income from financial instruments designatethatvalue................. (75,056) (62,577)
Gains less losses from investment SECUritieS...........cccuvvevimeeeeeeeenn, 20,179 73,056
Net foreign exchange gains .............oovumummeeeeeienvesieeie e 337,296 346,762
Other operating income ... 451,723 469,388
Other operating EXPENSE .........uiiiiiieiiieeriieeerieee et e s e (309,186) (293,736)
Net other operating income and eXPENSE ... eveeieireeesieenieerienns 142,537 175,652
Net impairment allowance and WIite-dOWNS ....oooo.....ovveeverveereeereen. (1,930,447) (1,868,364)
AdMINIStrative EXPENSES .........eiiieeiiieeeenie et (4,411,357) (4,249,136)
Operating Profit..........coeeceiiierie e e 4,800,512 4,080,051
Share of profit (loss) of associates and jointlptcolled entities.............. (19,652) (815)
Profit before iINCoOMEe taX ..........coociiiiiii e 4,780,860 4,079,236
INCOME TAX EXPEINSE ....vvieiuirie ettt eemmeem ettt et be et (976,115) (866,430)
Net profit (including non-controlling shareholders).............c.ccceeviiienns 3,804,745 3,212,806
Profit (loss) attributable to non-controlling shiapéders.............ccccoee.ee. (2,450) (4,077)
Net profit attributable to equity holders of the parent company........... 3,807,195 3,216,883
Basic earnings per share for the period (in PLN)..........ccccoeviiiiinnnenn. 3.05 257
Diluted earnings per share for the period (in PLN)........ccccoviniiiineenn. 3.05 257
Weighted average number of ordinary shares duhiageriod (in 1,250,000 1,250,000
TNOUSANM) ...t
Weighted average diluted number of ordinary shdteig the period 1,250,000 1,250,000

(IN tNOUSANA). ...ceeveieiee ettt

Source: Consolidated Financial Statements

38



Consolidated Statements of Comprehensive Income

For the year ended
31 December 2011

For the year ended
31 December 2010

(in PLN thousand)

(in PLN thousand)

Net profit (including non-controlling shareholders)..............ccccciiiiiiieeniiiice e

Other COMPreNeNSIVE INCOME. ... ...iiiiuiiiiit ettt e et

Currency translation differences from foreign opierss ..............cocveeiiiiiireeerecccnceeiiee

Share in other comprehensive income of an assaciate............ccovveveieeiiiiiec e

Unrealised net gains on financial assets availfsleale (gross) .....................

Deferred tax on unrealised net gains on financaéts available for sale..

Unrealised net gains on financial assets availleale (net) ...............cccceiviiiecnicnne,

Cash flow hedges (GroSS) ......ciiuiiiiiiceereeie et

Deferred tax on cash flow hedges ...

Cash flow hedges (net)

Total net comprehensive INCOME ..........ccouiimeniiiiicie e mne e e

Total net comprehensive income, of which attributale to: ...

equity holders of PKO Bank POISKi SA........c it

NoN-controlling Shar€hOIdErS.........ccouiiiiiiiii e

(audited) (audited)

3,804,745 3,212,806
132,671 84,299
16,894 (1,211)
(1,233) 271
(33,649) (16,159)
6,398 2,750
(27,251) (13,409)
178,100 121,788
(33,839) (23,140)
144,261 98,648
3,937,416 3,297,105
3,937,416 3,297,105
3,940,696 3,301,437
(3,280) (4,332)

Source: Consolidated Financial Statements

Consolidated Statements of Financial Position

The following table sets forth the consolidatedesteents of financial position of the Group as atC&tember

2011 and as at 31 December 2010. The informatios edracted without material adjustments from the

Consolidated Financial Statements and should ket ireeonjunction with the financial data includddesvhere
in this Base Prospectus.
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CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

as at 31 December 2011 and 31 December 2010 As at 31 December

2011 2010
(in PLN thousand) (in PLN thousand)
(audited) (audited)
ASSETS
Cash and balances with the central bank .............cccocviiiiiiiiiii s 9,142,168 6,182,412
AmMOounts due from DANKS .......oooiiiiiiii e 2,396,227 2,307,032
TrAAING ASSELS ... eeieiiiieiiie ittt s ettt e bt eae e et sae et e se e e e e e neenre e e 1,311,089 BEN9
Derivative financial iNStruments ............cocveiiiiiiiiiiiii 3,064,733 1,719,085
Financial assets designated upon initial recogmiéibfair value through profit and loss........ 2,467,201 10,758,331
Loans and advancCes t0 CUSIOMELS ...........comrmmiureeeeeeeeeeiiiieeeeeeaeeesssreeeeeaeaaaasnsseeeaeaaeens 141,634,494 130,668,119
Investment securities available for SAle ....ccecec.ooooiiiiiie e 14,393,276 10,219,400
Investments in associates and jointly controllettien ...............cccoevveiieiie e meeeiee e 123,119 172,931
Non-current assets held for sale ..........cccoevviiiiiiiiiiii e 20,410 19,784
INVENTOTIES ...ttt et et 566,846 230
INTANGIDIE @SSEES ...ttt cremrre ettt 1,800,008 DEB7
TanNGIible fIXEA ASSELS.......ccuiiiiiiii et iecer et 2,541,317 25754
- of which iNVeStMENt ProPerties ............ceecceeiiiiiieiiiiie e 248 259
Current income tax reCeivables ............. e eiiriiiiiii 5,957 4,318
Deferred iNCOME taX @SSEt.........civiiiiiiiiiiieii i 543,922 582,802
OthEr @SSELS....ocviiiiiiiiiiiii i s e s 737,270 613,8
TOTAL ASSETS ..ttt mm et h ekt e bt bt h e et e e st st e b et e eaeeb e e ab et et ebeenesbeabeans 190,748,037 169,660,501
EQUITY AND LIABILITIES
Liabilities
Amounts due to the central bank. 3,454 3,370
Amounts due to banks........... 6,239,164 5,233,875
Derivative financial instruments 2,645,281 2,404,795
Amounts due to customers 146,473,897 132,981,215
DEDt SECUNMLIES IN ISSUR ..vveieeieiiiieie e e e ettt e e ettt e e e e e e ettt e e e e e aee e e e etaaeeaeeeeeenaennes 7,771,779 3,299,86
Subordinated abilitIeS ...........c.eoiiiiiiiiee e e e 1,614,377 1,61B77
Other IADIIHIES .....c.veviiiiiiiiii e 2,450,763 R(B34
Current income tax abilitieS ............ccerveiiiiiiiiii e 78,810 67,744
Deferred income tax Hability ...........c.oommmmeeeeeiii e 29,364 22,764
PIOVISIONS ...ttt ettt e e cmmeeet e e e e e e ettt e e e e e e e ettt e e e e e e eeseasbssneeeeeaaaaasssasaaeaeeaaassnnnnes 619,164 SR
TOTAL LIABILITIES ..ottt sttt 167,926,053 148,300,933
Equity
SNAIE CAPITAL ...ttt ettt 1,250,000 50000
OhEr CAPILAL ...ttt cmrcene ettt e er e r e s e saeene e 17,881,264 ,888,145
Currency translation differences from foreign opierss ..............ccccoevericriiieiiniicceee (92,023) (109,747)
UNappropriated ProfitS .........ceoeeieiees ettt ettt (23,162) 112,297
Net Profit fOr the YA .......oouiiiiii e 3,807,195 3,2838
Capital and reserves attributable to equity holdersof the parent company...........c.cccccveneene 22,823,274 21,357,578
NON-CONErOIING INEEIESE .......iieiieiiiiiie ettt (1,290) 1,990
TOTAL EQUITY ettt sttt bttt b e b ettt 22,821,984 21,359,568
TOTAL LIABILITIES AND EQUITY ..ottt sttt s 190,748,037 169,660,501
[OF= o] = To [=To [N E- 1oy VA = L (o OO O OO ST P U PR RPPRRPPP 12.37% 1247
Book value (in PLN thOUSANA) .......uviiiiteeeee et 22,821,984 21,3585
Number of shares (in thOUSANG) .........cc.ieeieeriiii e 1,250,000 1,25@,00
Book value per share (iN PLN) ......cooiiiioriie i 18.26 17.09
Diluted number of shares (in thouSand) .......cccccuviiiiiiiiiiiii e 1,250,000 1,250,000
Diluted book value per share (in PLN) .......ccceeeiiiiiiiieii e 18.26 17.09

Source: Consolidated Financial Statements
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Selected Key Ratios

The table below presents selected ratios for thekBad the Group as of the dates and for the peiaticated
below.

As of and for the year ended
31 December

2011 2010 2009
(%) (%) (%)
(unaudited) (unaudited) (unaudited)
Profitability ratios
NIM for the BanR ...........cccciviiiiiiiiiini e 4.6 4.3 38
Cost to income ratio for the Group (CL).........ccovveveveveeveeeerereeanns 39.6 41.7 47.9
ROA Net for the GrOUP..........vcvieevereeeiicee e 2.1 2.0 1.6
ROE net for the GroUf.......c.covvveveveeieieeieeeee e 175 14.9 14.8
Capital Ratios
Tier 1 ratio for the GroUR.........c.cccveviveeeieeieieeeiee et 11.24 11.30 13.47
Capital adequacy ratio for the Group ........eowe.eeeeerieseeneesieennens 12.37 12.47 14.81
Loan portfolio quality
Impaired loans ratio for the Grofip............cccoovevevevceeeeereeeen, 8.0 8.0 7.6
Coverage of impaired loans and advances for the|Gro................. 48.0 44.6 43.2

Source: the Bank

* Calculated by dividing net interest income of trenB for the year ended 31 December 2011, 2010 &8, 2respectively, by the average balance of total
interest-earning assets (calculated as the arithicaétaverage of interest-earning assets at the ieigg and at the end of reporting period and interi
quarterly periods).

2 Calculated by dividing administrative expensestdigl net income on business activity (defined psrating profit before administrative expenses aed
impairment allowance).

? Calculated by dividing net profit attributable toe parent company for the year ended 31 Decenbkt, 2010 and 2009, respectively, by average amaéts
(calculated as the arithmetical average of totadets at the beginning and the end of the repoptieigod and interim quarterly periods).

4 Calculated by dividing net profit attributable the parent company for the year ended 31 Decer@bt, 2010 and 2009, respectively, by average total
equity attributable to the parent company (calcathtis the arithmetical average of total equitytet beginning and the end of the reporting period amerim
quarterly periods).

5 The Tier 1 ratio constitutes a percentage ratie tiumerator of which is the value of Tier 1 capiald the denominator of which is the entire capital
requirement multiplied by 12.5.

% Calculated by dividing the gross carrying valugropaired loans and advances to customers by thesgearrying value of loans and advances to custame

7 Calculated by dividing the balance of impairmehdwances on loans and advances to customers bgrthss carrying value of impaired loans and advance
to customers.
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DESCRIPTION OF THE GROUP

Overview

PKO Bank Polski is the largest commercial bankataRd and the leading bank in the Polish markégims of

total assets, net income, total equity, loan argbsdi portfolios, number of customers and sizehefdistribution

network, as well as the largest commercial banteims of market capitalization in CEE as of theedatt the

Base Prospectus. Historically, the Group was fatuseinly on providing banking products and servites
individuals, but since 2004 the Group has alsovalti offered products and provided services to cmafe

clients. As of the date of the Base ProspectusGtioelp is the Polish market leader in terms ofvdlee of loans
granted to business entities.

As of 31 December 2011, the Bank serviced appraein&.6 million retail banking customers (includiid.2
million individual customers, 308.4 thousand snaaltl medium enterprisesSME”) clients, and 43.9 thousand
Housing Sector Entities, excluding Inteligo clign@pproximately 644.5 thousand customers of thekResing
the Inteligo electronic banking platform and 1héusand corporate clients.

In addition to the products and services offerethwégard to retail and corporate banking, the @rprovides
specialist financial services with regard to legsifactoring, investment funds, pension funds, étweent
banking, electronic payment services and offersrivgt banking products and services. The Bankgedserates
income from its investment operations by investihg Bank’s excess liquidity on the interbank andidho
treasury securities markets.

The Group has also been offering banking productsservices in Ukraine since 2004 through its sliasy,
Kredobank. As of the date of the Base Prospecha@spperations of Kredobank do not constitute aifogmt
portion of the Group’s operations.

With 1,198 branches, 1,400 agencies, 2,457 ATMs3®#idself-service terminals, as of 31 December 201
Bank has the largest and most extensive distributgtwork for banking products and services in Rebkahich
enables it to attract and service clients througifmland. The Bank employed 25,908 full-time egl@mastaff
and employees as of 31 December 2011.

As of 31 December 2011, the Group had total assfeBd N 190,748.0 million, amounts due to customafrs
PLN 146,473.9 million and loans and advances tdoowusrs of PLN 141,634.5 million. The Bank had marke
shares with regard to the Polish banking sectddof%, 21.0% and 17.7%, respectively (based on REES&).

For the year ended 31 December 2010, the Groupratedea net profit attributable to equity holdefstte
parent company of PLN 3,216.9 million, and PLN 3,8million for the year ended 31 December 201lictuh
according to data from the PFSA, accounted for @8ahd 24.2%, respectively, of the net profit of Baish
banking sector over the same periods.

The Group has a strong capital base, with a capitatjuacy ratio of 12.37% and a Tier 1 ratio o024% with
Tier 1 capital of PLN 16,664.2 million as of 31 Recber 2011 and no hybrid capital on the Group’suizd
sheet.

History

PKO Bank Polski, at first operating under the ndfoeztowa Kasa Oszedndsciowa, was established in 1919
and relied on a nationwide network of post officghich it used as outlets for operating its businés early as
before World War Il, Pocztowa Kasa Osgdacsciowa was the largest entity collecting the savio§$olish
households. Following World War 1l, Pocztowa Kasaz€edncdici re-commenced operations in 1948 and
operated independently until 1975 when it was aeguby the NBP and together with its existing branc
network was incorporated into the NBP. PKO was stadgished as an independent legal entity in 1987 a
designated by the Polish government as one ofrational specialized banks to service a specidbsef the
centrally planned economy. PKO'’s focus was on Irdigosits and mortgage and real estate, incluivagcing
housing associations. The systemic political tt#osiand fundamental economic reforms initiatedPoland at
the end of 1989 created new opportunities for taekBand spurred the Bank’s development.

In 1991, the Bank established its brokerage dimisBankowy Dom Maklerski (now DM PKO BP), a speisial
organizational entity of the Bank. In the early @8%he formation of the Group commenced; the Grmrsists

of the Bank and its subsidiaries that supplemedt support the fundamental business segments byeriegd
specialist financial and non-financial services1897, the Bank sought to broaden its product ioffebeyond

its traditional banking business and, jointly witbredit Suisse Group, established PKO/Credit Suisse
Towarzystwo Funduszy Inwestycyjnych S.A. (preser@(O Towarzystwo Funduszy Inwestycyjnych S.A.), an
asset management company. In the second half &, 188 Bank, together with Bank Handlowy w Warszawi
S.A. jointly established PKO/Handlowy Powszechnevdizystwo Emerytalne S.A. (how PKO BP BANKOWY
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Powszechne Towarzystwo Emerytalne S.A.), a univgmsasion fund company that manages an open pension
fund. In 1999, the Bank established a leasing compader the name Bankowy Fundusz Leasingowy S4. a
established an electronic payment services centf@EUP eService. In 2002, the Bank acquired an iagist
online banking company, Inteligo, a leader on thésh market. Since 2004, the Bank has been offdvanking
products and services in Ukraine through its suaéasidKredobank. In 2007, the Bank opened its fieign
branch in London. In the second half of 2009, theu®, through its indirect subsidiary PKO BP FaiigrS.A.,
started operational activity by offering factorisgrvices in Poland.

In 2000, PKO Bank Polski was transformed from aestavned bank into a joint stock company named
“Powszechna Kasa Oszgndsci Bank Polski SA” while it remained a wholly-ownedbsidiary of the State
Treasury.

The initial public offering of shares in the Banksvconducted within the scope of the privatizaiomgram and
completed in November 2004, with the shares sulesgtyubeing listed on the WSE. In October 2009, Baak
completed a rights offering and increased its sleapgtal by 250,000,000 shares. As of the datehefBase
Prospectus, 740,000,000 shares of the Bank aed lish the main market of the WSE under the symbol
“PKOBP”.

Competitive Strengths
In the opinion of the Management Board, the PKOKBRalski Group has the following competitive strergy
The Leader in a Large and Attractive Market

PKO Bank Polski is the market leader in Polande-léngest bank in the country, as measured by ¢ofaity,
total assets, net income, loans and depositsp$ithee customer base and breadth of geographicageeAs of
the date of the Base Prospectus, the Group’s lassiisefocused on the Polish market and as of 3kmber
2011, approximately 99.2% of the Group’s total &sseere located in Poland. Poland, the largest tcpun
CEE with a population of approximately 38.2 milljaa attractive in terms of demographics, with 34.8f the
population aged 20 to 39 (as compared to 27.3%eénBU). The performance of the Polish economy ih120
was supported by investments (mainly public investta tied to the inflow of EU funds) with private
consumption declining in the fourth quarter of 2Gklhigher CPI inflation and fiscal consolidaticepressed
consumption growth to 2.0% on a year-on-year bastwvever, consumption growth was still above the EU
average in 2011 amounting to approximately 0.5% Stpport of EU funds makes a substantial diffexeioc
the Polish economy, as the public investment radea(percentage of GDP) is one of the highestarEth. The
whole-year performance of the economy improvedaspared to 2010, as GDP growth accelerated to 4.3%
(from 3.9% in 2010, according to the data from GU®Bhe official forecasts of the NBP, the European
Commission, and the IMF point at growth moderaiio2012. Nevertheless, Poland is expected to reiman

of the leading economies in CEE as well as the Hl the European Commission estimating the 201#vtiro
rate to stand at 2.5%, compared to 0.6% for theagld whole. Moreover, the Management Board belithegs
the Polish banking sector remains fragmented agdifgiantly unpenetrated, and there is high poggrfior
further growth of the banking industry in Poland:cArding to the NBP and GUS, the loans and depokitse
Polish banking sector amounted to 54% and 51%,.entisely, of Poland’s GDP as of 31 December 2010
compared to an average in the Eurozone of 165%486%, respectively, based on ECB data. The Manageme
Board believes that the Group has withstood therteeconomic and financial turmoil with greateraficial
strength than many of its local and foreign contpeti The Group also believes that its market lesddp
position in an attractive market, together withaanprehensive range of products and services, wilige the
Group with a strong platform for sustained and ipaibfe growth.

Strong Capital Base, Liquidity and Balance Sheet

The Group maintains a strong capital position vaitfiier 1 ratio of 11.24% with Tier 1 capital at tesel of
PLN 16,664.2 million as of 31 December 2011 andhylarid capital on the Group’s balance sheet. Theu@s
capital adequacy ratio stood at 12.37% as of 31 edeer 2011. The Group’s total equity of
PLN 22,822.0 million as of 31 December 2011 waslaingest among Polish banks (based on the repbtteo
banks for 2011), and the Group maintains an effediblance sheet structure reflected by a loarepmsit ratio
(calculated by dividing net loans and advancesustanmers by amounts due to customers) of 96.7% &% o
December 2011. In July 2011 the Bank successfalsed the stress test, coordinated by the Eurdgesaking
Authority (“EBA”), conducted on a bank-by-bank basis for a sanopl®1 EU banks from 20 EU Member
States. Moreover, the Group is almost entirely &thtly deposits, with amounts due to customers septig
87.2% of the Group’s total liabilities as of 31 Bewber 2011, with 71.1% of the amounts due to custem
being retail deposits that have traditionally prote provide a more stable funding base than catpateposits.
In addition, the Group’s conservative business $dtas enabled it to maintain a comparatively highlity loan
portfolio, with an impaired loan ratio of 8.0% &s3d December 2011.
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The Group’s investment portfolio consists primardfy domestic treasury securities, and the Group s
exposure to high-risk assets, such as collatethldabt obligations, and has no direct exposureot@reign
debts of Greece, Ireland, Spain, Portugal or It@iye Group believes that its strong capital baseijdity and
financial position create a solid foundation foe Broup to retain existing customers and attrast oes and to
grow its business.

Largest Customer Base and Distribution Network imland

As of 31 December 2011, the Bank serviced appraeiypa/.6 million retail customers (excluding Ingi
customers, but including 7.2 million private indlual customers, 308.4 thousand SME clients, an@ 43.
thousand housing sector entities), approximatey,Bdhousand customers using Inteligo, the Banlestenic
banking platform, and 11.6 thousand corporate tdieffhe Bank has an extensive distribution netwbik
offers significant opportunities to attract additéd customers and expand its range of productssendces to
existing customers. As of 31 December 2011, thekBad 1,198 branches, 1,400 agencies, 2,457 ATMs an
323 self-service terminals, the most of any banRatand. Consequently, it can provide clients withvenient
access to services throughout the country, antf ibéain access to a large number of prospectisaners
throughout Poland, representing a significant p@ésource of growth for deposits and loan poitfel The
Bank’s distribution network is supported by iPKOhieh provides customers with web-based accesseio th
accounts, and Inteligo, an exclusively electrordaoking platform with approximately 640 thousandtoogers.
The Group believes it has significant potentialinorease the size of its retail customer base hgying
opportunities among affluent customers, studentisyanng people at the beginning of their careers.

Integrated and Comprehensive Product and Servicée@ihg

While historically the Group primarily focused oropiding retail banking products and services,@eup has
been actively providing dedicated corporate banlkdegvices since 2004 and, as of the date of thes Bas
Prospectus, is the market leader in the bankingarate segment in terms of value of loans and awhsito
corporate customers. Moreover, the Group providegide range of complementary financial products and
services, including specialized financial servisesh as leasing, factoring, investment funds, penfinds,
investment banking, electronic payment services amlthe banking. The Group is able to capitalizeitsn
diverse range of products and services to strengtlationships by cross-selling such products serdices to
meet increasing customer needs. Moreover, thefiignt scale and range of the Group’s distributh@twork
ensures that current and potential clients havg aesess to the Group’s products and services emddes it
with a competitive advantage in the developmerstyitiution and cross-selling of new products andises.

Established Brand and Decisions Made Locally in Rold

Founded in 1919, the Bank is one of the oldest aankd among the most recognized brands in Poland.
According to a study by Millward Brown SMG/KRC, ardependent market research firm, PKO Bank Pokski i
the most recognized financial institution in Polamdi for the past four years, PKO Bank Polski reentranked
as the strongest brand in the financial sectohbyRolish daily, “Rzeczpospolita”. In addition, thkanagement
Board believes that the strength of the PKO Banlskdrand provides a strong foundation for grovirh
electronic banking. The Bank believes that its rgrdorand provides a sense of security for curremdt a
prospective clients and employees, who view thekBema stable, reliable financial institution. Maver, given
the lack of a foreign majority shareholder, all tbe key decisions regarding the Group’s operatiand
development are made locally in Poland. As a rethdt Group can quickly react to the needs of itst@mers
and the local decision-making processes resultrémtgr flexibility and efficiency, which gives th@roup a
competitive advantage over many of its competitgth parent headquarters in jurisdictions outsifi@and.

Stable Financial Performance and Effective Cost Magement

The Group’s core banking activities have contintedgenerate consistent profits. For the years ergled
December 2011, 2010 and 2009, the Group’s ROE @W Were 17.5%, 14.9% and 14.8% and 2.1%, 2.0% and
1.6%, respectively. The Management Board beliehas the Group’s size, financial stability and lidjty
position have enabled the Group to generate opegratiargins exceeding the operating margins of rabgs
competitors. Moreover, the Bank’s NIM stood at 4.6%the year ended 31 December 2011 and 4.3%héor t
year ended 31 December 2010, which was above #rage market level of 3.13% and 3.07%, respectivety

the same periods (based on PFSA data) and creatgticaent buffer for loan losses. The Group hasuked on
enhancing its operating efficiencies and cost mamsmt, with a C/I ratio of 39.6% for the year endd
December 2011 compared to 41.7% for the year eBdedecember 2010. The Group believes that it has th
potential to continue to maintain its current aéfitrcy level.

Prudent Risk Management

An integral part of the Bank’s organization andtaré is its prudent approach to risk managemere. Bénk's
consistent focus on risk management has resultéowar loan losses and sound asset quality relatvine
average levels on the Polish banking market, ewehe recent global economic crisis. The Bank hastained
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its orientation towards core retail and corporaaeking products, thereby enabling it to avoid niatdosses
resulting from investments in structured credittimsents. The Bank’s long-standing experience 8K ri
management has enabled it to create the largesdtatsds of risk profiles in Poland which was regestbanded
to also cover SMEs. The Bank uses such databasgepare detailed risk management models. In aadithe
Bank recently completed the development and impieati®n of a centralized, integrated IT system, ohthe
largest information technology projects ever cakreit in Poland. Among other benefits, the newesyshas
enabled the Bank to improve its lending practicas actively manage its client exposures. The Banmkioues
to refine its risk management techniques, includimg implementation of a behavioral scoring systaat is
based on a customer’s risk profile, rather thaksrassociated with individual products.

Strategy

PKO Bank Polski's strategic vision is to achievedegerm sustainable growth and profitability thrbwgsecure,
modern and universal banking model, as well as antain and enhance its leadership position inRbksh
financial market.

This vision is underpinned by a loyal customer baseefficient organization, a trained and skilearkforce, a
robust funding and balance sheet profile and aerudpproach towards risk management for the teoiedll
major Group stakeholders. The Group remains styorgimmitted to its shareholders, customers, market
institutions, employees, suppliers and the varloaal communities in which the Group operates.

The Group is primarily focused on the local mar&atl its strategy of accelerated organic growthintakull
advantage of its strong national brand and thadaite long-term growth prospects of the Polishnecoy and
the under-penetrated financial services sector. é¥ew the Group continuously monitors financial teec
acquisition opportunities, both in Poland and CBii does not rule out the possibility of long-tesrpansion
through such acquisitions, consistent with its allestrategy.

The core objectives of the Group’s strategic dgwelent comprise:

- market share growth in various segments to reieftiie Bank’s leadership position;

- stable and continuous growth in profitability arificiency; and

- maintenance of a robust capital adequacy ratid Eve liquidity levels.

Many projects and investments implemented ovetas$ieyears are starting to deliver their full paizin

- significant investments and commitment in corpotzeking allowed the Group to achieve a leading
position in this key market segment;

- improved operating efficiency and a material inegeaf net profit; and

- significant increases in efficiency and costs sgsiimitiatives led the Group to achieve one of the
lowest cost to income ratios@/l”) among the Group’s European peers.

The Group aims to diversify its business throughdkvelopment of a universal banking model. In tioistext,
the core components of the Group strategy comprise:

Building Customer Loyalty and Attracting New Clent

The Group believes that its current leadershiptjposis attributable to its universal banking mqodekus on
retaining and enhancing the satisfaction of itstaxg clients, as well as its ability to attractweients (affluent
and young customers as well as SMEs). Accordingstatrategy the Group will continue to be focused
product and service innovation at every level, vabar market segmentation, traditional and newribdigion
channels and brand revitalization. Key actionstidet

- applying a behavioral segmentation process, braagethe product range so as to align better with
retail customer needs, and increasing its corpdrsatking product range (transactional products and
leasing) and the range of investment banking prizd(izeasury products, brokerage services and
structured finance);

- implementing the new marketing strategy aimed @@ngthening and modernizing the Bank’s image
(rebranding, introducing a unified corporate idgntiincreasing brand recognition among young
people), and modernizing and standardizing thedbraretwork (improving functionality, uniformity,
and service levels);

- optimizing the branch network by closing branchedeiss attractive locations while pursuing further
growth, mainly in large cities, to respond to theeds of customers and to optimize coverage in areas
where the Group is currently underrepresented;
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- standardizing the agency network and centraliZiiegBank’s co-operation with intermediaries;

- technological development of, and increasing thedpet range offered within, the Inteligo banking
platform, as well as enhancing the functionalitytef iPKO e-banking platform;

- improving the Bank’s asset management expertiseérapttmenting a new customer service model in
its private banking segment;

- implementing a new segmentation of corporate bankirents and an integrated service approach to
provide tailored services to SMEs; and

- automating and centralizing business processesmpoove customer service quality and efficiency,
combined with staff training programs and qualggessment using a ‘mystery shopper’ scheme.

Increasing Business with Existing Customers

The Group’s strategy is focused on increasing thedyrct-per-client ratio in order to increase feed an
commission income and diversify revenue source® @kpected closing of the penetration gap betwhen t
number of products purchased by the average customée Polish financial market, which is sign#itly
below that of consumers in other European countrigzresents an attractive business opportunity. fikeus
areas include leasing, factoring, transactionalises, credit cards, long-term savings productsichaurance
and investment banking services. The main strafedgiatives include:

- implementation of the direct campaigns system (@tpey CRM) and target group modeling system
(analytical CRM);

- broadening the product base, especially with resjgesavings, investment and insurance products, as
well as transactional banking, leasing and investrhanking products;

- development of sales skills with the support ofduet centers through a staff training program agwd n
incentive-based remuneration systems taking intowtt the product-per-client ratio; and

- a new sales campaign management system.
Maintaining Operating and Cost Efficiency

It is the Group’s strategic objective to continue itnprove service levels, to maintain operating @odt
efficiency and to optimize risk management by cwntid enhancement of operational processes, asuset o
below:

- implementing the new operational model, which eagés the centralization, automation and
standardization of the number of business procesdated to sales functions and support activities,
including a reduction in back offices from over 1@0five as well as the reorganization of the head
office and various functions within the capital gpo

- developing advanced IT technologies, including p@rify applications supporting the automation of
business and sales processes, and the developierieroal IT competencies to ensure improved
flexibility and swiftness in implementing new tedtogical solutions;

- simplifying internal processes and procedures amgpleémenting the principle of end-to-end
responsibility (responsibility for the entire bus@s process across all levels) with a view to aehie
better supervision over efficiency and safety cdragional processes; and

- implementing new internal scoring models and usiiRiM in the credit risk management process.
Focusing on Core Activities and Streamlining the@®r Structure

The Group’s strategy is to focus on core bankirtgities supplemented by a range of complementaogpcts
and financial services. The Group intends to optémand streamline its structure and to increaseiefty
within the Group and consistency of its operatianablel. The key strategic initiatives in this resgaclude:

- integrating Group companies, primarily the ‘prodiazttories’, within the Bank by, among other things
centralizing back-office functions or shifting tbperations of the subsidiaries to the Bank;

- disposing of non-core assets;

- defining a new development strategy for Kredobamigrtadually become a regional bank in Western
Ukraine also operating in certain selected lardiggscof other regions in the country and a niclaeygr
focused predominantly on retail and SME clients] an

- improving the Group’s own real estate managemditieficy.

Maintaining a Strong Capital Base and Liquidity Ri®
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The Group intends to maintain a strong capital lsaskliquidity profile by way of:

- optimization of sources and uses of capital based detailed strategic planning and budgeting m®ce
with a focus on capital allocation to units thapnove the risk-return profile of the Group;

- diversifying the funding base by continuing comnmrcdfocus on retail customer deposits and
placement of the Bank’s bonds to Polish and for@igestors.

Attracting and Retaining Experienced Management tadf, and Fostering a Dynamic Organizational Qust

Continued skills development, human resources neanagt and fostering an organizational culture based
the Group’s values are significant elements undeipg shareholder value creation and the implentientaf
the Group’s strategy. The Group’s objective is nopy the best-qualified, driven and motivated fstafd, to
this end, the Group is implementing a number ot#jgestrategic initiatives, including:

- a comprehensive review of the Group’s organizatistracture, remuneration, training and recruitment
systems;

- new firm-wide and incentive-based remunerationesyst a well-defined career path and succession
system;

- attract and retain a highly-qualified senior mamagat;

- a new training process, including the establishnoére competencies academy for top and mid-level
managers of the Group, and introduction of e-leaymdols; and

- improved internal communication, including a conipmesive employee involvement and satisfaction
survey, to improve staff identification with the @Bip, impart the Group’s values and strengthen its
organizational culture.

The strategic plan of the Group set out above egpan 31 December 2012. In accordance with the 'Bank
Statute, the new strategy of the Bank will havéog¢oadopted by the Management Board and approveteby
Supervisory Board.

Operations

PKO Bank Polski is the largest commercial bankadtaRd and the leading bank in the Polish markégims of
assets, net profit, total equity, loans and depgsirtfolio, the number of customers and size efdtstribution
network. The Group offers a broad range of retad aommercial banking products and services toapeiv
individuals, SMEs, corporate and public sector tegti as well as certain non-banking financial sEwi
products. Furthermore, PKO Bank Polski Group isléingest bank in CEE by assets (as of 31 Decentiikt)2
and market capitalization (as of the date of tras@Prospectus). The Bank is the market leadetail banking
(based on NBP data and the reports of the bank&0fbt) and enjoys a strong and improving markeitiposin
corporate banking.

In addition to products and services offered imétsil banking and corporate banking, the Grodprsfa range

of products and services in brokerage, asset mamage pension funds, financial support, leasingfdiang,
investment banking, card payment settlement andestate development. For the years ended 31 Dexremb
2011 and 2010 the net profit of the Bank’s fullynsolidated subsidiaries (before consolidation adjests)
accounted for 0.8% and 1.5%, respectively, of tlieu@'s consolidated net profit attributable to therent
company.

The Group divides its operations into three segmergtail banking, corporate banking, and investmen
activities:

- The retail banking segment comprises transactidnthe Bank with retail customers, SMEs and
mortgage market clients, as well as the activibésthe following subsidiaries: Kredobank, PTE
BANKOWY, PKO TFI, IFS, CEUP eService, Qualia Devaioent Group and Fort Mokotéw
Inwestycje Sp. z 0.0. and PKO BP Finat Sp. z ohis Segment includes, among others, the following
products and services: current and saving accodatssits, private banking services, investment and
insurance products, credit and debit cards, consamd mortgage loans, corporate loans for SME, and
housing market customers.

- The corporate banking segment includes transactibtiee Bank with large corporate clients, as \asl|
the activities of the Bankowy Fundusz Leasingowgugr and Bankowe Towarzystwo Kapitatowe
group. This segment includes, among others, tHewolg products and services: current and saving
accounts, deposits, credit products, depositanicss, currency and derivative products, sell bagko
and buy sell-back transactions, investment loagesihg and factoring services. Within the corporate
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segment, the PKO Bank Polski also enters, on its8 owin consortiums with other banks, into loan
agreements to finance large investment projects.

- The investment segment comprises the Bank’s paytéadtivity for its own account, such as investing,
treasury services, brokerage activities, interbaaksactions, derivative instruments and debt gesir
transactions, and the activities of PKO Finance @adtrum Finansowe Putawska (own activities). The
net result of internal settlements related to futrdsisfer pricing, the result on long-term souroés
financing and the result on positions classifiedfedge accounting are included in the net resutis
segment. Internal funds transfer is based on teanpficing dependant on interest rates. The
transactions between business segments are codductan arm’s length basis. Long-term external
financing includes the issuance of securities, mtibated liabilities and funds under the EMTN
Program as well as amounts due to financial ingits.

The following table shows the Group’s gross prdiiided into the Group’s business segments

For the Year Ended 31 December

2011 2010
(in PLN thousand) (in PLN thousand)
(audited) % (audited) %

Retail SEgMENt.......ccoiiiiiiiiiicie e 3,012,117 63.0 2,840,939 69.6
COorporate SEgMENT.......cccuuiiiurieiiiieeeeemee e 449,745 9.4 398,630 9.8
Investment segment, of Which: .............ocecceeriiiiiniiieineee 1,338,650 28.0 840,482 20.6

OWN ACHVILIES ... 289,413 6.1 411,705 10.1

Transfer CENIE ........cooiciiiieeee e mmes 1,049,237 21.9 428,777 10.5
Share of profit (loss) of associates and jointlptcolled
ENHILIES ..ot s (19,652) (0.4) (815) 0.0
GrOSS PrOfit..c..eiiriiieiiieec e e 4,780,860 100.0 4,079,236 100.0

Source: Consolidated Financial Statements

For the purposes of the discussion and presentatitive operations of the various business segnieitsv, the
segment reporting has been based on the stand-alanagement accounts of the Bank only and thusrdiff
from the segment reporting based on the Consolidaitgancial Statements, as presented in the téhloleea

Detailed information on the Bank’s material subsiidis can be found in the sectidnvestment Banking — Key
Subsidiarie$ below.

Retail Banking
Overview

PKO Bank Polski is the leading retail banking ington in Poland. As of 31 December 2011, the Bhaé the
leading position in terms of total assets, loarpadits, number of personal accounts maintainedanH cards
serviced. As of 31 December 2011, the Bank also hd@1 retail branches, which constitute the main
distribution channel of the Bank’s products andvieers, and 1,400 agencies, which offer cashiericesvand
promote the Bank’s products and services basedkdunsive agency agreements. In addition, the Bafdr®
online banking services to its clients using th€é@Pand Inteligo platforms.

The Bank divides its retail banking customerg{dil banking customers)) into the following categories:

- private individual customers subdivided into thessx@egment (individuals who do not qualify as
personal or private banking clients) and persondl@ivate banking clients 1 customers);

- SMEs with annual turnover of up to PLN 10 milliemd

- entities engaged in the housing sector, includimgsing associations, real estate developers, statee
agents, housing communities and real estate man@eusing sector entitie?).

As of 31 December 2011, the Bank serviced appraéina’.6 million retail banking customers (includin
approximately 7.2 million Pl customers, 308.4 ttamt SMESs, and 43.9 thousand housing sector eitides
approximately 644.5 thousand Inteligo customerdalTtbans and advances and deposits to Retail Bgnki
Customers amounted to PLN 110.1 billion and PLN.@bdllion, respectively.

The Bank’s main retail banking products and sewvio'lude current and saving accounts, term degosit
lending products (consumer loans, mortgage loamd,imvestment and working capital loans for SMEd an
housing sector entities), payment cards, insurandenvestment products.
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Distribution Channels

PKO Bank Polski offers its products and servicesetail banking customers through the largest nekvad
branches and agencies in Poland. As of 31 Dece®ilidr, the Bank had 1,131 retail branches, whiclstitoe

the main distribution channel of the Bank’s produand services, and 1,400 agencies, which offenieas
services and promote the Bank’'s products and ssviiased on exclusive agency agreements. The Bank's
branch network represented 16.9% of the total nundfecommercial bank branches in Poland as of 31
December 2011 (based on PFSA data). The Bank & @stinuing to refurbish its existing branches to
standardize its image throughout its branch netwoekesh its branding, upgrade its branches tpoms to
changing client expectations and develop otheridigion channels based on new technologies. ThaekBa
branch and agency network is complemented by nofusixe financial intermediaries. As of 31 December
2011, the Bank was distributing products on theishad 1,375 agreements with nonexclusive financial
intermediaries. The Bank reviews the locationg®flistribution channels on an ongoing basis twigeobetter
access to its targeted customer base. As pars atridtegy, the Bank will continue to optimize riestwork of
branches and agencies to ensure a strong presealtdarge cities.

As of 31 December 2011, the Bank operated 2,457 &'BiWd 323 self-service terminals. As of 31 December
2010, the Bank had 14.5% of the total number of ATéh the Polish market (according to NBP data). In
addition, the Bank’s customers can access thewwats and effect banking transactions through afi-Bank
ATM networks in Poland as well as ATMs outside Rdlghat accept VISA, MasterCard and Diners Club.
Customers use the Bank’s ATMs for a variety of setions, including cash withdrawals and ATM defsosnd
other services.

With the goal of expanding the reach of its disttibn network and satisfying evolving client exggins in an
increasingly competitive market, the Bank continues develop and implement new technology-based
distribution channels, including a call centre,imalbanking, SMS, mobile banking and self-serverninals.
The Bank offers online banking services to itsntkeusing the iPKO platform and to customers tteatehan
Inteligo account. The iPKO platform offers the Ban&lients the same products and services thatféeeed at
the Bank’s branches. Inteligo offers Pl Customerd 8ME customers online access to bank accoumts, te
deposits and various other products. The Bank igénprocess of adding further functionalities t® anline
distribution platforms, including lending and loterm savings products. As of 31 December 2011,
approximately 3.2 million retail banking customemre using iPKO online banking services and in taldli the
Bank maintained approximately 644.5 thousand Igeetilients (Pl and SME customers).

Products and Services

The Bank’s main retail banking products and sesvicelude current and saving accounts, term depdsin
products and investment and bancassurance prodiftt) are cross-sold to customers primarily inregtion
with mortgage loans. The Bank offers a wide varigtyoan products to its retail banking customérsjuding
consumer loans (Superkonto overdraft facilitiegluding credit lines, personal cash loans, andiczdds),
housing mortgage loans, student loans, investmaahtvweorking capital loans to SME customers and laans
housing sector entities. On the deposit side, #nekBocuses on term deposits, savings and curceouats.

Products and Services for Pl Customers
Current Accounts

The current account product is the most importaiatipct offered by the Bank to its Pl customers. Baak's
current account “Superkonto” product provides asdesseveral other products and services such rsusa
credit lines, overdraft facilities, life and norfeliinsurance products, wire transfers, direct delsianding orders
and debit cards. As of 31 December 2011, the Bagussomers held approximately 5.5 million curreztaunts
maintained as part of the Superkonto offer anchthe “PKO Konto” current account offer, and the Bésgued
approximately 5.3 million debit cards in connectigith such accounts.

The Bank also offers its Pl customers a bank savatgount and an Inteligo internet savings accsbpf 31
December 2011, the Bank’s Pl customers had PLN 30i8n deposited on such accounts.

In addition, as of 31 December 2011, the PI custenmad approximately 250.0 thousand foreign cugrenc
current accounts denominated in USD, EUR, GBP a8 @nd approximately 736.8 thousand Inteligo irgéern
online current accounts.

In March 2011 the Bank launched a new range ofectiraccounts for PI customers, which was suppdsted
intensive marketing activities. Moreover, in Mayl20Q the Bank further developed its product rangefiigring
certain additional types of current accounts foctdtomers.
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Personal and Private Banking
The Bank divides personal and private banking tdiémto the following subgroups:

- “Personal banking client$ — individuals with an average monthly inflow intbeir accounts with the
Group of at least PLN 5,000 but less than PLN 20,(tased on end of month balance) or whose
deposits in the accounts maintained with the Bawleed PLN 150,000 but are less than PLN 500,000;

- “Private banking clients’ — individuals with an average monthly income oflow into their accounts
with the Group of PLN 20,000 or more (based on ehdnonth balance) or whose deposits in the
accounts maintained with the Bank exceed PLN 5@t are less than PLN 1,000,000; and

- “Private banking customer$ — individuals whose deposits in the accounts taéied with the Bank
exceed PLN 1,000,000.

The Bank offers specialized products and servioesuth customer segment as part of its personapeawvate
banking program, which provides customers withgbevices of a personal adviser, separate VIP tatkas at
selected branch locations, the ability to negotiatms of certain services as well as negotiateglteam deposit
products, loan products with flexible approval mrderes and payment schedules, foreign exchangeigisod
and services, bank cards for affluent customerd,vamious insurance products. As of 31 Decembed 20fe
Bank had approximately 45.7 thousand private ban&iients and customers.

Deposit Products

The Bank offers its Pl customers PLN denominateplodi# products (including current accounts suclihas
current account and individual retirement accoulmttgligo internet online banking accounts, a broacge of
term deposits, saving accounts for housing purpoaed savings books in the form of current and term
deposits), foreign currency denominated depositiyets, and regular savings accounts in PLN, USDREU
CHF and GBP.

Loan Products
Consumer Loans

The Bank offers consumer loans to its PI custorimetise form of overdraft facilities, including criétines, cash
loans and credit cards. Consumer loans amount&fl.686, 22.6% and 24.4% of the total loans to réfilking
customers as of 31 December 2011, 2010 and 20§&ctvely.

The cash loan is the Bank’s basic consumer finpnaguct addressed to Pl customers, which is cheriaet by
high margins and minimum requirements concerningud@nting income and providing collateral. The
consumer finance offer is complemented by a castlitcfacility “Szybki serwis kredytoWywhile the offer for
personal and private banking customers is compleedehy ‘Kredyt AURUM and “Kredyt PLATINUM.
Those products are offered in PLN and in convestiblirrencies. Such offers are addressed to the’'8ank
existing customers and to clients who have nottde#h the Bank before.

Payment Cards

The Bank offers its retail customers a comprehensange of payment card products, issued by thé& Ban
conjunction with Visa, MasterCard and Diners Clubgrams. The Bank also offers VISA Infinite and Mas
Card Platinum credit cards to its private bankingtomers. As of 31 December 2011, the Bank hadedssu
approximately 7.2 million payment cards, includih@ million credit cards for retail customers.

Housing Mortgage Loans

The Bank holds a leading position in the Polishdiogi mortgage loan market and such loans amouwted t
59.3%, 56.6% of total loans to retail banking costos as of 31 December 2011, 2010 respectively.Bemk
offers mortgage loans in PLN. The Bank also hasgady portfolio of CHF denominated mortgage lodhs,
active selling of which has been materially resticsince the fourth quarter of 2008. As of 31 Deiser 2011,
mortgage loans denominated in foreign currenciestitoted 40.4% of the Bank's mortgage loans. Reryear
ended 31 December 2011, only 7.3% of the newly sadgage loans were denominated in foreign curesnc
while for the year ended 31 December 2010 suchdigtood at 14.8%.

The Bank’s primary home loan products consist aidpcts offered under the brandfasny kt” (consisting
primarily of standard repayment mortgages for fiiag home or apartment purchases, renovations or
refurbishments) and government-sponsored loansruthdeprogram Rodzina na Swoimin cooperation with
BGK (a state-owned special purpose bank speciglizinpublic sector financing). These loans are sstipy
mortgages on the property being acquired or othaperty. Until such mortgages are perfected anstergd in

the mortgage register, loans may be secured byt énsdrance, promissory notes, guarantees or dthers of
security.
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Products and Services for SME Customers

The Bank was one of the first Polish banks to ohiice a line of products and services speciallygies! for
SME clients. The package for the SME customersutgted, among others, current accounts, auxiliary and
foreign currency negotiated term deposits, loan@sdit facilities, bank cards (including the ficsedit card on

the Polish market directed to SMEs) and other sesvi As of 31 December 2011, the Bank maintained
approximately 291 thousand SME deposit accounts.adilition, SME customers had approximately
65.6 thousand Inteligo accounts.

The Bank offers investment and working capital kao its SME customers. Investment loans amourded t
PLN 10.7 billion, PLN 10.0 billion and PLN 8.2 bdh as of 31 December 2011, 2010 and 2009, respdgti
whereas working capital loans amounted to PLN 4ligod, PLN 4.3 billion and PLN 3.8 billion as of13
December 2011, 2010 and 2009, respectively.

The Bank also offers its SME customers productstfer co-financing of investment projects which have
qualified for EU structural assistance programse Bank has created the product lilRrdgram EuropejsKifor
those SMEs that are beneficiaries of the EU stratfre- and post-accession loan programs. This $MBEuct
offering includes services such as project finasd bridge financing that are used to pre-finamckemable
investment expenses as well as guarantees andri@ethange hedging instruments.

The Bank offers credit cards dedicated to its SMEB@mers under the brands “PKO Euro Biznes” andPth®
debit card “Partner”. As of 31 December 2011, tle@Bhad issued approximately 247 thousand of saaifsc

Products and Services for Housing Sector Entities

The Bank offers a comprehensive line of productbsarvices tailored to housing sector entities.s€hgroducts
are directed at housing associations, their managebodies and real estate agents.

The Bank’s deposit products offered to this custosegment include current accounts, savings acspunt
negotiated rate and overnight deposits, and e-bgnKihe Bank’s main products dedicated especiallyousing
co-operatives include services under the bramizkiet Nasza WspdéIndia' Nasza Mata Wspolnota“ Pakiet
Wspdlnota Premiufnand “Pakiet Nasza Wspdlnota Ptusvhich was introduced in April 2011. The Bank's
primary loan products for such clients are offeveder the brand namesléwy Doni (new house) andNasz
Remorit (our refurbishment). These products are intenftadall types of residential property investments,
including refurbishment.

Other Products and Services Offered to Retail Bagpkiustomers

In addition to the above described loan and defasiking products and services, the Group offevida array
of additional products and services to its retaihking customers including brokerage services (effdoy DM
PKO BP), internet banking account together withatedl online transaction services (offered by Igtli
investment products such as funds and investmegrgms as well as individual retirement accourfte(ed by
PKO TFI), units of an open pension fund (managedPB¥E BANKOWY), and leasing services for SME
customers as well as for selected Pl customersr@ffby Bankowy Fundusz Leasingowy group). For aemo
detailed description, please séevestment Banking — Brokerage Houbelow.

In addition, in cooperation with various leadindiBtoand international insurance companies sudbzi$ S.A.,
PZU Zycie S.A., and STU Ergo Hestia S.A., the Bank affés retail banking customers various insurance
products connected to its banking products, inclgdiroperty insurance, third-party liability insocz, loss of
employment protection insurance and travel, heaiih life insurance. In addition, the Bank in cogpien with
insurance companies uses insurance as collaterannection with mortgage loans, investments anckiwg
capital loans granted to SME customers. For thesyeaded 31 December 2011 and 2010, the Bank gedera
net income from its loan insurance of PLN 382.0iomland PLN 502.7 million, respectively.

Corporate Banking

Overview

While historically the Bank primarily focused onopiding retail banking products and services, theup has
been actively providing dedicated corporate bankiramfucts and services since 2004 and, as of tteeadahe
Base Prospectus, is the market leader in the catgdranking segment in terms of value of loanstanting.
Corporate banking customerg@rporate banking customers) include companies and corporate entities with
an annual turnover of at least PLN 10 million.

The Bank divides its corporate banking customeistime following categories:

- mid-sized companies — companies with an annuabtnof at least PLN 10 million and not more than
PLN 30 million;
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- large companies — companies with an annual turnovet least PLN 30 million and not more than
PLN 200 million;

- strategic clients — companies with an annual tuen@é more than PLN 200 million; and

- public sector entities — local government unitsGUs”), central and local public administration and
public institutions.

The Bank offers all of its corporate banking custesna comprehensive range of deposit products,diral
current and term deposit products, as well as pwaducts and transaction products.

In the year ended 31 December 2011, the Bank szhactotal of approximately 11,400 corporate bagkin
customers (of which mid-sized companies, large amigs, strategic clients and public sector custerheld a
46%, 19%, 10% and 25% share, respectively). Aslob8cember 2011, the total gross loans and advdoces
those customers were PLN 33.6 billion and totalogép were PLN 28.9 billion.

The Bank’s main corporate banking products and isesvinclude lending products, transaction banking
(including trade finance), asset management, trggsoducts as well as structured lending, projeeince and
custody services. The corporate banking customiscs lzave access to all products offered by the Bank
subsidiaries, including specialized lending prodysuch as leasing and factoring) and card services

Distribution Channels

The Bank conducts its corporate banking businessapily through a nationwide sales network compigsb4
specialized corporate branches grouped in 13 RebiGarporate Units as of 31 December 2011. Relskiign
managers are based in the corporate branchesditioadthe Bank employs product specialists whaokweith

relationship managers to develop products andces\gpecifically tailored to customer needs.

Loan and Deposit Products

The Bank offers its corporate banking customeromprehensive range of loan products. The Bank’sroff
includes: (i) PLN loans, including overdraft loamgyrking capital loans and investment loans; afdf@reign
currency loans, including working capital loans amgestment loans.

Entities financed from the State budget and localegnment entities constitute an important custogneup for
the Bank’s loan products. The Bank offers seva#bit-made products for these customers, such asslto
finance budgetary deficits, investment credit aoddissuance facilitation.

The Bank also offers its corporate banking custemeoducts related to projects co-financed by tbg#hder a
separate program,Pfogram Europejsk), such as bridge financing, co-financing, guaeast and consulting
services, which are individually tailored to mee particular needs of the Bank’s corporate bankirggjomers.

The Bank also offers syndicated loan products bethn arranger and as a syndicate member.

The Bank offers its corporate banking customersraprehensive range of deposit products, includungent
and term deposit products. The Bank’s principalpocate banking customer deposit products offeruihes
PLN and foreign currency denominated deposits ¢stathand negotiable), overnight automated depasitgell
as investment products (including treasury billd bonds, and transactions involving treasury hilid bonds).

Transactional Products

In addition to various deposit and loan producke Bank offers its corporate banking customers mmode
transaction products, which can facilitate the affe management of cash flows and liquidity of pamies,
capital groups and state-budget entities and maultrén operational efficiencies and cost-savinghese
products assist corporate banking customers wilaljas management, monitoring collection of redelies,
cash collection, mass payments, trade finance amthipthe Bank to optimize the costs of the custome
transactions.

The transactional products of the Bank are dividéal the following product categories:

- liquidity management (current account, cash poolie@nsolidated account, escrow account, micro-
accounts);

- payables and liquidity management products (domestil foreign payments, mass collection products,
direct debit);

- cash products (cash collection and withdrawals);
- card products (debit cards, charge cards, crediscare-paid cards);

- electronic banking (internet banking, off-line barksystems); and
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- trade finance products (bank guarantees, importexpart letters of credit, documentary collection,
discount products such as promissory notes arsldfiéxchange).

Other Corporate Banking Products and Services

Other products and services offered by the Banikstgorporate banking customers include financéalises
offered by companies in the Group and sold throtlgh Bank’s distribution network, including brokeeag
services, domestic and international settlemestramce services and international services. F@saription
please seelfivestment Banking — Brokerage Houaad “Investment Banking — Key Subsidiaties

Investment banking

While for financial reporting purposes treasury quets and investments in corporate and municipat de
securities are part of the retail and corporatekivansegments, such products are operationally ra qfa
investment banking.

Overview

The treasury department is responsible for manatj@dank’s surplus liquidity, currency risk, irgst rate risk
and the development of products (primarily hedgingducts) offered mostly to the Bank’s corporatekiag
customers.

The Bank has conservatively managed its investipertfolio, thereby avoiding many of the pitfallsatthave
afflicted several financial institutions in the emt economic downturn. A significant portion of tBank's
investment portfolio consists of Treasury secwsitikenominated in PLN, but in order to hedge agdorsign
exchange and interest rate risks, specifically wepect to mortgage loans denominated in foreigrency, the
Bank enters into CIRS.

The Bank offers a wide range of financial productsts customers while adhering to a conservatiaeing
strategy as far as investing in derivatives. ThalBarimarily focuses on providing its customershwig¢latively
simple foreign exchange derivatives and adheres strict risk policy. Throughout its other busiressthe
Group provides brokerage services and specializehdial services, including factoring, leasingyeatment
funds, pension funds and electronic payment sesyiaad focuses on new product development to ntget i
customers’ requirements. Nevertheless, the Gropp@s that it will maintain its orientation towarcisre retail
and corporate banking services for the foresedahlee.

Operations

As of 31 December 2011, the Bank’s treasury assetgtio amounted to PLN 29.9 billion, composednpairily
of PLN-denominated treasury bonds and treasury.bill

The Bank enters into deposits on the interbank etagkd transactions in debt securities issued byState
Treasury or the NBP as part of its liquidity marmaget. The Bank plays an important role on the PLdhay
market. Interest income derived from treasury assighificantly contribute to the Bank’s revenues.

The Bank manages its foreign exchange and inteagstrisks by entering into derivative transactjosich as
forward rate agreements, interest rate swaps asid (@2/RS) swaps.

As of the date of the Base Prospectus, the Bankgawyin very limited trading activities on its olwahalf.
Within its trading activities the Bank cooperatagwnon-financial institutions.

The Bank is certified as a primary money marketeteand as a primary government debt dealer. The&k'Ba
certification as a primary government debt deallems it to participate directly in treasury bonddatreasury
bill auctions. The Bank is the only certified rétdistributor of government bonds in Poland.

In addition, the Bank’s standard offer for non-fic&@l customers includes mostly foreign exchanget sp
forward transactions, negotiated deposits, treabilly, treasury bonds, municipal and corporate dsprand
derivative transactions such as swaps and varimds lof foreign exchange options. Treasury prodacgssold
through the Bank’s network of regional corporatariwhes or directly by a team of corporate dealars fthe
Bank’s treasury department.

The following table shows details of the Bank’sasery asset portfolio as of the dates indicatedviel

As of 31 December

2011 2010 2009
(in PLN thousand)
(audited)
SECUIMEIES ..ttt ettt et ekttt ek et et ek e bt e me e e bt £ bt e bt e e e bt et e nae bt et neee 27,947,223 22,138,232 22,535,184
TEAAING DOOK.........covireiececeeee ettt ettt et 1,311,089 1,503,649 2,212,955
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As of 31 December

2011 2010 2009
(in PLN thousand)
(audited)
BANKING DOOK.........cvoiiiiiiiiiicteicie ettt sttt st bbb 26,636,134 20,634,583 ,320,229
Deposits with other banks.........ccccccovveeeeieinnns 1,914,393 1,501,919 1,133,859
Receivables due from repurchase agreementS. ...ccc.covviiiiiieiiiiiiiiie e e - - 105,427

Source: Stand-Alone Financial Statements

1) Trading assets.
2) Financial assets designated at fair value thiopgofit and loss and investment securities avaddbr sale.

The following table shows values of the Bank’s opesitions in derivative instruments as of the slatelicated
below.

As of 31 December

2011 2010 2009
(in PLN thousand)
(audited)
FRA (forward rate agreement) 158,002,000 92,420,000 37,118,000
IRS (interest rate swap) .......... 390,954,272 304,834,350 228,547,768
FX swaps (including CIRS)...... 85,970,291 56,734,794 51,160,563
FX futures and FX forwards ................commmmeeciiiiiiiini e, 8,038,977 7,422,251 5,987,841
FX OPLONS ...ccviiiiiiii e 13,289,349 8,754,074 9,855,172
OBNBT L. e 2,132,267 4,470,977 2,906,151

Source: Stand-Alone Financial Statements
Treasury Products

In addition, the Bank’s standard offer for corperdtanking customers includes negotiated deposéasury
bills, treasury bonds, municipal and corporate Isofidrward rate agreements, interest rate swapsCH#R8 as
well as foreign exchange transactions (optionstsspwaps, foreign exchange forward transactioh®asury
products are sold by product specialists and dyrdnt a team of corporate dealers from the Bankeagury
department.

Investment in Corporate and Municipal Debt Secugs

The Bank makes investments as part of its corpdrat&ing operations. These investments are madaesult
of underwriting issues of debt securities for th@nBs corporate clients. During 2011, the Bank rged 12
corporate bond issues (of which 5 were underwijtisith an aggregate value of PLN 3.2 billion and®10
municipal bond issues with an aggregate value & RI6 billion. As of 31 December 2011, the totalcamt of
corporate and municipal debt securities held byBhek in connection with its underwriting actividigvas PLN
6.03 billion.

Brokerage House

DM PKO BP is a securities brokerage house thatatpsras an internal division within the Bank. DM®BP

is one of the largest brokers in Poland and hasated as a broker in the Polish capital marketesit@91. DM
PKO BP offers its clients a wide range of brokeragerices, including accepting and executing cteotders,
acting as a market-maker, conducting tender offeffering financial instruments, investment advisoasset
management, financial analysis, equity researchcamgorate finance advisory services. As of 31 Ddwer
2011, DM PKO BP’s services were offered throughbBikerage outlets and approximately 967 of the Bank
branches that comprise the Bank’s distribution wetwDM PKO BP aims to further expand its standaalo
branch network.

DM PKO BP’s customer base consists of both retadl sstitutional investors (including foreign irtstional
investors). As of 31 December 2011, customers of BRI BP held 155 thousand investment accounts &8d 1
thousand active registry accounts, to evidencergigsuthat were bought on the primary market, vidttN 30.5
billion in equities, PLN 12.4 billion in debt sedigs and other instruments. DM PKO BP discontino&dring
portfolio management services in the fourth quaofe2011.

During 2011, DM PKO BP ranked 7th in the Polish kedrin equities trading with a 5.05% market share i
equities trading (based on WSE data). DM PKO BBnis of the largest retail bond trading houses ilarith
trading 45.17% of all retail bonds for the year e&h@1 December 2011. DM PKO BP also holds the teadi
market position in sale of retail treasury bondsl aold 21,821,301 bonds (total nominal value — PLN
billion) to customers during the year ended 31 Ddwer 2011 and 23,680,977 bonds (with a total nohvialaie
of PLN 2.4 billion) for the year ended 31 Decemp@tO. It also offers investment units of 162 inuestt funds
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managed by 12 investment fund managers, includik@ FFI. In addition to equities and retail bondsMiD
PKO BP also trades derivatives and held a 3.66%rdatand 14.92% index options local market share by
volume for the year ended 31 December 2011. DM MB&Oaims to increase its institutional client basd a
product offer for such clients.

Key Subsidiaries

The Group also provides other specialized finarsgavices through its wholly or partly owned suizigs. The
contribution from the subsidiaries (before consmiioh adjustments) to the Group’s consolidated prefit

attributable to equity holders of the parent conypamas 0.8% for the year ended 31 December 20111 5%
for the year ended 31 December 2010. The Grouptisei process of reorganization to increase effaes and
may dispose of certain non-strategic Group compaiiee key subsidiaries are described below.

PKO Towarzystwo Funduszy Inwestycyjnych S.A. -+ asmgagement

PKO TFI is an asset management company establish2897. As of 31 December 2011, PKO TFI was the
third largest asset management company in Polaridrigs under management, managing 29 investmedsfun
and sub-funds with total assets of PLN 8.06 billaoxd had a share of the Polish asset managemehkétnudr
approximately 7.05% based on publicly availableaficial reports of asset management companies. Since
January 2010 PKO TFI has managed the investmeusfportfolios independently. The Bank provides PKO
TFI with certain administrative services. Thesdude the use of the Bank’s extensive branch anulilaligion
network to sell participation units in PKO TFI fusydhe execution by the Bank’s treasury departroéiKO
TFI's fixed-income transactions and the executigrbi PKO BP of PKO TFI's transactions on the WSE.

PKO BP BANKOWY Powszechne Towarzystwo Emerytatne-8pen pension fund management company

PTE BANKOWY manages the open pension fund PKO BRkBary. PTE BANKOWY was jointly founded in
1998. As of 31 December 2011, PTE BANKOWY held tssmder management of PLN 7.6 billion and was
ranked ninth on the Polish market in terms of tatsdets under management (based on data providdee by
PFSA). Its management intends to focus on incrga$fifE BANKOWY’s current market position, its
profitability and the Bank’s return on investment.

Inteligo Financial Services S.A. — online bankiegvice platform

Inteligo was established in 2000 by BankgesellscBaflin AG and was wholly acquired by the Bank2id02.
Inteligo provides the Bank’s customers with onllvenking services. In addition to servicing accouhtsugh
electronic access channels (including the estabksit of an online banking platform for all of theark’s
customers), Inteligo also assists the Bank withdéxeelopment and expansion of long-term strategt@atives
such asinter alia, a Bank-wide call centre as an additional distidouchannel and the development of a remote
client identification and authorization system.eligo also provides online banking technology fae#obank
and Bank Pocztowy S.A. The Bank’s customers maythselnteligo platform to purchase certain external
serices such as additional credit for mobile phppasticipation units in investment funds, repdrtsm Biuro
Informacji Kredytowej S.A. as well as certain prdgensurance products offered by the PZU S.A. grdsince
December 2008, the company had owned 80.33% of BR@rinat Sp. z 0.0., whose core business actisity i
focused on providing settlement services as a iogaagent for both pension and investment funds.2@n
August 2011, Inteligo sold all the shares held KOPBP Finat Sp. z o0.0. to the Bank. The Bank intetal
continue to utilize Inteligo’s technological and $®lutions to augment its banking operations a$ agelo cross-
sell new financial products.

Centrum Elektronicznych Ustug Platniczych eSer@ide — card payment settlement services

CEUP eService was founded in 1999 and became alywbwied subsidiary of the Bank in 2001. CEUP
eService provides card payment settlement seraodds expanding the network (one of the largeftatand)

of merchants that accept debit, credit and chaageéscissued by various banks and manages the Bpokisof

sale (‘POS’) terminal network, the data flow in connectiontlvithe settlement of payment card businesses and
certain cash flow operations in connection with P@®@ninal network stations. During 2011, CEUP e®&erv
serviced POS transactions (payment transactionsastd withdrawals) amounting to PLN 23.5 billiorddreld

a significant market share of approximately 24.4%erms of POS transactions value in Poland (basediata
provided by the company). The objective of the Barmfvestment in CEUP eService is to develop thakBa

and CEUP eService’s business relationships witméschant network.

Bankowy Fundusz Leasingowy S.A. — leasing services

Bankowy Fundusz Leasingowy S.A. was established989. Bankowy Fundusz Leasingowy S.A. and its
subsidiary (Bankowy Leasing Sp z 0.0.) provide afienal and financial leasing of tangible and restate
assets. For the year ended 31 December 2011, Bgnkandusz Leasingowy (including subsidiaries) held
market share of approximately 5.4% by value of @skmsed over the period (based on data provigettheo
Polish Leasing Association).
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Kredobank S.A. — banking services in Ukraine

In August 2004, attracted by the high growth patdraind the low saturation of banking products aadsices
on the Ukrainian banking market, the Bank acquamednterest in Kredobank, a bank registered andatipg in
Ukraine. Following purchases of shares from nortrmlimg shareholders in 2005 and EBRD in 2007, asch
result of share capital increases, the Bank, dseofiate of the Base Prospectus, owns approxim@857% of
the share capital of Kredobank.

Kredobank is a commercial bank providing basic iramkervices to both individual and corporate dkes of

31 December 2011, Kredobank’s distribution netwawknprised 130 outlets in 22 of the 24 regions ofdife
and in the Autonomous Republic of Crimea. Kredobgrdcope of operations in Ukraine includes deposit
taking, lending activity, servicing bank accouritseign exchange transactions and offering seesribrokerage
services. According to data published by the NBltedObank’s market share (calculated as a percenofate
total net assets of the banking sector of Ukraive 0.36% as of 31 December 2011.

While real GDP growth in Ukraine averaged almo896.per annum between 2000 and 2008 (based on IMF
figures), the economy experienced a deep recedsiong 2009, with a negative annual real GDP growathk of
14.8% (based on 2001 prices). During 2010 and 2BE&lLUkrainian economy recorded a real GDP growaté r
of 4.2% and 5.2%, respectively (based on 2001 gYicEhe recession experienced by the Ukrainian aogn
was a result of domestic financial instability, e drop in external demand and prices for stékiaine’s
major export. From the beginning of the downturameéstic banks continue to be adversely affectedhby
shortage of liquidity, reduced inflows of foreigapital, declines in household earnings and theewgion of
the Ukrainian currency against key currencies. &b@nomic recovery started from 2010 and continygdou
this date is driven mainly by strong private conption and investment activity (amid easing pricegsures)
and strong investment activity (ahead of the Euaopgf®otball championships to be held in 2012).ightl of the
weaker global economic situation and the drop imaled for Ukraine’s exports resulting therefromwaedl as
the negative base effects (due to, in part, thegti@nally strong harvest in 2011), GDP growthpexted to
weaken in 2012 (the current IMF forecast indica&%6 real GDP growth). The expected moderate granth
relatively low inflation create tentative room feome monetary policy easing in 2012. The NBU begaense
monetary conditions in the first quarter of 202&c(uding cuts in overnight borrowing rates, loweegsure on
banking sector liquidity). In an environment of lmaccommodative monetary policy, heightened unicgyta
and current account imbalance, the Ukrainian cegr@ppears vulnerable and at risk of gradual déguien.

In November 2008, the IMF granted Ukraine a stapdibhn in the amount of USD 16.5 billion to helplstize
the Ukrainian financial system and to facilitate implementation of monetary and exchange rateyslhifts,
banking recapitalization and fiscal and income @ohdjustments. As part of the agreement with ME, Ithe
Ukrainian government agreed to recapitalize theakan banks. In February 2009, the NBU and Kredé&ba
entered into an agreement stipulating a performanpeovement plan to improve the profitability ofédobank
and its financial condition. Since February 200%aiphe date of the Base Prospectus, the regulatgifal of
Kredobank was increased by:

- USD 35.0 million in subordinated loans extendedh®yBank (PLN 119.6 million at the mid exchange
rate of the NBP as of 31 December 2011), providied Kredobank repays the Bank by way of early
repayment of the subordinated loans extended twiGiebruary 2009 of USD 38.0 million (PLN 129.9
million at the mid exchange rate of the NBP aslbbD@&cember 2011); and

- UAH 1,024.1 million in 2009 and UAH 368.0 million 2010 through a share issuance (a total of PLN
435.8 million at the mid exchange rate of the NBR&31 December 2011).

On 30 December 2010, the Bank deposited USD 4[8mih Kredobank’s account maintained by the Bafk
New York Mellon, which was subsequently pledgedtfar benefit of Kredobank as a security for Kreddds

loan receivables. A successful debt collectioniedrout by Kredobank and the recovery of claimauset by

deposits resulted in the reduction of the amounhefdeposit to USD 2.9 million as of 31 Decemh@t 2

On 20 April 2011 Kredobank and the NBU signed aaeotigreement according to which the NBU adjusted it
requirements to the existing conditions of Kreddbtaking into account the support measures impleetehy
the Bank, comprising the guarantees and depositsisg selected loan receivables of Kredobank.

On 29 November 2011 the Bank acquired a 100% stakelicensed Ukrainian factoring company “Private
Investments” private limited liablity company to hesed as the special purpose vehicle in a restingtu
transaction regarding Kredobank’s non-performirgnk In December 2011 this company acquired a aesdic
portfolio of receivables from Kredobank amountirg WAH 1,645 million (PLN 700 million at the mid
exchange rate of the NBP as of 31 December 201tlthéAsame time, the Bank granted to the compdogra

in USD with the purpose of funding the purchasehef above portfolio of receivables in the amountU&D
63.07 million. The loan was disbursed on 14 Decer@Bél. Its final repayment date is 29 February30dt it
can be repaid earlier from the proceeds of theectiin of receivables under non-performing loansipased
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from Kredobank. On 9 February 2012 a portion of ltten amounting to USD 297 thousand was repaid; the
balance of the loan as of the date of the BasepRobgs amounts to USD 62,773 thousand.

Following a sale of a portion of its capital intsreand a subsequent increase of share capital eoynelw
participant, as of the date of the Base ProspettaesBank directly holds 6.59% of the share capifathe
factoring company. The remaining 93.41% of the etam the factoring company are held by Inter-Rigkaina
additional liability company, which is wholly owndxy the Bank.

As of the date of this Base Prospectus, Kredobarik compliance with major requirements of the Uken
bank regulations and the limits imposed on Kred&banthe agreements with the NBU. The restructurifg
Kredobank’s non-performing loan portfolio in 201dcered Kredobank’'s compliance with most of the NBU
requirements set forth in the agreement with thedUNdd aims to improve the efficienty of debt reagve
activities. Since the completion of the restructgrithe Bank has closely supervised the implemientaif
various risk management policies at Kredobank, aaflg credit risk management tools. The Bank's
representatives on Kredobank's supervisory boamtcme all decisions regarding the granting of loéms
amounts exceeding USD 2.5 million.

As of 31 December 2011, the equity of Kredobank amed to UAH 663 million (PLN 282 million) — ranikdn
35th in the Ukrainian banking sector, based or\NB&)’s data. For 2011 Kredobank reported a net tdd$AH
252.5 million (PLN 93.8 million). As of 31 Decemb2011, the loan portfolio (gross) of Kredobank vsH
2,085 million (PLN 887 million). The coverage ratfor impaired loans and advances with impairment
allowances in Kredobank as of 31 December 2011 ataduto 23.66%. As of 31 December 2011, the total
amounts due to customers of Kredobank amountedAtd ©,675 million (PLN 1,138 million). Kredobank’s
capital adequacy ratio was 22% as of 31 Decembkt 26d was higher than the NBU's regulatory minimafm
10%.

Under the current challenging market conditionsedtbank intends to complete various restructuring a
efficiency improvement inititatives with the aim &stablish a solid platform for future growth. 16814, the
Bank developed and adopted a new strategy for Kwdo consisting of two stages: (i) restructuringl an
business reorganization; and (ii) the implementatidd best practices with respect to its produatsernal
procedures and distribution chain, while focusimgselected geographical areas of the Ukrainian etaikhe
implementation of the new strategy of Kredobankaismed at improving capital adequacy, improving the
profitability of assets, better risk management aridcus on strategic direction of Kredobank asgiaonal bank

in Western Ukraine which also operates in certeiected larger cities in other regions in the couand is a
niche player focused predominantly on retail andESients.

Ratings

The following section contains information regamliratings assigned by Moody’s, Fitch, Capital Ifiggince
and Standard and Poor’'s. Moody’s, Fitch, Capitatditigence and Standard and Poor’s, all of whictear
established in the European Union and which havenbegistered as credit rating agencies under Retgur
(EU) No 1060/2009 of the European Parliament andhef Council of 16 September 2009 on credit rating
agencies. The ratings of Moody'’s, Fitch, Capitaeltigence and Standard and Poor’s exclusivelyeetfithe
opinions and evaluations of such credit rating ages. Such ratings do not constitute any recommignuato
invest and should not be regarded as grounds fgriavestment decisions regarding the purchase & sbany
financial instruments. The ratings may be subjectdview, adjustment, suspension or downgradinghey
relevant agencies.

The Bank has been assigned ratings by Fitch (oBe@mber 1996 and maintained on 9 August 20104and
August 2011, unsolicited), Moody’s (on 14 Janua®p2 24 February 2007 and 18 June 2009), Standard &
Poor's (on 25 August 2004, in September 2010 anthtaiaed on 10 May 2011, unsolicited) and Capital
Intelligence (on 30 November 2000, in December 2@9January 2010 and on 30 May 2011, unsolicieedjet
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 outlodR A-pi® A-®
deposits (foreign currencies / domestic
CUITENCY) eeveiiteeieeesieee st
Short-term assessment of liabilities and Prime- 1/Prime- 1 with a stable A20)
deposits (foreign currencies / domestic outlookK®
CUITENCY) ettt et
Support 2© 10
Financial strength C-with a negative outlodk BBB®
Prospect of maintaining the assessment....... Stablé®
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Notes:

1) Liabilities rated A are considered upper-medigrade and are subject to low credit risk. Moodyfgpands numerical modifiers 1, 2 and 3 to each gener
rating classification from Aa through Caa. The nf@ti2 indicates a mid-range ranking of that geenting category. A Moody'’s rating outlook is an
opinion regarding the likely direction of a ratiryer the medium term.

2)  “A” rated liabilities are somewhat more suscdpé to the adverse effects of changes in circunestarand economic conditions than obligations in
higher-rated categories. However, the obligor's aejy to meet its financial commitment on the dddiign is still strong. Ratings from ‘AA’ to ‘CCC’
may be modified by the addition of a “+” or “-“ sig to show the relative standing within the majoting categories. Ratings with a ‘pi’ subscript are
based on an analysis of an issuer’'s published fir@rninformation, as well as additional informatiom the public domain. They do not, however, reflec
in-depth meetings with an issuer's management aedterefore based on less comprehensive informalian ratings without a ‘pi * subscript. Ratings
with a ‘pi‘ subscript are reviewed annually baseu @ new year's financial statements, but may béwesd on an interim basis if a major event occurs
that may affect the issuer's credit quality.

3) High credit quality. Strong capacity for timefyifillment of financial obligations. Possesses mdavorable credit characteristics but may be digh
vulnerable to adverse changes in business, econanmdcfinancial conditions. Capital Intelligence appls “+” and “-" signs to foreign and local
currency long term rating in the categories fromAAto “C” to indicate that the strength of a partidar entity is, respectively, slightly greater @sbk
than that of similarly rated peers.

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

5)  Very strong capacity for timely repayment buyrba affected slightly by unexpected adversities.

6) Bank Support Rating of “2” denotes a bank foiieththere is a high probability of external suppdFhe potential provider of support is highly ratedts
own right and has a high propensity to provide sappo the bank in question. This probability opport indicates a minimum Long-Term Rating floor
of “BBB-".

7)  The likelihood of a bank receiving support ie thvent of difficulties is extremely high. The eleteristics of a bank with this support rating maglude
strong government ownership and/or clear legal guaees on the part of the state. The bank maytassaf such importance to the national economy that
state intervention is virtually assured. The abiind willingness of potential supporters to previlfficient and timely support is extremely strong

8) Banks rated “C” possess adequate intrinsic fin@h strength. Typically, these will be institut®with more limited but still valuable businessithises.
These banks will display either acceptable finahftiadamentals with a predictable and stable opegaenvironment, or good financial fundamentals
within a less predictable and stable operating emwinent. A “-” modifier is appended to distinguigiose banks that fall in intermediate categories.

9)  Basically sound overall; slight weaknessesnatficial or other factors could be remedied fairsiy. May be limited by unstable operating envimemt.
Capital Intelligence appends “+" and “-” signs todreign and local currency long term ratings in tbategories from “AA” to “C” to indicate that the
strength of a particular entity is, respectivelligbtly greater or less than that of similarly rat@eers.

10) Outlook — expectations of improvement, no ckangdeterioration in a bank or corporate ratingemthe 12 months following its publication are destb
“Positive”, “Stable” or “Negative”. The time horiza for a sovereign rating outlook is longer, at 12+#onths.

Intellectual Property

The Group uses a number of trademarks in its dietiviAs of the date of the Base Prospectus, tlwiishas
registered rights to 105 trademarks, includingratiémarks of the Bank. The Bank has filed for #gistration
of an additional 27 trademarks with the Patentd®ffincluding 24 trademarks of the Bank. The Baak fied
for registration of one trademark abroad underomati procedure. It also applied for a registereshrooinity
design in the Office for Harmonization in the Imtat Market in respect of five trademarks. Additittyma
registration of four trade marks of the subsidiigepending.

As of the date of the Base Prospectus, the Ban&tislependent on any patents or licenses.
Licenses
License for the Bank to use the Inteligo logo

Under an agreement concluded with Inteligo, thekBaas granted a license to use Inteligo’s logofferahe
Konto Inteligo product. In exchange, the Bank iguieed to pay a gross annual license fee of PLM3,@0. If
the agreement is terminated, the Bank will haveritiet of first refusal with respect to the Intadigrademark
and to other economic rights under copyright amigtrial property rights owned by Inteligo.

The above-described license has material importémcéhe activities carried out by the Group inpest of
PKQ'’s operation of the Inteligo account.

As of the date of the Base Prospectus, the Groep dot depend on any patents or new technologioakpses
to a degree that may be considered as significaité business or profitability.

Website Domains

As of the date of the Base Prospectus, the Growgs B35 registered internet domains, including the
www.pkobp.pldomain.

Information Technology

In 2008, the Bank completed the development andementation of a centralized, integrated infornmatio
technology (TT ") system (the Integrated IT Systent) throughout its distribution network. Due to #esale and
complexity, the Integrated IT System project hasrbene of the largest information technology prisjezver
carried out in Poland. The new IT system allows dcomprehensive view of client information andsthu
effectively strengthens the Group’s distributionidties. In addition, the new system further impes the risk
management capabilities of the Bank.

The Integrated IT System is designed to ensure lthatlevelopment and maintenance services are glosel
coordinated throughout the Bank’s extensive distidn network. The Integrated IT System has beequaty
tailored to the specific scope and nature of thekBabusiness. The Bank employs more than 150 eyepbto
support and maintain its Integrated IT System.
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The Bank has implemented security mechanisms tgepteghysical or electronic intrusions, computeuses or
other attacks. The implemented solutions are im lwith relevant ISO and BS standards and are rdgula
audited. Software development and implementationhaumwlogies, including very strict, multi-level tisy
procedures, protect the Bank from risks relateghrimgramming errors and similar disruptive problemke
Bank’s IT strategy is designed to support the dieteategy of the Bank, which in practice meanppsrting
the distribution of the Bank’s products and sersieeross its distribution network as well as devielgp a
scalable and flexible infrastructure to supportBaak’s current and future operations.

The Integrated IT System has been designed to idasocore banking systems within the Group andeto/er
solutions to the customer-facing operations of Baek. The Bank continuously develops its IT systend
implements IT solutions to ensure the consistedtefficient execution of the Bank’s business preess This
allows the Bank to continue to provide the highesgel of service to its retail and corporate clgnt

The Bank’s IT strategy also focuses on providingusi and consistent processing of investment tcaiose,
securing the necessary scalability for future bessngrowth and enabling large scale productionaofdgrdized
products together with tailored, structured custostéutions. Efficient execution of these strategeexpected
to reduce operational risk and to support more-effgtient processing. In addition, the Bank contty
assesses its internal credit risk reporting systenagtermine if improvements and enhancementseapgred to
maintain compliance with Basel II.

As of the date of the Base Prospectus, the Bank oser 200 applications. Compared to other findncia
institutions of similar scale, the Bank has a ety simple application environment which allows &ffective
management of operating costs and facilitates éutievelopment. All those systems have been spetédibred
to the specific needs of the Bank’s business. TarekBhas concluded standard agreements with serracéders
for all IT systems which are material to its opemas. These agreements give the Bank a licensesecthe
systems and grant support services in case ofrsyfsiture and the opportunity to receive updates @pgrades.

Material Contracts

The Bank believes that the contracts listed belativer than the agreements entered into in the argicourse
of business, are material to the Group given thaiue or significant influence on the key areashef Group’s
operations and their financing. The financing agreets having a value of at least PLN 250 millior d@hne
material issues of debt securities discussed bdlawe been deemed material based on the fact that th
represent an external source of funding other tteposits. The Bank has deemed the IT agreemermissgisd
below to be material contracts due to their speiamdortance in relation to the management of theu@'s
information systems.

As of the date of the Base Prospectus, the Ban&tislependent on any commercial or financial catsra
Financing Agreements
CHF 950,000,000 Credit Facility for the Bank

On 27 July 2007, the Bank, as the borrower, coredual credit agreement with The Bank of Tokyo-Mitsbhb
UFJ, Ltd., BNP Paribas, Citibank, N.A. and StandBahk Plc., as the arrangers, and Bank Handlowy w
Warszawie S.A., as the facility agent, based orchvithe Bank was granted a term loan in the amoluGtH-
950,000,000 for general funding purposes. Undemtireement, the Bank is required to pay interetteatate

of LIBOR plus 0.135% per annum. The final matudgte is the fifth anniversary of the date of theeagent.

As of 31 December 2011, the outstanding amount munttés facility was CHF 950,000,000
(PLN 3,451,635,000).

Pursuant to the terms of the agreement, the Bardqgisired to deliver to the facility agent infornast regarding
a material change with respect to the number afeshizeld by the State Treasury in the Bank’s sbapital.

For the purposes of the agreement, loss of thes Staasury’s control over the Bank constitutes @ene of
default. The agreement defines ‘control’ as thatrig command (directly or indirectly) the entityteanagement
process or policies on the basis of: (i) holdingekevant number of votes at the Bank's general imge(ii)
contractual provisions; or (iii) other reasons. ®ran event of default has occurred and is not ssdct the
facility agent may (and upon receipt of relevargtiactions from the majority lenders, must): (inceal all or
some of the financing made available under theeageat; (ii) declare the receivables consistingliobasome
of the financing paid under the agreement to beediately due and payable; (iii) establish thatoalsome of
the amounts paid under the agreement are payabte aéquest of the facility agent acting in acemike with
the majority lenders’ instructions. On 14 July 2@é& Bank informed the lenders, through the inteliatéon of
the facility agent, about the proposed sale ofeshém the Bank by the State Treasury and Bank Glzsptwa
Krajowego and noted that the proposed change irBtrk's shareholding structure would not constitate
event of default under the facility agreement. Téreders acknowledged the above notice and as aidte of
the Base Prospectus have not presented any olbjgtkiereto.
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EUR 100,000,000 Finance Contract between the Badkilae EIB

On 29 April 2004, the Bank and the EIB entered mfiinance contract, based on which the EIB maddahie

to the Bank a credit facility of up to EUR 100,0000 for the purpose of financing through loans $raad
medium-sized projects related to the environmemt Bufrastructure, and development of knowledge-ase
economy, energy, health, education and industriept® The terms of disbursement of each tranciodyding,

in particular, the amount of the loan, the disborset date, the interest rate, the currency andehayment
period proposed by the Bank in a disbursement stqare subject to the EIB’s consent in a disbursgemetice.
As of 31 December 2011 the balance of the credilitiawas PLN 322,868,322.27 (EUR 73,100,054.85).

Under the agreement the Bank is required to imntelgianotify the EIB of any circumstances in which,its
opinion or according to its reasonable belief, ange of control over the Bank has occurred or théllebe a
change of control over the Bank. For the purpodethe agreement ‘change of control’ is understoschay
material change of the ownership structure reggrdive Bank’'s share capital in result of which that&
Treasury (directly or indirectly, through a shareling in the Bank’s share capital, holding a relgvaumber of
votes at the Bank’s general meeting or otherwiggwill cease to hold more than 50% of the shaapital or
50% of votes at the Bank’s general meeting; old@s)ng the right to appoint or dismiss the majodf members
of the management or supervisory board of the Bank.

Pursuant to the agreement, if the Bank notifiesEt& of the occurrence of a ‘change of control’ ever

notifies the EIB that there will probably occur lmange of control event with respect to the Bankf tre EIB

has any reasonable grounds to claim that theret@sred a change of control over the Bank or angbaf
control over the Bank will in fact occur, the ElBagnrequest that the Bank conduct consultationsethién.

Once 30 days have lapsed from notification of ta@iBs request or following a change of control otver Bank
(whichever of those events occur earlier), the BiB have the right to demand the Bank to make arlye
repayment of the loan, with accrued interest, ptedithat, in the reasonable opinion of the EIB,dhange of
control event has caused or will probably causeterial adverse change as defined in the agreement.

EUR 150,000,000 Finance Contract between the Badkilae EIB

On 31 July 2009, the Bank and the EIB entered anfimance contract, based on which the EIB maddadola
to the Bank a credit facility of EUR 150,000,000 foe purpose of financing through loans small avedlium-
sized projects promoted by SMEs or public sectdities in the field of environmental protection, ezgy
savings, infrastructure (including health and etiood, industry, creative and cultural industriegrvices or
tourism in Poland. The terms of disbursement ohdagnche, including, in particular, the amounttaé loan,
the disbursement date, the interest rate, the meyrand the repayment period are to be proposetebBank in
a disbursement request and subject to acceptante5/B in a disbursement notice. As of 31 Decen2d 1,
the balance of the credit facility was CHF 227,280,

Under the agreement the Bank is required to nttiéyEIB of any circumstances: (i) of any persomgup of
persons acting, formally or informally, in conceéot secure the control over the Bank; or (ii) of tB&ate
Treasury's loss, directly or indirectly, througk t00% owned subsidiary, of the holding of morentb@% of
the Bank's share capital. For the purposes of greeament ‘control’ is understood as the authontylirect an
entity’'s management process or policies resultiognf (i) holding a relevant number of votes at Benk's
general meeting; (ii) contractual provisions; @) Gther reasons.

The agreement provides that the Bank will be sulifpa reporting requirement also in the event pf@bable
change of control event regarding the Bank. In stictumstances, if the EIB has any reasonable gi®uto
claim that there has occurred a change of contret the Bank or a change of control over the Baitkogcur,

the EIB may request that the Bank conduct consaoftattherewith. Once 30 days have lapsed frominatibn

of the Bank’s request or following a change of conbver the Bank (whichever of those events oceardier),
the EIB will have the right to demand the Bank takea an early repayment of the loan, with accruéetrést,
provided that, in the opinion of the EIB, the charuj control event has caused or will probably esausnaterial
adverse change as defined in the agreement.

EUR 100,000,000 Framework Loan Agreement betweeBahnk and the CEB

On 31 July 2008, the Bank and the CEB entered anfamework loan agreement, based on which the CEB
made available to the Bank a loan of EUR 100,00Df00 the partial financing of investment projeatmed at

job creation and preservation in SMEs in Poland. éach tranche, the terms of disbursement, incydim
particular, the amount of the loan, the disbursdndeare, the interest rate and the repayment pexiedo be
determined jointly by the Bank and the CEB and HjgeLin each disbursement agreement. As of 31 Bées
2011, the balance of the loan was CHF 75,600,00(EAfR 49,814,126.

Under the agreement the Bank is required to imntelgiaotify the CEB about any material change rduay its
financial condition or shareholding structure. Amgaterial change in the Bank’s shareholding strectuill
result in an event of default as provided in theBOEban Regulations that constitute an integral drthe
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agreement between the CEB and the Bank, and maycalsstitute grounds for suspending any payments of
advances under the loan, termination of the loaeeagent or acceleration of the loan in accordanitie the
CEB Loan Regulations. On 28 July 2011 the Bankivecdeconfirmation from the CEB that the proposele sd

the Bank's shares by the State Treasury and Bardp@larstwa Krajowego will not constitute an eveht o
default under the loan agreement.

EUR 150,000,000 Framework Loan Agreement betweeBahnk and the CEB

On 6 December 2010, the Bank and the CEB entetedaiframework loan agreement, based on which & C
made available to the Bank a loan of EUR 150,00Df00 the partial financing of investment projeatmed at

job creation and preservation in the SME sectoiPoland. For each tranche the terms of disbursement,
including, in particular, the amount of the lodme tisbursement date, the interest and the repaymeeiod are

to be determined jointly by the Bank and the CEB apecified in each disbursement agreement. Aslof 3
December 2011, the balance of the loan was EURD@3)00.

Under the agreement the Bank is required to imntelgiaotify the CEB about any material change rduay its
financial condition or shareholding structure. Amgaterial change in the Bank’s shareholding strectuill
result in an event of default as provided in theBOBan Regulations that constitute an integral pdirthe
agreement between the CEB and the Bank, and maycalsstitute grounds for suspending any payments of
advances under the loan, termination of the loaereagent or acceleration of the loan in accordanitie the
CEB Loan Regulations. On 28 July 2011 the Bankivececonfirmation from the CEB that the proposele sd

the Bank's shares by the State Treasury and Bardp@larstwa Krajowego will not constitute an eveit o
default under the loan agreement.

In addition to the above-described change of cortfmuses, the above-referenced loan agreementsicon
clauses typical to facility agreements, includifjga(pari passuclause (the obligation of the borrower to ensure
at least equal treatment to the liabilities untherlban agreement compared to any of its othestiagi or future,
obligations); (ii) a negative pledge (a warrantytted borrower not to establish any encumbrancetsaxisting

or future assets which could hinder satisfactiontta# lender’'s claims); and (iii) a loss of ratintause
authorizing the lender to demand additional segwitto terminate and accelerate the loan if thegiterm
credit rating for the borrower assigned by recoeggirating agencies decreased below a certain Ipr@tjded
that such decrease may adversely impact the peafarenof the borrower under the loan agreement.

Agreement for a credit facility to finance leasitrgnsactions of up to PLN 400,000,000 between Bawko
Fundusz Leasingowy and Bank Polska Kasa Opieki S.A.

On 5 July 2011, Bankowy Fundusz Leasingowy and BRolska Kasa Opieki S.A. executed a credit facility
agreement whereunder Bankowy Fundusz Leasingowygveaged a loan of no more than PLN 400 million for
financing or refinancing leasing agreements exetitg Bankowy Fundusz Leasingowy, provided that the
maximum value of financing of any single leasingeggnent can not exceed the net value of the subjebe
leasing less the initial payment (in case of finagror the outstanding net value under a leasgrgement (in
case of refinancing). Pursuant to the terms ofdapeeement, the amount of financing was made availab
tranches. The tranches may be made available dtmederm of the facility, i.e. until 31 March 2Q12he
facility accrues interest established on the baSWIBOR 1M increased by a margin as stated inatpeement.
As of 31 December 2011, the indebtedness undeagimeement amounted to PLN 321,664,000.

Material Issues of Debt Securities

Programme for the issuance of PKO Finance notek witalue of up to EUR 3,000,000,000 to financeosen
and subordinated loans extended by PKO Financkadank (the Programmé)

The terms and conditions of the issuance of thee®oinder the Programme are set out in the TrustiDee
executed on 23 April 2010 and on 15 April 2011 [{iding the relevant supplements to those trust sheleygland
between PKO Finance and Citicorp Trustee Compamyjted as a trustee which acts in its own name and f
the benefit of holders of the Notes issued underRfogramme (theTfust Deeds). The terms and conditions
of the issuance of the Notes are summarized iprbgpectus dated 23 April 2010 and 15 April 2011.

The terms and conditions of extending senior Idan®KO Finance to the Bank, financed from the iaseaof
the Notes under the Programme, are set out iniardean facility executed on 23 April 2010 by abdtween
PKO Finance and the Bank (th&énior Loan Facility”) and in the relevant supplements to the SenicnLo
Facility executed by and between PKO Finance aadt#nk on the date of the issuance of a give teothhe
Notes. The terms and conditions of extending subated loans by PKO Finance to the Bank, financechf
the issuance of the Notes under the Programmepwifiet out in a subordinated loan facility to kecaited by
and between PKO Finance and the Bank (8wbbrdinated Loan Facility”) and in the relevant supplements to
the Subordinated Loan Facility to be executed iy lagtween PKO Finance and the Bank before or odaie
of the issuance of a given tranche of the Notes.
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On 21 October 2010, PKO Finance issued the finses@f Notes under the Programme, with a total inam
value of EUR 800,000,000, on the terms and conwitieet out in the supplement to the Trust Deedddate
October 2010. The issued Notes bear interest ated fate of 3.733% per annum, paid annually and e
maturity of five years. The Notes are listed on thkeembourg Stock Exchange and, since 22 Novem@gt 2

on Catalyst — an alternative trading scheme opeérate the Warsaw Stock Exchange (retail market) and
BondSpot S.A., its subsidiary (wholesale market).connection with the issuance, on 21 October 2€1®,
Bank borrowed from PKO Finance funds representimg proceeds from the issuance of the Notes, to be
earmarked for the general financing purposes oBtrgk. The loan bears interest at a fixed rate¢baesponds

to the rate of interest borne by the Notes isstifd.loan is unsecured and was extended for a tefiveoyears.

On 7 July 2011, PKO Finance issued the secondssefidotes under the Programme, with a total nohiakue
of CHF 250,000,000, on the terms and condition®getn the supplement to the Trust Deed datedyp2l 1.
The issued Notes bear interest at a fixed rate 5388% per annum, paid annually and have a matafifive
years. The Notes are listed on the SIX Swiss Exgbalm connection with the issuance, on 7 July 20&1Bank
borrowed from PKO Finance funds representing tluegeds from the issuance of the Notes, to be ekear
for the general financing purposes of the Bank. [Ba@ bears interest at a fixed rate that corredpoo the rate
of interest borne by the Notes issued. The loamsecured and was extended for a term of five years

The loans extended to the Bank by PKO Finance cb@tber 2010 and on 7 July 2011 were senior loans.

If a certain event defined in the Trust Deeds og@mnd continues, the trustee may, subject to tbeigions of
the Trust Deeds, seek to enforce the securitydatsmpledged by PKO Finance under the Trust Deefds/or of
holders of the Notes issued under the Programme.

If an event of default defined in the Senior Loaacikty occurs and continues, the trustee may, exttip the
provisions of the Trust Deeds, declare all amoudigbursed by PKO Finance to the Bank under a séodor
immediately due and payable. Once the senior l@anbleen repaid, as a result of the event of defiafilted in
the Senior Loan Facility, the Notes issued undeRttogramme will be redeemed or repaid.

In accordance with the Trust Deed, as long as aatedNissued under the Programme remain unrepaid or
unredeemed, PKO Finance will not, without obtainprgr written approval from the trustee, consen@ahy
amendment to or modification or waiver of any terrosnditions or rights provided for in the Seniovan
Facility or in the Subordinated Loan Facility, maitl it grant any authorization to violate or tdept to violate

the terms and conditions of the Senior Loan Fgcilit of the Subordinated Loan Facility, subjectthe
exceptions expressly provided for in the Trust Beedin the Senior Loan Facility or in the Suboedéed Loan
Facility. Under the Senior Loan Facility, the Baskbound by additional covenants, such as thosewgedh the
negative pledge clause and in i passuclause.

On 26 April 2011, Moody’s confirmed the rating fime Programme to be at the level of A2 for unsetulebt
and A3 for secured debt (A-rated debt is charamdriby higher than average reliability and low dreigk

level, and Moody’s adds figures 1, 2 and 3 to eafcthe ratings, thus designating their positiortha relevant
group) and Prime-1 for long-term debt (issuers & assigned such rating have the greatest atwlitgpay
short-term financial obligations).

Proposed letter of undertaking with the EuropeamiB#or Reconstruction and Development (tHEBRD”)
relating to the Programme

It is envisaged that a portion of the Notes issuader the Programme may be acquired by the EBRD. In
consideration of the EBRD's potential participatiorthe Programme, the Bank plans to undertakesidpying a
relevant letter of undertaking (theétter of Undertaking”), to develop and grow, on a “best efforts” basie
business of lending to micro, small and mediumeieaterprises meeting certain eligibility criterila. is
envisaged that pursuant to the Letter of Undertglénch businesses will have to: (i) employ no nibea 249
full-time equivalent staff, including full-time magement; (ii) have a maximum annual turnover of E&MR
million or a maximum annual balance sheet totaEtfR 43 million; (iii) be registered and located time
Republic of Poland; (iv) have majority private sgabwnership and control; (v) obtain all necessgpyropriate
approvals, permits etc; and (vi) use the amourtm fthe loans for the purposes that will be spetifie the
Letter of Undertaking. The Letter of Undertakindlviinpose certain restrictions on the use of prdseom
such loans and provides such proceeds shall noised to finance, among others, investments in g@sr
financial institutions or any speculative investmactivities.

It is envisaged that the Letter of Undertaking wlBo provide that the Bank will endeavor to ineethe size of
the portfolio of the loans meeting the eligibilityiteria by an amount at least equal to the agdeepencipal
amount of the Notes subscribed for by the EBRDrdpthe period commencing on the first day of thartgr
commencing prior to the date of the Letter of Utaldng and ending on 31 December 2014, and to guwh
portfolio at the rate of 5 per cent. annually stréased for as long as the EBRD holds all or santieeoNotes.
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Furthermore, pursuant to the Letter of Undertakihg, Bank will agree, on a “best effort” basis fotlow the
EBRD’s Environmental and Social Procedures for Goate Lending referred to as Performance Requireghen
(Labour and Working Conditiongh relation to, inter alia, the management of vitegkrelationships, working
conditions, terms of employment, retrenchment arah-employee workers, as well as Performance
Requirement 9 Kinancial Intermediariep in relation to, inter alia, environmental and isbaue diligence,
stakeholder engagement and the requirements f@rajelsts; moreover, it undertook to provide the EBRith
annual reports on its compliance with such requéinets

It is also envisaged that the Letter of Undertakiilgrequire the Bank to adhere, on a “best efbhasis, to the
best practices in respect of foreign currency legdind the management of the Bank’s loan portfolio.

Moreover and subject to the paragraph below,enigsaged that EBRD would only participate in au&nce of
Notes under the Programme with maturities of 5 pears.

Notwithstanding the foregoing, there will be noightion under the Letter of Undertaking for the HBRO
participate in the Programme and, accordingly,EB&RD may elect not to acquire any Notes issued utiae
Programme.

Issue of Subordinated Bonds by the Bank

On 30 October 2007, the Bank issued 16,007 subatetinoonds of PLN 100,000 nominal value each. $haei
price of each bond equaled its nominal value. Thgregate nominal value of the issue was PLN 1,600.7
million. The final redemption date of the bonds,tla¢ nominal value thereof, is 30 October 2017 with
Bank’s option of early redemption on 30 October 20The subordinated bonds were issued in order to
recognize the proceeds from the issue (subordiné&bidities), and as a consequence, to increasectpital
base of the Bank.

In accordance with the terms and conditions ofiskae of subordinated bonds, the bonds do not theevéorm
of a document and are registered in the recordstkgefhe Bank. The bonds bear variable interestédas the
6-month WIBOR rate plus 100 basis points. Howeirethe case of interest paid out in the interesiope after
30 October 2012 (the early redemption date) andssnthe Bank fails to use the early redemptionooptihe
interest will be increased by the relevant margid 25 basis points. Interest on the bonds is payaéini-
annually until the date of their redemption. Thad®are unsecured.

Issue of Bonds by Bankowy Fundusz Leasingowy

On 10 November 2011, Bankowy Fundusz Leasingowgredtinto an agreement with the Bank (as the
arranger) for organizing, carrying out and arragginbond issue program. Within the framework ofgthagram
Bankowy Fundusz Leasingowy agreed to issue, irafivofferings by 9 November 2016, bonds in sevagaés
and the total value of the program of up to PLN @@dlion. The bonds have been issued as bearer,
dematerialized and unsecured bonds. The programidesthat the bonds issued in one series must haveal
nominal value of not less than PLN 10 million. As3&@ December 2011the Bank has issued bonds watkotal
nominal value of PLN 345 million. Pursuant to theogram, Bankowy Fundusz Leasingowy undertook to
redeem all of the issued bonds at their nominalesbly 9 November 2016. The Bank agreed to underwdth
series of the bonds not subscribed for by the boldghs. The agreement governing the program previde
certain standard events of default following thewscence of which the Bank may terminate the agesgwith
immediate effect and is waived of its obligatiorutalerwrite any portion of the bonds in issue.

Programme for the Issuance on the Domestic MarkBoads of up to PLN 5,000,000,000

On 21 June 2011, the Management Board adoptedhuties regarding granting its consent to the opgrof a
program for the issuance of bonds on the domestcken (the Domestic Market Programme’). The
Domestic Market Programme has a maximum value df B000,000,000 or the equivalent thereof in EUR,
USD or CHF. The proceeds from the bonds issuedruh@eDomestic Market Programme shall be designated
for the purposes of financing the Bank. The terrthefDomestic Market Programme has not been detedni

As of the date of this Base Prospectus, the tatatinal value of the bonds outstanding under the Exiin
Market Programme amounts to PLN 1,900,000,000.

Programme for the Issuance of Bank Securities ef Bank having the nominal value of no more than
PLN 10,000,0000,000

Bank securities BPWS’) are issued to procure financing for the genegarations of the Bank in accordance
with the terms and conditions of the issue of BPWich constitute an integral part of the purchpsgposal
for BPWs. BPWs are issued pursuant to Articles 89e® the Banking Law and the resolution of the
management board of the Bank dated 14 December. 2010

A structured BPW is an unsecured security issued tmearer. Structured BPWs do not bear interest. Th
redemption amount for structured BPWs is establisbie the basis of the terms and conditions of Hseid
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thereof. The redemption amount is equal to the namialue of the structured BPWs and a premiumutated
in accordance with the formula provided in the teiand conditions of the issue of the BPWs.

As of the date of this Base Prospectus, the Baskdsaied four tranches of structured BPWs withengtope of
the programme with a total value of PLN 253,641,000

IT Agreements
Agreement for the Delivery and Implementation efltitegrated IT System

On 18 August 2003, the Bank entered into an agratfoe delivery and implementation of the Integchtd
System with Accenture Sp. z o.0., Alnova Techna@egCorporation S.L. and Softbank S.A. (now Asseco
Poland S.A.).

The agreement covers the development, deliveryimptementation of the Integrated IT System at tlaniB

and the granting of a license for the software thets the Integrated IT System as well as certaiero

additional services, including in particular maimaece services. Moreover, under the agreement #rk B
acquired complete author's economic rights to ttiedrated IT System.

Due to the completion of the core system roll-dké agreement was completed and a new agreemetitefor
development, modification and servicing of the ¢ntgded IT System (theNew Integrated IT System
Agreement’) was signed on 25 February 2010, with an objectos

- enable further development of the Integrated ITt&ysto fit Bank’s future business needs and related
to development of information technology;

- ensure continuous efforts to increase availakdlity security of the Integrated IT System; and

- build internal Bank competencies to maintain andettgp the Integrated IT System through Bank’s
participation in the supplier development team.

The New Integrated IT System Agreement confirmsténens on which the Bank was granted the licenséhf®
Integrated IT System and sets new advantageous farleooperation with the consortium, more favteahan
under the previous contract. The agreement hasaeacter of a framework agreement and also spedifies
minimum pool of orders for development work.

The agreement provides for contractual penaltigs. [bility of the parties is limited to actualrdages. Except
for any personal injuries, the liability of the pas is limited to PLN 36,500,000. The restrict@iso does not
apply to any obligation to pay the due fee ancetiréss any injuries caused in result of failurpagp the fee.

The net annual fee for the services stated as ef diite of execution of the agreement amounted to
PLN 22,000,000. Moreover, the New Integrated ITt&ysAgreement provides for a variable fee that ddpe
on the pool of orders for development work.

The New Integrated IT System Agreement was condddea term of 30 months, but it is subject tooautic
extension for unspecified term, provided that 12hthe prior to the end of the above term none ofpiheies
delivers a representation that it does not wiséxtend the term of the agreement.

Insurance Coverage

The PKO Bank Polski Group maintains insurance cayerparticularly against risks related to the eldase
(such as fire, lightning, hurricane, hail, floodarhquake and others), theft and burglary, plundets of
vandalism, riots, strikes, group layoffs, acts efrér and building damage. Moreover, the Bank hasrance
coverage against civil liability against third pestfor any personal injuries or property damagrilting from
any prohibited acts committed in relation to anyivéiies conducted by the Bank or any of its prapeihe
members of the Management Board and the SuperviBoeyd as well as the authorities of the Group’s
subsidiaries have Directors’ and officers’ lialyilihsurance (D&O). All insurance policies are reeevannually.
Currently, the insurance coverage is provideer alia, by PZU S.A., STU Ergo Hestia S.A., and TuiR
WARTA S.A., Generali TU S.A,, Lloyd’'s Polska. Theaik believes that its insurance coverage is inwith

the standard adopted for banks in Poland.

Significant Tangible Fixed Assets
Significant Tangible Fixed Assets

The table below shows the various categories oPtk® Bank Polski Group’s tangible fixed assets tixisas
of the indicated dates.
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As of 31 December

2011 2010 2009
(PLN thousand)
(audited)

Land and buildings............. 1,691,339 1,722,797 1,749,813
Machinery and equipment . 559,727 603,388 651,577
MeanSs Of trANSPOIT.........iiiiiiiiiii e 62,344 47,703 44,832
ASSEtS UNAET CONSIIUCHION ......eiieeiieie s ceemsm et e e teeeneee e e sneeeaneeeeasnnneeaneeeeanneeeaanneeenns 144,776 96,022 207,251
INVESTMENE PrOPETTIES .. .ottt e 248 259 322
(14T ST PSSO T TP U PUR PR PPPSP 82,883 106,276 123,899
TOAL .o s 2,541,317 2,576,445 2,777,694

Source: Consolidated Financial Statements

As of the date of the Base Prospectus, the mosbriiaupt fixed assets of the PKO Bank Polski Group raal
estate properties.

As of the date of the Base Prospectus, the Bank doeplan to acquire any significant tangible fxassets in
the near future, except for the below-referencadstier of the ownership title to the real estatenshihe Bank’s
headquarters is situated.

The Bank’s Properties

As of the date of the Base Prospectus, the Bank#aplots of land which are either owned by tha@lBaeld
under usufruct or occupied under lease agreembtaieover, the Bank holds 11 pieces of real estatkowt
legal titles. As of 31 December 2011, the total bavoss value of the properties held by the Banls wa
PLN 4,490.1 million, including that presented ie thand and buildings” item of PLN 2,081.1 milli@md in the
“investment property” item of PLN 0.8 million.

The Bank holds as the owner or holder of a cooperamember’s ownership right to 794 buildings oempises
with a total area of 725,562.46°nfFurthermore, the Bank utilizes 11 pieces of esate including 35 facilities
with the total area of 27,847.33%*nwithout legal titles. The Bank, under lease agrests, occupies 1,831
buildings and premises with a total usable areapgiroximately 216,955.48’mLeases are usually made for 5
years or unspecified term periods.

The Bank believes that the building situated in ¥dar at Pulawska 15, where the headquarters of ah& Bre
situated, is significant to the Bank’s operatio® 1 July 2011 the Bank, acting as the sole shidehof
Centrum Finansowe Putawska, who was the perpetudiuctuary of the land on which the building igiated
and the owner of the building, adopted a resolutiorthe dissolution and liquidation of such compahg main
business of which was the management of the bugildituated in Warsaw at ul. Putawska 15. Followihg
completion of such dissolution and liquidation, thensfer of the ownership title to the buildingfavor of the
Bank took place on 1 March 2012; the Bank currehtigs the perpetual usufruct right to the landetbgr with
the building situated thereon located in Warsaw).aPutawska 15.

The Bank leases parts of its buildings and premiggish are not used by the Bank for its operatiorihird
parties. As of 31 December 2011, the total areselédy the Bank is approximately 45,108.72 m

Material Intangible Assets

The most significant item of capital expenditureled Group relates to outlays on the Integrate8y3tem. The
cumulative capital expenditure incurred for theetitated IT System between 2003 and 2011 amounted to
PLN 1,134.9 million. As of 31 December 2011, the In@ok value of the Integrated IT System was PLM.90
million.

Environmental Protection
The Bank believes that environmental matters ateohmaterial importance to the activities of thi€@® Bank
Polski Group, its financial situation or for exghtion by it of tangible fixed assets.

Regulatory Issues

The operations of the PKO Bank Polski Group caredl in the financial services sector (banking @ect
investment funds association and the investmerdsfunanaged thereby, pension fund society and thsige
fund managed thereby, and brokerage activitiesjeayelated activities.

Except for the Bank, within the PKO Bank Polski Gppregulated activities are also carried out by:
- Kredobank;
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- PKO TFI; and
- PTE BANKOWY.

Furthermore, the Bank runs brokerage activitiethenform of a separate organizational unit of ttaaiB(DM
PKO BP) and trust activities.

The aforementioned operations of the PKO Bank P@s&up are subject to strict supervision of théighoand
foreign regulatory authorities, including the PF8Ad the NBU, and must be carried out in complianié
community regulations and the provisions of Polalv and other countries in which the PKO Bank Piolsk
Group operates, as well as with specific recommionks, instructions, guidelines and operational agdity-
related requirements (seBanking Regulations in Polanil”’In the course of its business the PKO Bank Rolsk
Group is subject to numerous inspections, contealgljits and investigations carried out by diffenesgulatory
authorities supervising the financial services aeeind the other areas of activities of the PKO KBRolski
Group. None of such inspections have, however, tifileth any breaches of operational requirements and
guidelines or internal regulations, which could &a@ material effect on the Group’s business, fir@nc
condition or results.

The Group timely implements the guidelines of thgulatory authorities presented in the course sgeations.

Legal, Administrative and Arbitration Proceedings

The Group in the ordinary course of business istimely involved in legal proceedings concerning its
operational activities. To the Bank’'s best knowkedas of 31 December 2011, with respect to suitslving
claims of at least PLN 2 million each, the Bank Wiasa plaintiff or a claimant in 11 proceedingsida(ii) a
defendant or participant in 19 proceedings.

According to the Bank’s best knowledge, as of 3tddber 2011, the total value of claims subjectdorc
disputes where: (i) the Bank acts as a defendantated to PLN 337.6 million, while the total valokclaims
brought by the Bank as a plaintiff had a value bBNPL35.4 million. As of 31 December 2011, the totalue of
the provisions created in the companies of the @r@xcluding the Bank) as a result of the courpulies
amounted to PLN 1.4 million. With respect to thenBasuch figure amounted to PLN 2.3 million. Théato
value of the write-downs recognized in connectiathwhe proceedings, the value of which exceeds BLN
million, amounted to PLN 122 million, including PLN1.5 million in connection with the proceedings i
Ukraine related to the enforcement of loans extdrimeKredobank.

According to the information held by the Bank astloé date of the Base Prospectus, within the 12tinson
preceding the date of the Base Prospectus there weradministrative proceedings, proceedings before
administrative courts or civil, criminal or arbitien proceedings pending or instituted againstGhneup which
could significantly affect or have recently affettie financial standing or operations of the Grolpthe best
knowledge of the Bank, there are no legal, admtis®e proceedings, proceedings before adminisgatourts,
arbitration or criminal proceedings pending or #temed which could significantly affect the finaalctanding

or operational activity of the Group other thangiaescribed in this section.

With respect to business-related litigation othleant the proceedings regarding the establishmenthef
invalidity of resolutions of the General Meeting regulatory proceedings pending before the Pretidethe
Antimonopoly Office or the Antimonopoly Court, fthe purposes of the Base Prospectus, it was asstmaed
any court proceedings were material if there wasossibility that they were related to an obligatiminany
Group entities to pay or to grant any other fornbefiefit having the value in excess of PLN 150iomill

Administrative proceedings regarding the Warsaw kpeaoperty at ul. Putawska and ul. Chocimska

Centrum Finansowe Putawska is party to proceedingsmenced at the request dated 7 May 2010 of tine he
of the owners of a part of the real property sédaat ul. Putawska and ul. Chocimska in Warsaw wa/ltee
Bank’s registered seat is currently located, taldigh that the decision of the Local-Governmenui€Cof
Appeal (Samormdowe Kolegium Odwotawcze, theSKO”) dated 10 April 2001 declaring the administrative
decision of the Presidium of the National Counoil the Capital City of Warsaw (Prezydium Rady Nawdj

m. st. Warszawy) dated 1 March 1954 was issueddssgbreach of law but that it was impossible tal fsuch
decision invalid on account of the irrevocable legansequences thereof. Centrum Finansowe Pulafilskia
for an administrative decision refusing to declére invalidity of the SKO’s decision dated 10 Ag201 on
account that the applicants do not qualify as earind because of the irrevocable legal consegsi@fitke said
decision of SKO. Additionally, Centrum Finansowdd®ska stated that the motion dated 7 May 2010fikexs
by the same entities at whose request the Voivpd8ldiministrative Court in Warsaw had already issaed
judgment in the past in the same matter. By juddgnoérihe Voivodship Administrative Court dated 30aw
2005 the complaint against the SKO decision dagdube 2003 regarding refusal to re-commence pdatge

in a case ended by a final SKO decision dated 86alg 1998, was dismissed. The SKO, by decisioadd26
January 1998, upheld the SKQO'’s decision dated ZBbeer 1997 whereby it was established that thesidecof
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the Head of the Department of Survey and Municidahagement of the Office of the District of Warsaw
Mokotow dated 14 May 1990 regarding delivery of thed located at ul. Putawska and Chocimska for
management for an unlimited term, was issued isghyeach of law, but, on account of the irrevoeabgal
consequences thereof, it declined to find suchsitetiinvalid. Neither of the decisions of the SKévéa been
appealed. Additionally, the Supreme Administrateurt, by decision dated 22 November 2006, disrdislse
final appeal (skarga kasacyjna) against the abefgrenced judgment of the Voivodship Administrat@eurt.
By decision dated 4 April 2011 the SKO found the tlecision of the SKO dated 10 April 2001 wasdsisin
gross breach of law. By letter dated 9 May 2011t@em Finansowe Putawska requested another revietveof
case and finding that the SKO'’s decision dated 4l&011 was invalid because it related to a matttet had
been already settled by another final decisiortherrevocation of the SKO's decision dated 4 ARAlL1 on
account of the irrevocable legal consequencestiegdtom the decision of the SKO dated 10 ApriD20 The
SKO, under a decision dated 23 January 2012, uphel®KO’s decision dated 4 April 2011. The SKOisiea

of 23 January 2012 was challenged before the VaivipdAdministrative Court in Warsaw. The complaias
lodged with the SKO on 27 February 2012. The SKallsemand the case to the court along with thesfand
response to the complaint within 30 days of filinfthe SKO may, within its jurisdiction, acknowledge
complaint up to the date of a hearing which istsethe court. As of the date of the Base Prospecthes
Voivodship Administrative Court in Warsaw has noheduled the date of the respective hearing. Akeoflate
of the Base Prospectus, Centrum Finansowe Putaiwskarocess of liquidation. Upon the deletionGantrum
Finansowe Putawska from the Register of Businesi€s) the Bank will assume all the rights andigédions

of the liquidated company.

Proceedings before the President of the Antimongp@iffice or the Antimonopoly Court for Infringemenof
Mutual Consumer rights

Proceedings Related to Applying ‘“Interchange” Feder Transactions Made Using Visa and
Europay/Eurocard/Mastercard Cards

The Bank is a party to the proceedings initiatedHzyPresident of the Antimonopoly Office agains¢m@tors of
Visa and Europay systems and banks issuing VisaEamdpay/Eurocard/Mastercard credit cards. Thardai
under these proceedings relate to the practicésctesy competition on the market of banking caedyments in
Poland and consist of alleged participation in kegal price fixing arrangement under which partiesthe
arrangement fixed interchange fees on transactisitgy Visa and Europay/Eurocard/Mastercard cardsedis
as limited the access of external entities to tésket. On 29 December 2006, the Antimonopoly @ffiecided
that the practices consisting of the illegal priicgng arrangement under which the parties to tharegement
fixed “interchange” fees restricted market compatitand consequently ordered the banks to cease the
practices, and imposed a fine, inter alia, on thalBin the amount of PLN 16.6 million against whible Bank
recognized a provision at the full value thereoh @ January 2007 the Bank appealed the decisidheof
President of the Antimonopoly Office to the Regio@ourt in Warsaw — the Court of Competition and
Consumer Protection (théAhtimonopoly Court”). On 21 January 2008, the Antimonopoly Court susfed
the execution of the challenged decision of thesidlemt of the Antimonopoly Office regarding thegerifixing
arrangement under which the parties to the arrapgeailegedly fixed “interchange” fees. In its dgon dated
12 November 2008, the Antimonopoly Court found ttieg banks involved in the proceedings, including t
Bank, had not participated in an illegal price fiiggiarrangement. On 12 January 2009, the Presidetiieo
Antimonopoly Office appealed this decision. The Baaplied to the appeal on 13 February 2009. OAR2
2010, the Appeal Court in Warsaw overturned therahopoly Court’s judgment and remanded the casbeo
Antimonopoly Court for further proceedings. Mastar€ S.A. submitted a motion dated 20 May 2011 fer t
suspension of the proceeding, because of the ploge@ending before the General Court of the Eumape
Union (formerly known as the Court of First Instajpénitiated by MasterCard. On 7 June 2011 an @étpr
representing some of the banks involved in the gdings, including the Bank, applied for the dis@aif the
motion for the suspension of the proceeding filgdMasterCard S.A. arguing that the proceedings rieetioe
General Court of the European Union were not ofdiminary character with respect to the proceesliig
question. On 20 December 2011 a hearing was heldglwhich no resolution of the appeals was reacfibe
Antimonopoly Court requested Master Card S.A. tbnsit, by 31 January 2012, further documents and
explanations with respect to Master Card S.A.’siamofor the suspension of the proceeding, withrtbet date
of the hearing to be set by the court. The datthefhearing was initially set for 9 February 20mh@wever,
following a motion filed by the Bank this date waastponed and the next Antimonopoly Court hearingpibe
held on 24 April 2012.

Following multilateral discussions, on 30 March 20the Polish Payment System Council adopted a trepor
regarding interchange fees on transactions usingneat cards in which it recommended that multilater
arrangements be concluded between the banks anyheent card organisations, with the aim of redgi¢che
levels of interchange fees. On 13 April 2012, salvbanks that are parties to the proceeding, inctuthe
Bank, filed a motion for the postponement of theariregy until the end of September 2012. The appigan
indicated that the Polish Payment System Counaildezided to request that the operators of VisaEamdpay
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systems make, by no later than 30 May 2012, a bindeclaration according to which the interchangesf
charged by such organisations will be reduced & than September 2012.

Proceedings before the Antimonopoly Office regagdhe use by the Bank of prohibited clauses irsthadard
forms of contract and other issues.

On 3 January 2012 a proceeding was initiated beferelelegature of the Antimonopoly Office in Paznghis
proceeding is related to: individual retirement @aous, standard forms of bank account contracts, an
advertisement of a loan of the Bank titled “MinitRa’. Pursuant to the request of the Antimonopoffid@, the
Bank filed its response in which it provided thetifmonopoly Office with the requested informationdan
explanations and an opinion regarding the allegatiof the Antimonopoly Office. The Bank is seekithg
discontinuance of this proceeding. According to Baak's response, the contested clauses are nbibjiea.
As of the date of the Base Prospectus, this praeges pending. On 30 January 2012 another proogedas
initiated before the delegature of the Antimonop®lifice in Warsaw. This proceeding is related tdiwidual
retirement accounts. Pursuant to the request oAttienonopoly Office, the Bank filed its responsewhich it
provided the Antimonopoly Office with the requestetbrmation and explanations and an opinion reigard
three allegations related to individual retiremestounts raised by the Antimonopoly Office. The Béan
seeking the discontinuance of this proceeding aglieves the contested clauses are not prohibitedf the
date of the Base Prospectus, this proceeding dipgn

Proceedings regarding terminal applications

On 19 November 2003, CEUP eService executed a catipe agreement with a supplier of POS softwane (t
“Contractor”) regarding the use of software for the POS temtsir(the POS Verifone Agreement) and a
licence agreement for the use of POS software dedidor electronic distribution of prepaid serviggise
“Prepaid Agreement). Subsequently, in the years 2006 — 2008, CEUéng& and the Contractor executed
certain other agreements: a licence agreement anthiatenance of loyalty application software sesvic
agreement (the Loyalty Application Agreement”), a licence agreement and a maintenance of PIND PA
Ingenico application software service agreemeng (fRIN PAD Agreement) as well as a licence and a
maintenance of POS terminals software service agnae (the POS Ingenico Agreemeril). On 14 January
2011, the Contractor delivered to CEUP eServicetea of the termination of the above-mentionedagrents.

In the opinion of CEUP eService, the above-mentioaetions of the Contractor were in breach of the
understanding reached between the parties and,ghak terminations should be considered ineffect@n 19
April 2011 CEUP eService filed a suit against tr@nactor to establislinter alia, that CEUP eService held the
author’'s economic rights to the terminal applicati@rguing in favour thereofpter alia, by noting that the
employees of CEUP eService had made material geeabntributions to the development of the terminal
applications) and to establish that the Contraatas required to deliver to CEUP eService the exgstiource
codes to the applications. If the court failed targ those requests, CEUP eService demanded tidisistent
of the fact that: (i) the licences granted to CEeBervice under the Prepaid Agreement and the PQOifoe
Agreement will expire by operation of law on 31 Bewber 2012, because the termination deadlinesdsitate
those agreements do not apply to the licence agnetsmand (ii) the termination of the Loyalty Apgation
Agreement, the PIN PAD Ingenico Agreement and t&& Pngenico Agreement were ineffective, because any
licences granted for more than five years (in tase for 99 years) are regarded as licences gréotesh
unspecified time only after five years and thatyoafter such time may they be terminated by thenkor.
Additionally, CEUP eService applied for the creatiof a security interest against the claim for ffirgdas
ineffective the Contractor’s termination of the P@genico Agreement, the Loyalty Application Agresmh
and the PIN PAD Ingenico Agreement by: (i) grant@i§UP eService the right to use the applicationt were
the subjects of the above agreements until the betigm of the proceedings; (ii) demanding that @entractor
delivering the existing source codes to the abeVerenced applications be at the discretion ofRkgional
Court in Warsaw; and (iii) by prohibiting the Caattor, until the completion of the proceedingsdigpose of
the rights to the above applications without thesemt of CEUP eService. Since the relevant motortte
establishment of security interest against thenthaias not immediately reviewed by the court, CE\3rgice
withdrew the motion. No subsequent motion demanthiegcreation of security for CEUP eService’s clinas
filed. In response to the statement of claim, ddt@dune 2011, the Contractor challenged all timeashels made
in the statement of claim and requested the estab&nt of a security interest for its claims by:réquesting
CEUP eService to remove the Verifone payment aatptio and the prepaid application from the POS itegita
and all other devices; and (ii) requiring CEUP e®erto stop installing such applications until quetion of
the proceedings. By a decision dated 14 July 2€i#l Regional Court in Warsaw dismissed the Condract
motion for the establishment of a security inter&€se proceedings are currently in progress.
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Other Proceedings
Claims for the establishment of the invalidity @$olutions of the General Meeting

The Bank is a defendant in two court cases reggrdgtablishment of invalidity of resolutions of t@eneral
Meeting, due to, according to the claim from oneghaf Bank’s shareholders, failure to observe tlggirement

of voting by secret ballot. The Regional Court imMéaw, by judgment dated 11 August 2010, found titet
resolution No. 1/2009 of the ordinary General Magtdated 30 June 2009 regarding the election of the
Chairman of the ordinary General Meeting, was iitvalhe Bank appealed the judgment. On 18 Octobéd 2
the Court of Appeals dismissed in its entirety ¢t&m brought by the Bank's shareholder to overRésolution

No. 1 of the ordinary General Meeting of the Baakedl 30 June 2009 regarding the election of ther@aa of

the ordinary General Meeting. The aforementionegijoent is final and non-appealable. A cassatioinagthe
judgment may be filed to the Supreme Couirt.

With respect to proceeding regarding the estatniésit of the invalidity of resolution No. 1/2011 aded by the
Bank's extraordinary General Meeting of 14 April120regarding the election of the Chairman of the
extraordinary General Meeting, on 20 January 28&XJircuit Court in Warsaw dismissed the actiorughd by

a shareholder of the Bank to declare the invalidityesolution No. 1 of the ordinary General Megtif the
Bank dated 14 April 2011 regarding the electiorihgf Chairman of such extraordinary General Meetasgat
the date of this Base Prospectus, the judgmerdtigat final and non-appealable.

With respect to proceedings regarding the estabkstt of the invalidity of resolution No. 1/2010 tife

ordinary General Meeting dated 25 June 2010 reggrttie election of the Chairman of the ordinary &ah
Meeting and resolution No. 7/2010 regarding theraygl of the consolidated financial statementshef Group
for 2009 or resolution No. 18/2010 regarding thienaevledgement of the duties performed by the membér
the Supervisory Board in 2009 (the request staiettié statement of claim drafted by the Bank's shalder
was imprecise), on 1 March 2012 the Circuit Coufarsaw — following an earlier clarification byetblaimant
that the subject of the action does not concerolugen No. 7/2010 adopted by the Bank's ordinaenegal

meeting on 25 June 2010 — dismissed the actiorgbtday a shareholder of the Bank to overrule ResmiuNo.

1 of the ordinary general meeting of the Bank d&&dune 2010 regarding the election of the chairofasuch
ordinary general meeting, as well as resolution M/2010 of such ordinary general meeting regardimeg
granting of a vote of acceptance to a member ofBhek's Supervisory Board; as at the date of thiseB
Prospectus, the judgment is not yet final and Ipigdi

Claim brought by a shareholder of Warimex sp. z m.dankruptcy for damages

On 15 May 2009, one of the shareholders of Warisgex 0.0., acting on behalf of the company, faeslit in
the Regional Court in Warsaw against Bank Amefigka w Polsce S.A. (transformed into DZ Bank Polska
S.A)) and the Bank requesting adjudication in faebrWarimex sp. z 0.0. in bankruptcy the sum of PLN
163,971,852 as damages related with the defeaeesentation on termination of the loan agreerdetgd 1
July 1997 executed between Warimex sp. z o.0. eadyndicate of Bank Amerykski w Polsce S.A., and the
Bank. In response to the statement of claim dated@@tober 2010, the Bank requested the dismissé#heof
claim, based on the plaintiff's lack of authorizatito file the claim and the authority of a judg=se, or the
dismissal of the suit based on the claim beingdshhy the Bank’s Statute of limitation and on seaft being
unjustified by merit. The hearing in the above-refeed matter was set for 6 September 2011. Atuat co
session on 6 September 2011, the parties maintée@dcurrent positions. The Court urged the partd reach

a settlement, which was ultimately not concluddue Tase was adjourned until 17 January 2012. Ahdlaging

on 17 January 2012 the Court decided to postpoeeh#aring to 20 April 2012 due to the fact that the
Prosecutor’s Office was not properly notified beftine hearing.

Request to conclude a settlement filed by a napeeon

The Bank received a request to conclude a settledsad 19 December 2011 filed with the Districtu@adn
Warsaw by a natural person who is seeking, in @adi, the reimbursement of PLN 200,000,000 as
compensation for, as he alleges, loss of remumeraind other losses of a personal nature. No neleva
documents supporting such claim were attachedetguest. On 27 March 2012 a court hearing toakepht
which the settlement was not concluded.

Employees

The table below presents the number of employegdoged in a number of full-time equivalents with ®K
Bank Polski and in other companies within the Gragmf the indicated dates.

Headcount As of 31 December

2011 2010 2009
PKO BanK POISKI .....uuiiiiiiiiiiiiiiiie ettt e e st ee e e 25,908 26,770 27,846
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Headcount As of 31 December

2011 2010 2009
Other companies in the GroUP ............uiceeeeeiiiiiiiiii e 3,015 3,010 3,252
TOMA .. 28,924 29,780 31,098

Source: The Bank

The table below presents the number of employegsoged with the PKO Bank Polski Group as of the
indicated dates, by main geographical regions iitlvthe PKO Bank Polski Group operates.

Headcount As of 31 December

2011 2010 2009
POLANG ...ttt bttt a ettt ettt an s 27,460 28,379 29,510
UKTBINE....cvcvceeettetetet ettt aes ettt et ettt e st et es s s e aenemee s st et et s sesens s 2,033 1,896 2,338
UK e 8 8 8
L 2= RSP SRPTSPT 29,501 30,283 31,856

Source: The Bank

As of 31 December 2011, approximately 62% of th@legees of the Bank held higher education qualifices,
and approximately 38% have secondary and post-dacpeducation.

The average monthly basic salary paid to the Bawekiployees increased to PLN 4,189, PLN 4,353 and
PLN 4,997 in the years ended 31 December 2009, 26d®011, respectively.

The provisions against pension and retirementsflieroe any jubilee awards for the Group employasof 31
December 2011 stood at PLN 428.3 million.

The number of redundancies due to reasons ndbatibile to employees was 1,327, 985 and 1,253fwlthe
years ended 31 December 2009, 2010 and 2011, tashec

Training programs offered to the Bank’s employeesamed at creating loyal personnel capable dbpming

in difficult economic conditions and guaranteeinigigh level of customer service. The training ppiis focused
specifically on the improvement of the qualificatioand skills of key employees, providing trainiimg
introducing new technologies and developing tedlesg aimed at increasing sales effectiveness. These
objectives are supported by unifying the rulestandligibility of employees for specialist trainiagd inventing
solutions to improve internal communication.

The Bank adopted an internal regulation under wldtththe employees are entitled to additional maidic
services under medical care packages tailoredifi@rent job groups. The Bank’s employees are alsarded
cash for disclosing and preventing actions to gteimhent of the Bank.

The Bank uses two types of non-compete agreememis-eompete agreements during the employmentdgerio
and after the termination of the employment (with Bank's employees given access to specificallyoitant
information, which, if disclosed, could result iarin to the Bank) and non-compete agreements exelydior

the duration of employment (with other employeestted Bank, to protect the Bank’s interests fromirthe
competitive activities). The duration of the nomgmete obligation after the termination of employmnisrup to

six months. Compensation paid to employees forrobsg the non-compete obligation after the termovabof
employment usually amounts up to 100% of the bat#rysand is payable each month of the duratiothef
non-compete obligation.

Trade Unions and Collective Labor Agreements

As of the date of the Base Prospectus, there viee ttrade unions operating at the Bank which ksplecial
status:

- Niezalezny Samorzdny Zwiazek Zawodowy “Solidarng” Pracownikéw PKO BP S.A,;
- Krajowy Zwiazek Zawodowy Pracownikéw PKO BP S.A.; and

- Zwiazek Zawodowy Pracownikow Banku PKO BP S.A.

of which only two first ones are representative.

On 28 March 1994 the Bank and trade unions operatirthe Bank concluded a Collective Labor Agregmen
effective as of 1 April 1994. This agreement covalisthe Bank’s employees, except for members ef th
Management Board and individuals with whom the Baak concluded managerial contracts and otherleaiwil
agreements.
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Under the Collective Labor Agreement, the Bank'pkayees, apart from base salary, are entitled taubes,
jubilee awards, performance bonuses and severayreegnts upon retirement or becoming disabled.

The Collective Labor Agreement was entered intodorunspecified term and may be terminated by nhutua
agreement or by either party giving a three-mortice in writing.

On 21 December 2011 the Bank and the representaiil® unions operating at the Bank executed an
understanding regarding the rules applicable foniteating employment relationships with the emplegyef
PKO Bank Polski for reasons other than caused lpl@mes in 2012. The understanding specificallylatgs

the selection rules for layoffs, the principlesgrvanting benefits and the employer’s duties witthia scope
required to settle other employee-related issudls mispect to the employees subject to layoffsdh22 The
understanding has been executed for the period eleetwl January 2012 and 31 December 2012.
The understanding provides:

- all the employees subject to the group layoffs wakh severance pay provided by generally appécabl
laws;

- the majority of employees subject to the layoffsdditional cash severance pay and earlier paynoénts
jubilee benefits or retirement payments in the am®as provided in the Collective Labour Agreement
and certain additional benefits depending on theefits package to which they are entitled.

In 2011 the value of severance pay and damagedpatte Bank to the employees subject to the gltaypffs
amounted to PLN 49 million.

In the period covered by the Consolidated Finarstatements and as of the date of the Base Prospiere
were no strikes at PKO Bank Polski or its subsidgrand PKO Bank Polski or its subsidiaries wereanparty
to any collective labor dispute.

Employee Shareholding

In November 2004, by virtue of the Act on Commelizéion and Privatization dated 30 August 1996 &
section 1 of the Regulation of the Minister of Sate Treasury dated 29 January 2003 on the dttailes for
dividing the eligible employees into groups, deteing the number of the shares allocated to eackuch
groups and the procedures for acquiring sharedifible employees, employee shares in the Bank weaated
to its employees. As a result of the allotment, éhgloyees received 105,000,000 shares, whichf te alate
of the Base Prospectus, represent a 8.4% interdbiei Bank's share capital. As of the date of catimh of
transfer of the shares in the Bank, 12 FebruarP2@fe employees (and their heirs) had acquired5834344
shares.

Risk management

The Bank’s operations are subject to various rigksluding but not limited to credit risk, markdask and
liquidity risk as well as operational risk and mess risk. Controlling the impact of these riskgtmoperations
of the Group is one of the most important objectiire the management of the Bank and the Group.riBke
level is an important factor in the planning preces

Risk management at the Bank is based on the fallgwrinciples:

- the maintenance of full organizational separatiérthe risk and debt collection functions from the
business functions of the Bank;

- the integration of risk management with planning aantrolling processes;

- the risk and debt collection area provides ongasngport for meeting business objectives while
keeping risk at an acceptable level;

- ongoing control of risk levels; and

- adjustment of the risk management model on an oggbasis to reflect new risk factors and risk
sources.

The Bank’s risk management process consists dbtlmving steps:

- risk identification by analyzing the sources ofsig and potential risks which can result from the
Bank’s current or planned activities or assesdiregsignificance of the potential impact of thegeety
of risk on the Bank'’s financial situation;

- risk measurement and assessment by determinirmisthmeasures adequate to the type and materiality
of the risk and availability of data, the quangfion of risk using predetermined measures, and
determining the degree or scope of risk from thtpof view of the realization of risk management
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goals as part of the risk measurement stress geitinarried out to assess the potential losseken
event of non-standard conditions on the market;

- forecasting and monitoring the risk incurred by B&nk by preparing forecasts of risk levels and
monitoring discrepancies between actual data amnelcésts or benchmarks (e.g. limits, thresholds,
planned values, recommendations);

- reporting risk by periodically informing the Sup&mry and Management Boards and other persons in
managerial positions within the Bank about the ltssof risk measurements, actions taken and
recommended actions;

- management actions specifically realized by issuintgrnal regulations which form the risk
management process, determining the risk toleréened, determining the limit levels and threshold
values, issuing recommendations and taking dedsimout the use of tools which support risk
management.

The risk management process is carried out intk@@ment that comprises:
- the application of methods and methodologies froendystem of internal regulations;

- the Bank’s IT environment, which permits the floWimformation required for proper risk assessment
and control (including central IT systems that surppisk assessment and central databases);

- and internal organization, which includes operatlomnits, their tasks, scope of responsibilitiesl an
respective relations.

Risk Management Organization

The chart below illustrates the structure of thegpal elements of the Bank’s risk management wmizggion.

Supervisory Board

Bank’s Management Board

3rd line of defence
Vice-President of the Bank’s

Management Board Internal Audit

| Risk and Debt Collection Area Department
Relevant committees |

2nd line of defence

He.ad (.)ff|ce s i Ba"!"f‘% Risk Restructuring and Center of Analysis Complla.nce
organizational units Division Debt Collection and Credit Risk /Security
responsilble for Division Assessment Department
controlling risk

1st line of defence

| Bank’s Organizational Units and Organizational Entities of the Head Office |

| External Parties to which the Bank outsources other banking activities |

The risk management process is supervised by tiper@igory Board of the Bank, which is informed on a
regular basis about the risk profile of the Bankl afi the most important activities taken in theaaod risk
management.

The Bank’s Management Board is responsible for nslnagement, including supervising and monitorimg t
activities undertaken by the Bank in the areask management. The Bank’s Management Board takesitist
important decisions affecting level of risk of tiBank and enacts internal regulations defining thsk r
management system.

The risk management process is carried out in tmekually independent lines of defense:
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- the first line of defense, which is functional imtal control that ensures using risk controls and
compliance of the activities with the generally kgable laws;

- the second line of defense, which is the risk mamamnt system, including risk management methods,
tools, process and organization of risk managenzent;

- the third line of defense, which is an internaliaud
Independence of the lines of defense consists oftaiaing organizational independence in the folloyvareas:

- the functioning of the second line of defense spext of developing systemic solutions is indepahde
of the functioning of the first line of defense;

- the functioning of the third line of defense iseép&ndent of the first and second line of defense; a
- the compliance risk function is overseen by thesiglent of the Management Board.

The first line of defense is, in particular, efiedtn the organizational units of the Bank, theaoigational units

of the Bank’s Head Office, the companies in theuprand the external entities which the Bank comiomnes

to carry out the activities related to banking\dti#s and concerns the activities of those uniis entities which
may generate risk. The units and entities are resple for identifying risks, designing and implamtiag
appropriate controls, including in the externalitegg, unless controls have been implemented aisgathe
measures taken in the second line of defense. &tsime time, the Group companies have to maintain
consistency and comparability of the risk assessieueth control used by the Bank and in the Grouppzomies,
while at the same time taking into consideratiom specific nature of the Bank’s operations andntlagket on
which it operates.

The second line of defense is effected, in pawiguin the Risk and Debt Collection Area, the splst
organizational units of the Bank responsible foalgses of loan applications of the Bank’s clierits,the
organizational unit of the Bank's Head Office mainggcompliance risk, as well as the organizatianats of
the Bank’s Head Office responsible for controlling.

The organizational units of the Bank’s Head Offfethe Bank that are grouped within the BankingkRis
Division, the Restructuring and Debt Collection Bign, and the Centre of Analysis and Credit Risk
Assessment manage risk within the limits of competeassigned to them.

The Banking Risk Division is responsible for theepairation and implementation of systemic solutiaith
respect to the management of credit, operationakket (including liquidity) and strategic risks all as
capital adequacy management. The most importaks tffghis Division include:

- identification of risk factors and the sourcesiskr
- risk measurement and periodical monitoring and ntégpwith regard to the risk level;
- measurement and assessment of capital adequacy;

- taking decisions and making recommendations to Absets and Liabilites Committee and the
Management Board with regard to acceptable ris&lev

- the creation of internal provisions with regarditk and capital adequacy management; and
- the development of IT systems which support risk eapital adequacy management.

The Restructuring and Debt Collection Divisionésponsible for ensuring the effective and efficiesitection
and restructuring of impaired loans. The most irtgodrtasks of this Division include:

- efficient collection and recovery of impaired loaaed improvement of the effectiveness of such
actions;

- sale of impaired loans and the outsourcing of gerasks, as well as the effective management of
property seized as a result of the Bank’s enfoom#léction actions.

Furthermore, the Bank carries out effective earbnitoring of delays in the repayment of retail Ieghrough
the use of telephone calls and other standard m#armnmunication as well as direct visits to thients.

The Centre of Analysis and Credit Risk Assessmenesponsible for limiting the credit risk of thearik's
individual exposures in respect of retail and coap® market clients, including financial instituteowhich are
material, specifically in terms of the scale of expre, the customer segment or risk level. In cotiwre with the
implementation of Recommendation T by the Bank, Amalysis and Credit Risk Assessment Centre takes
lending decisions in respect of individual clients.
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Risk Management Committees

Market risk management and portfolio credit risknagement in the Bank are supported by the following
committees:

- the Risk Committee (theRCO");

- the Assets and Liabilities Committee (th&L'CO™");

- the Operational Risk Committee (th@RC");

- the Bank’s Credit Committee (th8CC");

- the Central Credit Committee (th€CC"); and

- regional credit committees in detail and corpolatnches (theRCC").

The RCO and the ALCO committees are chaired byPtiesident of the Management Board. The ORC and the
BCC are the committees chaired by the Vice Presidethe Management Board who is in charge of tiekR
and Debt Collection Area. The ALCO and the BCC mareta weekly basis. The ORC meets on a quarterly
basis.

The RCO:

- monitors the adequacy and effectiveness of the nslhagement system, capital adequacy and
implementation of the Bank'’s risk management pot&alized according to the Bank’s Strategy; and

- analyzes and assesses the use of strategic rigk tiefined in the Banking Risk Management Strategy

The RCO supports the Supervisory and ManagementBada the process of managing banking risk by mgki
recommendations and taking decisions on capitadj@aitsy and assessing the effectiveness of the tmmisk
control system.

The ALCO takes decisions within the scope of itthatizations and recommends actions to the Manageme
Board with regard to market and liquidity risk mgeenent, management of portfolio credit risk, and
management of the Bank’s assets and liabilities.

The ORC supports the Management Board in the psoa#s managing operational risk by making
recommendations related to, among others, the lefveperational risk tolerance by the ManagemerarBp
operational risk report acceptance reserved forctrapetencies of the Management Board, the definitif
operating risk stress testing and other actionatedl| to systemic operating risk management. The ORC
participates in the decision-taking process conngrthreshold values and critical Key Risk Indiaat¢’KRI "),
operating risk limits reserved for the competendgshe ORC, key parameters used to calculate vaiuésk
(“VaR”) in respect of operating risk and the individaplproach to exceptions.

The BCC takes credit decisions in respect of sicgnift individual credit exposure or issues reconmstaéons in
this respect to the Bank’s Management Board.

The CCC supports the respective managing directotee Bank’s Head Office and Board Members with by
making recommendations during their decision-makiragesses.

The RCC issues recommendations to branch direatatglirectors of the regional corporate branchesadtters
with a higher risk level.

The Bank oversees the operation of its subsidiak®ghin the scope of such supervision, the Bardoal
determines and approves the development stratedgfieotompanies, also with regard to the level ek,ri
supervises risk management in such companies goubga their growth. It also considers the levelrisk
associated with the operations of particular coriggawithin the monitoring and reporting systemta Group.

Credit Risk

“Credit risk” is defined as the risk of incurrinth&ncial loss due to a counterparty’s failure tcetries financial
obligations to the Bank or as the risk of the dasieg economic value of the Bank’s receivables salt of a
counterparty’s deteriorating ability to serviceligbilities.

The credit risk management process is based dioftbe/ing principles:

- a credit transaction requires a comprehensive tcristti analysis which results in a credit scoreanr
internal credit rating;
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- credit risk in respect of credit transactions isasweed at the stage of investigating a loan agpita
and by periodically taking into consideration chimggmacroeconomic factors and changes in the
financial position of the borrowers;

- for exposures significant for reasons of their fiskel or value, credit risk assessments are sulgjec
additional verification by independent internal diterisk assessment units, independent of business
units;

- the terms and conditions of a transaction offeced tustomer depend on the assessment of thedievel
credit risk associated with such transaction;

- credit decisions may be made only by authorizedqres;
- credit risk is diversified in terms of geographieata, business sector, products and clients; and

- the expected level of credit risk is hedged by Bank by accepting legal security, credit margins
charged to the customers and by impairment alloesittrespect of credit exposures.

Carrying out the above-mentioned policies ensuteg the Bank uses advanced credit risk management
methods, both at the level of single loan expossgevell as within the Bank’s entire credit portioliThe
methods are verified and developed for compliandé the requirements of the internal ratings-bad&B)
approach, which is an advanced method of measuariedit risk which may be used to calculate the tehpi
requirement for credit risk following the obtainiby the Bank of the Polish Financial Supervisiorthuity’s
approval.

Currently, the Bank is implementing an advanceditrésk management method that is fully compliadith the
IRB method.

Rating and Scoring Methods

The risk associated with single loan transactienasisessed by the Bank through the use of sconahgading
methods which are created, developed and supervistte Banking Risk Division.

These methods are supported by specialist cenfrapplications. The manner of credit risk assessneen
defined in the Bank’s internal regulations, whosainmpurpose is to ensure uniform and objective itmgk
assessment in the lending process. These regudatietermine the manner in which the level of creidik
associated with single credit exposure should Is®ssed and secured by collateral, as well as iariter
granting or refusing loans.

Retail

The Bank assesses the credit risk for individuadnt$ based on the client’'s borrowing capacity #meir
creditworthiness. A client’s borrowing capacity @ssment consists of verifying their current finahsitanding
(especially net disposable income), while the dveafithiness assessment covers the client scorecigit
history obtained from the Bank’s internal recordd &rom external databases.

Corporate

Credit risk assessment for institutional clientscasducted at the level of the client and at thesllef the
transaction (except for certain types of transastithat involve SME customers which are assesssat@ding to
a scoring approach). The assessment is expressedaiting of the client and a rating of the tratiseic The
synthetic measure of credit risk, which reflectghtrisk factors, is a joint rating.

The rating and scoring information is used wideyytiie Bank in the process of risk management iratea of
credit decisions and within the system for cre@ik rmeasurement and reporting. With a view to thdye
identification of potential increases in credikrizr risk associated with the impairment of thdatekal of loans
granted to institutional clients, the Bank implenaehan Early Warning System (thEWS”).

Credit Evaluation and Approval Process

The Bank has a tiered system for dividing compeémnavithin the credit approval process. The soechll
competence limit depends on the position of thesitat maker within the Bank’s organizational hietay: the
higher the level, the greater the limit. The corepee limit also depends on the loan amount, thekBan
exposure to the borrower (or group of borrowets3,term of the loan, the results of the evaluatiased on the
scoring methodology (negative or positive) anddiient segment.

The following bodies are authorized to grant cregiprovals, on a scale running from the largestaab limit
to the smallest approval limit: the Management Bp#te BCC, individual members of the ManagemerdarBo
supervising appropriate business areas, the dieabthe Bank’'s organizational entities, branchecdiors,
directors of regional corporate branches, the threof the Credit Analysis Center and the direcbdrthe
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Analysis Center and Credit Risk Assessment — ipaesof individual customers. In addition, employes
certain regional branches have credit approvalaityhwithin approved limits.

Recommendations of the credit committees suppertthdit approval decision-making process. Dependim
the amount of the proposed credit facility or lodre BCC may issue recommendations. The credit dtises
participate in decisions regarding approvals ofliappons that involve significant loan amounts athigher
degree of risk.

A negative opinion of the credit committee is birglifor the person who makes a credit approval wetis
except that for the BCC which issues recommendstiorthe Management Board. A negative recommendatio
of a credit committee may be appealed by the datisiaker to a higher level of the decision makager.

Collateral Policy

The collateral policy followed by the Bank is topappriately secure the interests of the Bank anestablish
collateral that offers the best possible level @btdrecovery if a recovery procedure proves necgssa

The specific types of collateral that are establisdepend on the nature and term of a loan andustemer’s
standing.

In connection with housing loans the principal andndatory collateral is a mortgage on the financal
property and an assignment of receivables underirtbigrance agreement covering such property. Until
mortgage can be established effectively, dependmghe amount of the loan and its type, the Bardepis
temporary collateral in the form of a blank prormigsnote, guarantee or insurance. In the case wsihg loans
granted to retail customers, instead of temporathaieral, a higher credit margin is applied utiié mortgage
on the real property is perfected.

When granting consumer loans to individual clietite Bank usually accepts personal collateral @antee
under civil law or an aval) or establishes collatem the client’s current account, car or sea@siti

To secure loans which finance SMEs, as well asaratp clients, the following forms of collateramang
others, are used: bank guarantees, transfers of a@siecollateral, transfers (payment) of cash toBhak's
account within the meaning of Art. 102 of the BankiLaw, transfers of ownership rights to movables
(repossession) as collateral, contractual pledgemavables on general terms and conditions (ordipkdge),
registered pledges, pledges over rights, in pdaticpledges over participation units in open-engeestment
funds, mortgages on real estate, repossessioncofittes as collateral, pledges and registered gasdon
securities and irrevocable blocks on securitiesiiddito public trading and held in a securities@amt.

In accepting legal collateral for loans, the Bapklaes the following policies:

- in the case of substantial loans, several typesotiateral are established, combining personal and
tangible collateral whenever possible;

- liquid collateral is preferred, such as propertjlateral, for which there is a high probability thtae
Bank will quickly satisfy its debt by achieving peis approximating the value of the assets detethmine
at the time of accepting the collateral;

- collateral exposed to the risk of significant urdeable value fluctuations is treated as ancillary;

- in the case of the acceptance of property collatdra Bank accepts as additional security thesfiern
of the rights from the insurance policy for the jeagb of the collateral, or an insurance policy ain
favor of the Bank; and

- effective establishment of collateral in accordandt the agreement is a condition for the releafse
the loan funds.

Established collateral is subject to periodic manirity in order to determine the current credit fiskel of the
transaction. The Bank monitors the property andrfaial standing of the entity that issues persop#hteral,
the condition and value of the object serving agperty collateral, and other circumstances affectine
possibility of debt recovery by the Bank.

Collateral in the form of a mortgage is subjecspecial assessment. The Bank performs periodictororg of
real properties accepted as collateral (the loamatoe (‘LtV ") ratio is taken into account) and monitors the
prices on the real estate market. If this analgk®vs a significant drop in prices on the realtestaarket, the
Bank activates emergency procedures.

Portfolio Risk Measurement

In order to assess the level of credit risk andicrportfolio profitability, the Bank uses variowsedit risk
measurement and assessment methods, including biiigbaf default, expected loss, credit value atkr
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accuracy ratio, the share and structure of impdoads, the share and structure of exposures ngetbténcriteria
of individual impairment, the ratio of covering fawith recognized impairment, the ratio of covgrimon-
performing loans and the cost of portfolio credikr

The Bank systematically extends the scope of gslitrisk measures, taking into account the requénats of
the IRB approach as well as the scope of the agific of risk measures, so as to fully cover thelBacredit
portfolio with those methods.

The portfolio credit risk measurement methods allamong other things, the inclusion of credit iiskhe price
of the product offer, the determination of the optim amount of so-called cut-off points, and theedatnation
of rates for making impairment allowances.

Impairment of Credit Exposure

The Bank periodically reviews its credit exposutesidentify which loans are threatened with impant
measures the impairment of its credit exposure estdblishes write-offs and provisions. The proceks
establishing write-offs and provisions comprisesfibllowing stages:

- identification of the objective evidence of impa@nt and of events material for such identification;

- recording events material for the identification the objective evidence of impairment of credit
exposure in the Bank'’s IT systems;

- definition of the method for impairment measurement

- measuring the impairment and determining an impantncharge or provision;
- verification and aggregation of the impairment nueasent findings; and

- recording of the impairment measurement findings.

The method for defining the amount of the writesoffiepends on the type of objective evidence of impnt

identified and the individual significance of theedit exposure concerned. In particular, any délathe loan
repayment of at least three months, a significateribration in a client’s internal rating, and ttenclusion of a
restructuring agreement or a debt relief schemeatrh treated as objective evidence of individungddirment.

The Bank uses three methods for impairment assessme

- the individual method for individually significartredit exposures for which objective evidence of
impairment on an individual basis was stated;

- the portfolio method, which is applied in the casfecredit exposures which are not individually
significant but for which objective evidence of ividual impairment has been found; and

- the group method (IBNR), which is used in the aafseredit exposures where no objective evidence of
individual impairment have been identified but #herre conditions indicating the possibility of the
occurrence of incurred but not identified losses.

The write-down for impairment of the carrying ambuwi a credit exposure is the difference between th
carrying amount of that exposure and the preselevef the expected future cash flow from that exye.
When defining a write-off under the individual meth future cash flows are assessed for each @rgdsure
individually and the possible performance scenaoiothe agreement are taken into account and wdigligh
the probability of their fulfillment. The write-dawfor credit exposure impairment defined undergbgfolio or
collective method is the difference between theyoag amount of such exposure and the present \@fitlee
expected future cash flow, assessed with statistiedhods on the basis of historical monitoringegposures
from homogenous portfolios. Calculations of poitiggarameters (probability of default and recovextes) are
performed on a quarterly basis. Recovery ratesal®ilated with the use of transition matrices aadtors of
payments. Every single projected payment of pralciinterest and collateral is taken into accotstimates of
payments are based on historical observationshadare discounted using the current average aféeictterest
rate for the portfolio.

When defining the provision for off-balance shewidit exposure with respect to individually sigoént credit
exposure for which objective evidence of impairmentan individual basis was stated or pertainsetotats
whose other types of exposure meet such condittbesBank uses the individual method; the provigmnoff-
balance sheet credit exposure, defined under theidual method, is set as the difference betwéenexpected
value of the balance sheet exposure set to ansethe off-balance sheet liability awarded (frora #ssessment
date to the date of the occurrence of the overdele dhich has been identified as objective evideoice
individual impairment) and the present value of ¢élxpected future cash flow generated from the hbalaheet
exposure arising from the awarded liability in esseof the current value of the balance sheet exposu
concerned.
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With respect to other types of credit exposure iaretccordance with the methodology applied by thelg the
need to establish provisions depends on the raldigween the level of using the off balance shiabiiities
granted as of the date of review and the averagg & using the liability until the default dayr(derstood as a
delay in loan repayment of at least three montas$essed on the basis of the historical obsergafmmthe
exposure group with similar risk characteristics.

Recoveries on overdue loans are initially handlgthle Restructuring and Debt Collection Divisiorhigh as of

31 December 2011 employed 473 persons, which i$ ispb sub-teams depending on the type of loan.
Depending on the type of liability, overdue statifighe loan and, if applicable, the financial stagdof the
borrower or the status of the collateral, the abit;n team takes various actions, including, amotiters,
restructuring, instituting legal proceedings agaith® borrower and foreclosing on the collaterdte TBank
cooperates with third-party collection agenciesaeld following tender proceedings.

Risk Management Tools
The main credit risk management tools used by toakEre as follows:

- threshold levels determining the availability oédit for clients, including cut-off points, the nmmum
number of points awarded during the course of tl@editworthiness assessments made using the
scoring system for individual clients or the raticlgss and joint rating for institutional clienfsom
which a loan transaction can be made with a giVient;

- the loan transaction credit risk terms and condftialefined for a given type of transaction (the
minimum value of the LtV ratio, the maximum LtV,ethmaximum credit amount and the required
collateral);

- the minimum credit spread — credit risk spreadsiteel to the Bank's specific credit transaction
concluded with an institutional client, with theopision that the client may not be offered an iasér
rate lower than that resulting from the refererate increased by the credit risk spread; and

- limits specifying the risk appetite, including tfwlowing limits:
= concentration limits — the limits defined in ArécV1.1 of the Banking Law;

= industry limits — limits of the risk level related financing institutional clients from industries
characterized by high credit risk levels,

= limits resulting from Recommendation S and Recongaéon T related to the credit exposure of
the Bank’s clients,

= transaction limits — limits in respect of activétien the interbank market and on the institutional
clients’ market in the area of derivatives; and

- competence limits — which define the maximum lenfeuthority required to take credit decisions with
respect to the Bank’s clients, the limits depenéhigaon the Bank’s amount of credit exposure tovgard
a given client (or a group of related clients) &nel period of the credit transaction; competencetdi
also depend on credit decision making levels withenBank’s organizational structure.

Risk Concentration

The Bank monitors credit risk concentration in exgpof types of exposure to individual clients gooups of
related clients) and the types of exposure to gsaafpclients or credit portfolios exposed to a camnnmisk
factor.

In particular, the Bank monitors credit portfolibg geographical regions, loan currency, industgtee and
loans secured by real property.

The risk of a concentration of exposure to indialddlients (or groups of related clients) is moréth pursuant
to Article 71 of the Banking Law in respect of teeposure concentration limit (the total amountrafividual
exposure may not exceed 25% of the Bank’s own funds

Risk Reporting

The Bank prepares monthly and quarterly credit nisgorts for ALCO, BCC and the Management and
Supervisory Boards. Credit risk reporting speclficaovers periodic communication on risk measurstand
the scale of credit risk exposure. Aside from infation about the Bank, the reports also includectidit risk
data for Kredobank and the Bankowy Fundusz Leasigggoup, which, given the nature of their businedso
face a significant level of credit risk.
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Financial Institutions and Derivatives

In the course of its business activities, the Bas&s various types of derivatives to manage tteresulting
from the business activities conducted. The maiesyof risk relating to derivatives include maraatl credit
risk.

The derivates used by the Bank within risk manageraed offered to its clients are mostly IRS, FR#&
swap, CIRS, FX forward, and FX options.

In order to limit credit risk relating to derivaés, the Bank enters into framework agreements wdiietaimed
at collateralizing the Bank’s claims towards coupéeties resulting from derivative transactionsneyting due
and payable liabilities (e.g., mitigation of settlent risk) and liabilities which are not due andaide (e.qg.,
mitigation of pre-settlement risk).

Framework agreements with foreign counterpartiesraade in accordance with standards developed éy th
International Swaps and Derivatives Association #mal International Securities Market Associatiorhile
those made with Polish counterparties are madecaordance with the standards developed by the PBA.
Framework agreements with Polish financial insiis for debt securities are made based on the 'Bank
internal standards. To mitigate credit risk in ttese of a planned increase in the scale of opaesid a
financial institution which has entered into a feamork agreement with the Bank, the parties enter @&
collateral Credit Support Annex @SA") agreement. Based on the CSA agreement, eacheopdrties, after
meeting certain criteria specified in the agreementlertakes to establish appropriate collate@ghith the
right to set such off.

The Bank has developed a standard policy with sjpesigning ISDA master agreements which defithes
protocol for negotiating, signing and administersugh framework agreements and collateral agreemmeatie
with Polish banks and financial institutions, aslivess for framework agreements and credit supporteaes
with foreign banks and credit institutions.

The ISMA and CSA agreements signed by the Bankatonprovisions defining the permitted difference
between credit exposure and collateral value. TBA @greements, which are annexes to the ISDA agresm
provide that cash and securities may constitutieteohl.

Entering into a master agreement with a counteyparthe basis for the verification of the intertiahit per
counterparty and of the length of the period of Blaek's engagement in derivative transactions. dlieat limit
is based on an internal assessment (internal jatsgwell as on the amount of own funds of thekBamd the
client.

The net exposure to the derivatives risk on theribank market for the 10 largest counterparties|geing
exposure to the State Treasury and the NBP) a% Bfie@ember 2011 is presented in the table below.

Counterparty 31 December 2011

(in PLN thousand)
(unaudited)

COUNTEIPANTY L ...ttt mmme ettt e et e e s s b b e e e s s ba b e e s s bbb e e e s e bbbt e e e e be e e e ebb b e e e e bbb e e s ebbaaeeaaes 112,015
COUNTEIPAITY 2 ...ttt cmne ettt e et s e e s s b b e e e s e bb e e e e o bbbt e e e bbbt e e e abe b e e e bbb b e e s bbaeesabbaaeeaaes 104,000
(o]0 a1 (=Tq o =TV T ST PO PPPPPPPPPPN 93,667
COUNTEIPAITY 4 ...ttt mne ettt e et s e e e s bt e e e s s b et e e e s bbbt e e s bbbt e e s abe b e e e bbb e e e e bbb e e s ebbaaeeaaes 91,009
(1010 a1 (=14 0 T=T g VN TP T PP PP PPPPPPPPPPN 68,449
(o]0 a1 (=Tq o T= VgV ST PO OO PPPPPPPPPPN 57,548
COUNTEIPANTY 7 .ttt smme ettt et e e et e s b e e e e s sh b e e e s e bbb e e e e bbb e e e e e aba et e e eb b e e e s ebb b e e s sbbe e e e s aabaaeesnan 54,471
(o]0 a1 (=Tq 0T T g VR S T TSP PP P PP PP PPPPPN 47,737
COUNTEIPANY O ..ttt ettt ettt e mmr et e ettt e e ettt e e et b e e s bbbt e e s sa b e e e e e sb et e e e ab e et e e asbe et e e et b e e e e anbaeeesnbseeesnntneeesnnes 41,021
COUNLEIPAITY L0 ...ttt b eneas e 33,652

Source: The Bank

When a credit transaction is made with a finaniciatitution which has its registered office outsmfePoland,
the international standards of loan agreementseof.ban Market Association are applied.

The Bank co-operates on the wholesale market widn€ial institutions whose registered offices laated in
the territories of nearly 50 countries. Within tiveits set, the Bank may enter into transactionghwaiver 200
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counterparties, including Polish and foreign baiksurance companies and pension and investmeds flihe
transactions made include loan and deposit trailesactsecurities transactions, foreign exchangeadipes and
derivative transactions.

The Bank monitors the financial standing of its meuparties on a regular basis and sets exposomies li
adequate to the risk incurred for pre-settlemerd aettlement exposure of individual counterparti€se

exposure to financial institutions on the wholegakerket is of a high quality and generates low itnesk, as

confirmed by external ratings granted by ratingmeigs and also by internal ratings granted to thenterparties
by the Bank.

Market Risk

“Market risk” is defined as the risk of incurringfimancial loss due to adverse changes in marketnpeters,
such as interest rates and foreign exchange ratasio volatility.

The Bank applies the following market risk managenmslicies:

- activities are undertaken with a view to maintagnihe level of risk within the accepted risk prefil
- the foreign exchange and interest rate positionst foe kept within the accepted limits; and

- the financial results of the Bank are optimizedle/lobserving an accepted level of market risk.

In order to assess the level of market risk thekBases different risk measurement and assessmehbdse
including:

- for interest rate risk — the VaR model, stresssteistterest rate gap and interest income sengitivit
measurements;

- for foreign exchange risk — FX positions, the VaBdal as well as stress tests.

The market risk management tools used by the Basikde:

- setting limits and threshold values by individuaniet risk types; and

- defining the allowed types of transactions whioh @xposed to specific market risks.

Interest Rate Risk

The interest rate risk is the risk of incurringdes on the Bank’s balance and off-balance shessigensitive to
interest rate fluctuations, as a result of chamgdise interest rates on the market.

Interest rate risk is the most significant marlsk faced by the Bank. In an effort to mitigateerrast rate risk,
the Bank defines limits and threshold values wébard to, among other things, the degree of peosisvity

and interest income sensitivity, the maximum amafribsses and allowed derivatives sensitive terggt rate
fluctuations. Limits have been set for individuattbolios of the Bank.

In order to determine the level of interest ragk rthe VaR measure is applied with a 99% confiddaeel and
a 10-day time horizon. Stress tests are also usadigplement the VaR method. The following scemsaaie
applied at the Bank:

- hypothetical scenarios — within which a hypothdtfectuation in interest rates of various curresscat
the level of + 200 bp is assumed;

- historical — assuming changes in yield curves basedhe past movements of interest rates. Such
scenarios used by the Bank include:

= an extreme event, where the most substantial omgbnzhange which occurred in the last five
years is calculated; in order to determine suchmgbathe sum of the absolute values of the
changes at all of the vertices is used,;

= a peak-type bending of the yield curve, where ay@wa vertex is assumed to change by the value
of the largest observed change in the interestfaaténis vertex; for other vertices the change is
faded out by applying proper multipliers;

= atwist-type bending of the yield curve, where lilreggest and the shortest vertices are assumed to
change the most and a one-year vertex is assuntéd cloange; and

= a basis risk between yield curves: this scenasarass a loss which may potentially be realized in
connection with a change of the spread betweerd yieirves which arises from imperfect
correlation between the benchmark yield curve dieetteasury bond valuation and the swap yield
curve used for the valuation of bond risk hedgimgruments.
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The VaR of the Bank and stress tests regardintbep’s interest rate risk sensitivity as at 31 &aber 2011,
2010 and 2009 are presented in the table below.

Name of the sensitivity measure As of 31 December
2011 2010 2009
(in PLN thousand) (in PLN thousand) (in PLN thousand)
10-day VAR¥....cc.viiiiieiiieeiee ettt 62,661 39,004 17,086
Parallel movement of the interest rate curves WyIgo........... 530,726 522,641 233,304

Source: Consolidated Financial Statements

Notes:

* Due to the nature of the activities carried oyt the other Group entities generating significarterest rate risk as well as the specific naturéhef market in
which they operate, the Group does not calculatesotidated VaR. These companies apply their own mgsasures in the interest rate risk management.
Kredobank uses the 10-day VaR, which amounted ¢ 23,673 thousand as at 31 December 2011 and PLMN5BC0thousand as at 31 December 2010,
respectively.

As of 31 December 2011, the interest rate 10-dafy &R VaR”) was PLN 62.7 million, approximately 0.36%
of the Bank’s own funds which, calculated in acemce with the provisions on calculating the captd#quacy
ratio, totalled PLN 17,348 million.

The interest rate risk was determined mostly byrisle of mismatch between the repricing dates setsand
liabilities. Interest rate risk is managed by theole Bank within the limits determined by the Béok interest
rate risk. In addition, the Bank applies a sepadliat# on interest rate risk in connection with toperations of
the brokerage house only.

In measuring interest rate risk the Bank takes awcount the risk identified by DM PKO BP attribloita to
services involving debt securities transactionsiedrout by the brokerage house as an intermediadyacting
for its own account as well as the risk relatingibalerwriting services.

The Group’s exposure to interest rate risk as db8tember 2011 consisted mostly of the Bank’s exygosThe
interest rate risk for PLN, EUR and CHF generatgthle other Group companies did not have a matenighct
on the interest rate risk for the entire Group #mg did not significantly change its risk profilehe interest rate
risk for USD was materially changed through expesafrthe Group’s subsidiaries with the greatest played
by the exposure of Kredobank.

Foreign Exchange Risk

The Bank offers its customers a number of foreigrhange products and services (especially loanslepdsits
in foreign currencies) and, to a limited exterddes in foreign exchange markets to realize adhditiceturns.
Consequently the Bank faces foreign exchange wigkch is defined as the risk of incurring losse® da
unfavourable changes in foreign exchange rates.

The Bank enters into FX forward transactions, Eeewsp FX vanilla options, American FX binary options,
European FX binary options and European FX (siagié double) barrier options. The Bank has not, vewe
entered into any agreements with foreign bankdHersale of ready-made option strategies, as ahebption
strategies that it offers are tailored to the dimecieeds and requirements of a particular cliana@roup of
clients. The Bank also offers deposit products wihious embedded options in order to potentiallgréase
clients’ returns, which are usually hedged backdck on the market.

In accordance with the requirements of the PFSA, the purposes of calculating the regulatory cépita
requirements, exposures in options, for which thekBhas not obtained approval for the applicatibitsoown
valuation models, are hedged back-to-back with ghme tenor and amount on the interbank market with
counterparties who offer the best prices. Curremgions hedged back-to-back with the same tendraanount
are European FX double barrier options (as of 3teD#er 2011, no transactions were concluded). Tdrk B
applies a delta-hedging strategy to hedge theatskbutable to European plain vanilla options, Aiten and
European binary options and European single baspggons for which the Bank has obtained approraifthe
supervisory authority to apply its own valuationdets, whereas open risk positions are kept withéninternal
limits determined by the Bank. As of 31 Decembet2Ghe Bank completed 799 European plain vanjtioa
transactions, whereas the open delta position withedge (gross in foreign currencies) was PLN S0dillion.

As of 31 December 2011, the Bank completed 149 figao binary options transactions, while the opétade
position without hedge (gross in foreign currenciwas approximately PLN 13.3 million. As of 31 Detdser
2011, the Bank executed 30 European barrier opti@rsactions, while the open position of unheddektia
(gross in foreign currencies) accounted for PLN86&illion in these options (no American barrier iops
transactions were completed). Consequently, the op&ons were maintained by the Bank mainly indpean
plain vanilla options which were hedged throughuke of a delta hedging strategy.
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The Bank monitors open foreign exchange positions raeasures the risk with the use of a VaR modetsS
tests are used to assess potential losses on Fxopssvhere market situations occur which canretbscribed
using statistical measurements. The scenarios wdrielapplied at the Bank are based on historiecalesios as
well as on hypothetical scenarios. The followingrerios are applied at the Bank:

- 20% decrease or increase of foreign exchange iratetation to PLN depending on which of these two
market changes would cause larger loss on thegtiortif foreign currencies held in the Bank;

- 20% decrease or increase of USD, EUR, CHF in mat PLN, respectively, depending on which of
these two market changes would cause larger loss;

- scenario of changes of foreign exchange rates wbdén October 2008; in this scenario PLN decreases
in relation to USD at 18.78%, EUR 10.55%, CHF 160]l bther currencies 10.10%; and

- scenario of changes of foreign exchange rates wddén October 2008; in this scenario PLN increases
in relation to USD at 11.43%, EUR 6.90%, CHF 8.78Wer currencies 7.69%.

With respect to foreign exchange risk mitigatidre Bank defines limits with regard to, among otinémgs, the
value of FX position, Value at Risk for a 10-dagnéi horizon at 99% confidence level and daily lassnf
trading transactions on the foreign exchange market

The VaR of the Bank and stress tests regardingtoep’s exposure to foreign exchange risk, foccalirencies
jointly, as at 31 December 2011, 2010 and 2009eeeented in the table below.

Name of the sensitivity measure As at 31 December
2011 2010 2009
(in PLN thousand) (in PLN thousand) (in PLN thousand)
10-day VAR¥....ccuiiiiieiiie ettt 1,470 3,171 1,092
Change of exchange rates CUR/PLN by 20%%**................ 17,210 8,109 929

Source: Consolidated Financial Statements

Notes:

* In light of the nature of operations of the othmmpanies in the Group which generate materia¢ifpr exchange risk and the special nature of theketa
where they operate, the Bank does not designatmsotidated sensitivity measure of VaR. Those campapply their own risk measures for the purpases
managing foreign exchange risk. The 10-day VaR ureas applied by Kredobank and such value, asloD&cember 2011 was approximately PLN 467
thousand.

** The table presents the value of the most advstsess-test of the scenarios: PLN appreciatior28% and PLN depreciation by 20%. The value of sttest
at the end of 2009 and 2010 was brought to compksab

As of 31 December 2011, the 10-day VaR at a 99%dmmce level resulting from foreign exchange opieres
(“FX-VaR”) was PLN 1.5 million, approximately 0.01% of tH&ank’s own funds which, calculated in
accordance with the provisions on calculating thgital adequacy ratio, totalled PLN 17,348 million.

The foreign exchange positions in the Group aslob8cember 2011, 2010 and 2009 are presented imtle
below.

As at 31 December

2011 2010 2009
(in PLN thousand) (in PLN thousand) (in PLN thousand)
USD ..t (180,781) (78,916) (31,811)
GBP s 50 48,073 1,501
CHF e (37,266) (18,820) (3,634)
EUR .o 83,153 (4,035) 26,489
Other (Global Net) .........ccoouiiiiiiiiicceeee e 11,630 11,257 12,101

Source: Consolidated Financial Statements
Market Risk Attributable to the Operations of DM RKBP

The brokerage house also generates equity pricgriarily due to its function as a market-makartbe WSE
and, if relevant agreements are entered into, ingklved in acting as underwriter. The equity prigek is
managed within the limits regarding DM PKO BP’s gi®ns as a market-maker and an issuer of sessiGin
the WSE, separately for the position in equity siies and equity derivatives and for the positiomerivatives
on the WSE index. The average equity portfolio fosi during 2011 was PLN 5.4 million. The average
absolute position in the portfolio of derivativas the WIG20 index in 2011 was PLN 1.4 million.
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Liquidity Risk

“Liquidity risk” is defined as the risk that the Bamay be unable to meet its obligations on a tyrbelsis due to
a lack of liquid funds.

The Bank applies the following liquidity risk maregent policies:
- activities are undertaken with a view to maintagnihe level of risk within the accepted risk prefil

- an acceptable level of liquidity is maintained, efhdepends on keeping the appropriate level ofdiqu
assets; and

- the main sources of financing of the Bank’s asaedsstable sources, first of all a stable dep@sieb

In order to assess the level of liquidity risk Bank uses different risk measurement and assessmethbds,
including the contractual and real-term liquiditgpgmethod, the liquidity reserve method, verifioatof the
stability of the deposit base and loan portfolid ahock analyses.

The Bank has a highly diversified deposit baseafatge portion of liquid assets on its books. Tidpaidity risk
management tools used by the Bank include enténittgtransactions ensuring long-term financing oédit
activities.

The methods for measuring liquidity risk are basadhe evaluation of contractual and adjusted difpigaps.
The contractual liquidity gap is a list of all batz positions by their maturity, whereas the adghiuidity gap
is a list of individual balance categories by tressumed actual maturity. The liquidity reservehes difference
between the most liquid assets and the expectegabedtial liabilities that mature in a given peridhe most
liquid assets include lockable treasury papers WoBLN as well as in foreign currencies, monejsbilreasury
bills, Treasury bonds and interbank loans lessrttegbank deposits which, as of 31 December 20dbuated
to PLN 23.5 billion and accounted for approximatéBfbo of these assets. Additionally, the most liqasdets
are funds in the current account kept with the N&PPLN, the cash in the Bank’s cash registerstaedunds
in the nostro accounts for foreign currencies. A8loDecember 2011 these assets accounted forapately
15%, 8% and below 1% of the most liquid assetpeetvely.

The table below presents the adjusted liquidity gamf 31 December 2011. The adjustments relat@ntong
others: transfer of core deposits and loans to watecperiods to reflect their actual maturity termnsl transfer
of liquid securities to the period up to one month.

0-1 1-3 3-6 6-12 12-36 36-60 over 60
a'vista month months months months months months months
Group adjusted liquidity gap...........cccoeevvens 7,299,484 12,094,029  (1,599,805) 1,399,996  (1,189,6 10,276,571 16,150,066  (44,450,730)
Group adjusted cumulative liquidity gap..... 7,299,484 19,393,513 17,793,708 19,193,704 18,024,093 28,300,664 44,450,730

Source: Consolidated Financial Statements

In all time bands the adjusted cumulative liquidigp is positive, which reflects a net surplus atuming assets
over maturing liabilities. As of 31 December 20tamulative liquidity gap for up to a one-month lzom was
PLN 19.4 billion.

The Bank reduces funding mismatch in exchangeabteencies (EUR, USD and CHF) with the use of
derivative transactions such as CIRS and FX swaggiring long term funds in EUR and in CHF, owisg
notes. The Bank also offers savings accounts imangeable currencies (EUR, USD and CHF) in order to
overcome its funding mismatch in foreign currencisis product allows customers to manage their &Xn
risk resulting from loans drawn by them in foreigmrencies (by providing them with the opporturiiy earlier
purchase of foreign currencies and repayment aftanding loans with the funds from such account).

Risk Reporting

The Bank prepares reports on the level of markst for operating purposes on a daily and weeklyisbas
Reports on the level of market and liquidity rigk fnanagement purposes, which are presented to AA@D
the Management and Supervisory Boards, are prepsradnonthly and quarterly basis.

Operational Risk Management

“Operational risk” is defined as the risk of logsulting from inadequate or failed internal proess@eople and
systems or from external events. This definitioriudes legal risk.

The Bank's internal regulations clearly define ttlistribution of duties and competencies in the apéa
operational risk management. In accordance witsethregulations, all the issues related to operaltiogk
management are supervised by the Management Bednith sets the objectives for operational risk
management, defines policies for operational 8sks the operational risk tolerance level and $iraitd accepts
reports relating to operational risk.
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Operational risk management is performed both tjinaystemic solutions and regular ongoing managenfen
risk.

Systemic operational risk management consists @éldping internal regulations and other solutioglating to
operational risk and concerninmter alia, human resources, the organization of the Band,atcounting
system, IT, security, internal processes, cliemvise processes, and outsourcing certain bankirdy ather
activities.

Systemic operational risk management is central&etie level of the Bank’s headquarters. Eachnassi and
support line has a dedicated unit which is resgoedior the identification and monitoring of opécatal risk
associated with the products or internal proceagesh they supervise and for taking appropriatpste ensure
an acceptable level of operational risk.

Day-to-day operational risk management involvesvenéng operational risk from arising within inten
processes and systems or during the course of greealization, undertaking activities aimed atiting the
number and scale of threats (operational risk eyeatiminating the negative effects of operationsi events,
and collecting data on operational risk events.

Ongoing operational risk management is conducteeMeyy organizational unit of the Bank.

Moreover, a significant role in operational riskmagement is performed by the Banking Risk Divisiwhjch
co-ordinates the identification, measurement, nooimgy and reporting of operational risk in the entsroup.

The Bank obtained the approval of the PFSA for gighe Advanced Measurement ApproacANIA ") for
calculating the capital requirements relating teraging risk as of 30 June 2011. After it meetsdbditional
terms and conditions posed by the PFSA, the Barkbsi able to lower the capital requirement related
operating risk to a level lower than 75% of theugatalculated in accordance with the Standardizguléach.

In order to limit exposure to operational risk tBank applies different solutions, such as audit aodtrol
systems, human resources management (appropriafé slection, enhancement of the professional
qualifications of its employees, and motivationatkages), operational risk map implementation,rdgtetion

of setting threshold values of KRIs, tolerance lewred limits for operational risk, contingency pdamsurance
coverage, and outsourcing.

The selection of instruments used to mitigate dpmral risk is chosen depending on, among otheofacthe
availability and adequacy of instruments mitigatthg risk, the nature of the business or procesghich the
operational risk has been identified, risk matésiand the cost of using an instrument.

In addition, the internal regulations of the Bamkide for the obligation not to undertake any bess activity
which is subject to excessive risk, and if suchiiess activity is conducted, the internal regulaistate that
the Bank must either withdraw from or limit suchsimess activity. The level of operational risk @sidered to
be excessive if the potential benefits from conihgctsuch business activity are lower than the pga@kn
operational losses from engagement in such opasatio

Operational risk assessment is conducted usingaidiiected on operational risk events, internalitatgsults,
results of internal functional control, resultsopierational risk self-assessment and KRIs.

The Bank regularly monitors use of tolerance and KRels, use of limits for operational risk andeogtional
risk events exceeding threshold value defined parational risk.

Risk reporting

The Bank prepares quarterly reports on the operaitiosk of the Bank and the subsidiaries in theuprfor the
ORC, Management and Supervisory Boards. The reporitain information relating to the Bank’s opevatl
risk profile resulting from the process of ider#tion and assessment of threats, the resultseshtipnal risk
assessment and monitoring, limits and toleranceratipnal risk map, operational events and theiaricial
effects, and the most significant projects and uia#tengs regarding operational risk managementegssent
of internal capital for operational risk, which cpiy with the requirements of the AMA, is also indad. In
addition short summary of operational risk is pdad to the senior management monthly.

Compliance Risk

“Compliance risk” is defined as the risk of legal regulatory sanctions, material financial loss,lass to
reputation that the Bank may suffer as a resuitsofailure to comply with laws, regulations, ruleslated self-
regulatory organization standards, and codes adwxinincluding ethics), applicable to its bankaugivities.

The objective of compliance risk management issinengthening of the Group companies’ image adiesiti
acting legally and according to the adopted stateland which are reliable, fair and honest by elating
compliance risk, counteracting the potential lokshe Group’s reputation or reliability and courteting the
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risk of financial losses or legal sanctions whiabtuld be the result of violating regulations and ratieg
standards. Compliance risk management specificalfyes to the following issues:

- preventing the Group from becoming involved in @gpi@ns which are non-compliant with the law;
- ensuring the protection of information;

- promoting ethical standards and monitoring thejplementation;

- managing conflicts of interest;

- preventing situations in which the Group’s emplayesuld be seen as acting in their own self interes
with respect to business matters of the Group;

- professional, fair and clear phrasing of producfersf and of advertising and marketing
communications;

- immediate, fair and professional investigation lafras and complaints made by clients.

The Group adopted a zero tolerance policy in rdspetack of compliance, meaning that in its opienas it
seeks to eliminate compliance risk. Reports on diampe risk are prepared for the Management and
Supervisory Boards on a quarterly basis.

The reports include, among other things, informata the identification and assessment of the ciamgé risk
process, compliance risk monitoring, the Group’smdtion to new regulations, adopting post-inspecti
recommendations of the PFSA and correspondencethatRFSA.

Reputational Risk

“Reputational risk” is understood as risk relatedthe possibility of negative variations from theoGp's
planned results due to a deterioration in the Geoumpage.

The objective of managing reputational risk is totect the Group’s image and limit the probability the
occurrence and amount of reputation-related lodReputational risk ratios are calculated basedroarmual
assessment of particular negative image-relatedtgvdentified in a given calendar year for patacuypes of
image-related events. The main tools used to déterthe Group’s reputational risk level are:

- a catalogue of image-related events categoriesacmmg a list of image-related categories with
appropriate weights assigned;

- a register of image-related events containing tadfsnegative image-related events that occurred,
grouped by image-related events categories.

Monitoring of image-related events is performedaorongoing basis and includes:

- monitoring the Group’s internal and external chasieé communication with the environment in terms
of the identification of the negative effects ofdage-related events;

- gathering and analyzing information relating to tiecurrence or potential occurrence of an image-
related event; and

- registering data on the identified negative effeftenage-related events.

The reports on the level of reputational risk areppred in the Bank on an annual basis. The repogs
addressed to the organizational units of the BanKisk Division.

Management of reputational risk in the Group maintynprises preventative activities aimed at redyan
minimizing the scale and the scope of image-relaeghts, as well as selecting effective tools fatgrtive
measures aimed at eliminating, mitigating or mizimg the unfavorable effect of negative image-eslatvents
on the Group’s image.

Strategic Risk

“Strategic risk” is defined as risk related to thessibility of negative financial consequences eduby
erroneous decisions, decisions made on the basia ofappropriate assessment or the failure to ncakect
decisions relating to the direction of the Bankiategic development.

Managing strategic risk is aimed at maintaining,amacceptable level, the negative financial comseges
resulting from bad decisions, decisions made on lktasis of an incorrect assessment or failing to enak
appropriate decisions on the direction of the sgjiatdevelopment of the Bank.
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In measuring the strategic risk, the Bank takes &micount the impact of selected types of facidentified by
the activity and by the environment, which compiisearticular:

- external factors;

- factors related to the growth and development efidinking operations;

- factors related to the management of human ressurce

- factors related to investment activities; and

- factors related to the organization’s culture.

Monitoring of the strategic risk level is performadthe Bank on an annual basis at minimum.

Strategic risk reporting is conducted annuallyhia Bank. Reports on strategic risk are preparethioBank’s
Management Board and for managing directors oBimek's Head Office.

Management of strategic risk in the Bank covers:
- measuring the strategic risk level,
- reporting the strategic risk level and its changes}

- actions taken in case of a high level of strateigic
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INDUSTRY OVERVIEW

The information contained in this section has bedmnacted from publicly available documents andinfation.
The source of any external information is alwaysegi if such information is used in this sectionctBu
information has been accurately reproduced, andaasas the Issuer and the Bank are aware and ale &
ascertain from information published by the relavénird parties, no facts have been omitted whiahubld
render the reproduced information inaccurate or leasling. While reviewing, searching for and prodegs
macroeconomic, market, industry or other data fexternal sources such as PFSA or government puidica
no independent verification of such was carried lopthe Issuer, the Bank, the Arranger or the Desate any
of their affiliates or the Issuer’s or the Bank’dwasors in connection with the Programme. The Bdoés not
intend to and does not warrant to update the datacerning the market or the industry as presentethis
section, subject to the duties resulting from gatgbinding regulations.

The Polish Economy

The Polish economy is one of the fastest develogiognomies in the EU. Poland, with its 38.2 million
residents, remains the largest accession memtbed&U and the sixth largest EU country by popatatWith

a GDP of EUR 369.5 billion in 2011 (according tor&stat), it is the eighth largest EU economy arel 26th
largest economy globally. The Polish economy hgmeded consistently, with real GDP growing at a GAG
4.3% over the five years to 31 December 2011. 18920Poland was the only European country to record
positive GDP growth, 1.6%, which increased to 3i8%2010 and to 4.3% in 2011, and prospects forinoat
growth appear strong. Eurostat projects Polish @iwth at 2.5% in 2012 and 2.8% in 2013 compareti @86

and 1.5% respectively for the EU. The country’srexoic performance is underpinned by a stable palitand
regulatory environment, which supports the ongalegelopment of a market economy.

The following table shows GDP, population and GD&wgh rate for 2011 for the 20 largest countriethim EU
by GDP.

2011 real GDP

Rank* Country GDP Population Growth Rate
(EUR billion) (in million) (%)

1 GEIMANY ..ottt mree e 2,570.8 81.8 3.0
2 FrANCe . .uu e 1,987.7 65.0 1.7
3 United KingdOm ........ooeviiiiiiiiiiiicceeeciec e 1,737.1 62.4 0.7
4 TEAIY oot 1,580.2 60.6 0.4
5 SPAIN ettt 1,073.4 46.2 0.7
6 Netherlands ..........cccooieiiiiiiiiie e 602.1 16.7 1.2
7 SWEABN ...t 387.1 9.4 3.9
8 POlaNd .....ooviiieie e 369.5 38.2 4.3
9 BEIGIUM ottt 369.0 10.8 1.9

10 Austria 301.3 8.4 31
11 Denmark 239.8 5.6 1.0
12 Greece 215.1 11.3 (6.9)
13 FINIANG ..o 191.6 5.4 2.9
14 POrtUGal ..ot e 171.0 10.6 (1.6)
15 Ireland ...... 156.4 4.5 0.7
16 Czech RepUDIIC .....ceeviiiiiiiiiceeeeeec e 154.9 10.5 1.7
17 ROMANIA ... 136.5 214 25
18 HUNGAIY .. e 100.8 10.0 1.7
19 SIOVAKIA. ..o e 69.1 5.4 3.3
20 LUXEMDBOUIG .evveeiiiiiieciieiee s 42.8 0.5 1.1

Source: Eurostat

1) Rank by GDP

2) Provisional data

The Polish economy is diverse, with no single seattwounting for more than 25% of Poland’s totalR5iD

2010. Industry, trade and repair, manufacturinglaading of real estate are the greatest contrigttoPoland’s
GDP. Small and medium-sized enterprises (defineginasnterprise with less than 250 employees, yesallys
of less than EUR 50 million and/or total assets ksn EUR 43 million) are also significant contititrs to the
Polish economy. According to data from the PoligfeAcy for Enterprise Development small and mediizaes
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enterprises represented 99.8% of the total numbenterprises in Poland in 2008, contributed 46 &%&DP
and employed 77.7% of total employees in Poland.

Furthermore, Poland has maintained a stable “Avessign rating from Standard & Poor’'s. The Polish
government is tightening its structured fiscal bakaand decreasing its public debt through varioitistives,
which include the reform of the pension systemfrigagization program and the implementation of sufer
public spending. The goal of these activities igtigure that the ratio of national debt to GDPsstalow 60%,
which is required under the Constitution of the & of Poland and is one of the eligibility crite for
accession to the Eurozone.

The following table sets forth key economic indaratfor Poland for the periods indicated.

For the year ended 31 December

2011 2010 2009

Real GDP growth (96) ......coocveerivieniieimcmee e 43 3.9 1.6
Individual consumption growth (%)..........ccceevevvrennnns 3.1 3.2 2.1
Public sector spending growth (%) ..........ccceeecrrvvveen (0.7) 4.4 2.0
Investment expenditures growth (%)..........ccceveerne 8.5 (0.2) (1.2)
Inflation rate Y/Y (%0) .....cceevveerrieniiemmem e 43 2.6 35
Average wage growth (9%0) .......ccceevvveeeriireemmeeeiinnee. 5.0* 4.0 55
Unemployment (%0)......ccccooveerrieieisimemmee e 12.5 12.4 12.1
EXPOrts growth (%0) .......c.ccovvvvveeiiiiiieeccemiiiee e 7.3 12.1 (6.8)
IMPOrts growth (%) ........cceovveeriieriienieeieeee e 5.9 13.9 (12.4)
Budget deficit / GDP (%0) .....ccovvuvveeiiiiieeeiimiieee s 1.6 1.7 1.8
Government debt / GDP (%) ......cccovvvveesimmemacc e 52.8 52.8 49.9
PLN / EUR (QVErage) ......ccoovveiiieiiiesceeeniee e 4.12 3.99 4.33

Source: GUS, NBP

*  estimated figure

Poland’s key economic indicators remained stabkaénfourth quarter of 2011 in spite of the fiscasis in the
eurozone peripheries. The full-year performancéhefeconomy improved in relation to 2010, as GD&wjn
accelerated to 4.3% (from 3.9% in 2010) supportgdotivate consumption and investment (mostly public
spending on infrastructure) and net exports (helpe®@LN depreciation). The inventories’” momentuiowad
indicating growth moderation in the coming future.

Furthermore, the Polish banking sector, charaadrizy relatively strong capitalization and a sadl@posit base,
remained resilient throughout the crisis and carmthto provide funding to Polish companies and comgss.

Forecasts of Macroeconomic Indicators

Although the official forecasts of the NBP, the &oean Commission and the IMF point at growth matitama

in 2012, Poland is expected to remain one of teeegt growing countries in the CEE and in the Elth @DP
growth remaining higher than the averages for libéh CEE region and EU countries. It is expected the
primary drivers of this continued economic growtfil iee public infrastructure spending, net expoatsd
weaker but stable household spending. The extenbiforate investments remains uncertain in sgiteeoy
good financial conditions of enterprises (corpoisgetor bank deposits are at a record high). Thedwement

in the overall business outlook is a factor thatldgotentially change the attitude of enterprigecreasing
output. Public consumption spending will be curbieebugh the implemented fiscal austerity measupelic
investment should gradually slow down after the d&2@012 championships as the EU’s 2007-2013 funds
gradually decrease.

According to the European Commission’s forecastal GDP growth rate in Poland will be 2.5% and 2i8%
2012 and 2013, respectively, compared to 0.0% &b In the EU. The EC also projects that the anratal of
HICP inflation will remain close to 2.3% in the Eid 2012 and ease to approximately 1.8% in 2013, as
compared to 3.5% and 2.9%, respectively, in Poland.
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The Polish Banking Sector
Structure of the Polish Banking Sector

The Polish banking market is still operating asva-tiered system. According to the PFSA, as of &cd&nber
2011, there were 47 commercial banks in Polandyrafches of credit institutions and 574 relativatyall co-
operative banks.

The Polish banking sector is also characterizedheylarge number of banks in which foreign owneotd h
majority stakes. As of 31 December 2011, the nunobéanks and branches of credit institutions waidjority

foreign share in the Polish banking sector wasT@ following table shows the share in the banlgagtor's
total assets of the various categories of Polistkbgbased on the type of majority shareholder)tlie years
indicated.

As of 31 December

2011 2010 2009
(%)
DOMESHIC INVESIOIS ...t eecr ettt et 35.0 33.8 319
The SEAE TIEASUIY .......oveceeeeeeeescemem e seen e s vaeeseneenesseeesnennes 22,5 21.5 20.8
CO-OPEIAtIVE DANKS ........vvvoeieeieeeeesceeemes et 6.1 6.1 5.8
ORI coeo et seemene st 6.4 6.2 5.3
FOr@IgN INVESTOIS ....eeiiiiiiiiiiiit e 65.0 66.2 68.1
Commercial DANKS ........ccviiiiiiiiiiiiee e No data 61.5 62.8
Branches of foreign credit institutions No data 4.7 5.3

Source: PFSA

In the period from 2009 to 2011, the number of bém&nches in Poland increased from 6,507 to 7,077
(according to the NBP and PFSA).

According to the PFSA, as of 31 December 2011 stiae of the five largest Polish banks in totalad#p and
loans of the banking sector was 45.4% and 39.1%pectively. These shares have progressively dezttieas
shown in the table below, which sets forth the shafrthe five largest banks in Poland in depositans and
total assets as of the dates indicated.

As of 31 December

2011 2005 2000
(%)
Deposits from non-financial institutions 454 55.8 54.7
Loans to non-financial institutions 39.1 45.0 46.1
Total assets 44.3 48.6 46.5

Source: PFSA

The concentration ratios of the five largest bamk®oland are relatively low compared to those iostrEU

Member States, indicating relatively high competitpressure in the Polish banking sector and tiengal for

market consolidation. As of 31 December 2011 theetssof the five largest banks in Poland accouified
44.3% of the total assets of the Polish bankingose€he condition of the ten largest banks hasuaial impact
on the banking sector. According to the PFSA, a8lDecember 2011 their share in the total asdetseo
banking sector was 62.1%.

Competitive Landscape of the Polish Banking Sector

The level of competition on the Polish banking seds relatively high due to its low level of comteation.
Among the other factors having an impact on contipetiare the recent mergers of major Polish baelg,the
merger of BPH S.A. and GE Money Bank S.A. in 200@, acquisition of AIG Bank Polska S.A. by Santande
Consumer Bank in 2009, the acquisition of GMAC Bdiska by Getin Bank in 2010, the finalizing oéth
purchase of the Bank Zachodni WBK S.A. by Bancot&adter in 2011, the finalizing of the purchase biaAz
Bank Polska by Getin Noble Bank (currently operatesset Bank S.A.) in 2011, the acquisition of AB@nk
Polska by Santander Consumer Bank in 2011, theftsemation of the Polish branch of EFG EurobankaSias
into Polbank EFG in 2011, and the merger of ING B#laski with ING Bank Hipoteczny in 2011.

Furthermore, in 2008 a new bank, Alior Bank S.Aasvestablished in the Polish banking market.

During the financial crisis in 2008 and 2009, Pols|anks were forced to seek alternatives to foréiguing
sources to enable them to continue their lenditiyiic In conjunction with the erosion of trustused by the
financial crisis, which restricted the availabiliby funding from the Polish inter-bank market, tbesvelopment
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led to an increased focus of banks on gaining acte$unding from deposits. This trend resultedstirong
competition on the savings product market (whateiferred to as the ‘deposit war’). During 2010, ksin
competition for deposits become less fierce as $drdd built considerable liquidity buffers, credittivity
slowed down and financial market conditions eased

In 2011, competition between banks on the creditkaiagenerally increased. Due to greater credi cesused
by worsening macroeconomic conditions, the majasftyhe banks maintained restrictive credit pokciBanks
slightly loosened their lending policies to entsgs, which was aimed at improving the financialditoon of
enterprises and improving the quality of the cremittfolios of this customer segment. Banks tightetheir
criteria for consumer and housing loans in conoectvith the new regulatory requirements and theritmating
financial condition of consumers. In the second bBR011 competition has increased in the depusitket as a
result of the decline in the attractiveness of ¢dapital market and following the announced amendsenthe
tax regulations regarding the taxation of deposith daily interest capitalization. Retail lendiggowth in 2011
was negatively impacted by a change of the critéoiathe ‘Rodzina na swoifnprogram, as well as the
implementation of the PFSA’s Recommendations STand

Financial Situation of the Polish Banking Sector

In 2011, the Polish banking sector grew. Despitedbntinued international economic crisis and thenemic
difficulties of some euro area countries. The Polianking sector was negatively affected by theeszign debt
and public finance crisis in some of the EU ecoreaniThe banks needed to adjust their activitigkeéahanges

in the macroeconomic and regulatory environmentyel$ as to improve their capital base, in paréculetain
their earnings and refrain from paying out dividgnds was recommended by the PFSA. The amount of ow
funds played a vital role in the resilience of Baish banking sector, its resistance to the phakt®e business
cycle and to both external and internal negatitofs.

The following table sets forth Polish banks’ aggitegassets, deposits from the non-financial segtdrloans to
the non-financial sector.

As of 31 December

2011 2010 2009
(in PLN billion)
Polish banks’ aggregate assets .........ccccceveeviveeieeiiiiie s, 1,295.1 1,159.4 1,057.4
Deposits from non-financial Sector ..........ccecvvvveivmmereeniineenn. 698.5 620.4 567.2
Loans to non-financial SECIOr............cccvevvvirieeiieniiecceeieee 800.8 698.5 641.2

Source: PFSA

The main structural driver for significant growtkfbre the global financial crisis, both in the \@lof deposits
as well as customer loans, was the low level okimenintermediation in Poland compared to other Eémber
States. The banks’ aggregate assets in the Paisking sector as of 31 December 2010 amounted.@982f
Poland’s GDP for the year as compared to the avaragurozone of 350%. The proportion of total &séeld
by banks in Poland to GDP has progressively ine@aver the last 15 years, as shown in the tatitsvoe

As of 31 December

2010 2005 2000 1995
Assets PLN billion)...........ccoccvviiiiiiniieeniieeis 1,159.4 587.0 428.5 149.3
GDP PLN billion) .......ooveeiiiiiiiiiicecemec e 1,415.4 983.3 744.4 337.2
ASSEtS t0 GDPY0) .....vvvvveiirieeeiiieeeeseeeeie e 81.9 59.7 57.6 44.3

Source: PFSA, GUS

Given the favorable economic situation in Polandthie period between 2007 and 2008, the significant
investments of banks in the region and the geriecatase of corporate and household incomes, ifiesehce
narrowed significantly resulting in the developmehhew loan and deposit business. As of the fogudrter of
2008 this development of new loan and deposit lessicame to an end.

Between 2009 and 2010, the dynamics of credit sfiod@vn significantly in comparison to the period2607
to 2008. Credit growth was mainly concentrated ortgage credit for households. Due to deterioraitiocredit
quality as labor market conditions worsened, basiggificantly restricted the supply of consumerditeThe
volume of credit for enterprises decreased duriottp 2009 and 2010 due to both a drop in demandrégit as
companies scaled back their investment projectgedisas further tightening of the credit policielsbanks. The
only sector where there was a visible increaseeaditdynamics in 2009 to 2010 in comparison to 2802008
was credit for local authorities due to the fagtttthey continued with public infrastructure prage¢co-funded
by EU funds) and have good credit standing.

90



In the first half of 2011 the conditions on the ketrfor loans to institutional customers improvadd after a
period of decreases the value of loans startedéoonce again. The recovery of the economy isugddbeing
reflected through increased demand for loans bijtutisnal customers, and the stabilization of thelity of
credit portfolio in the increased supply on thet péthe banks.

The following table sets forth the value of loarteaded to the non-financial sector in Poland.

As of 31 December Change
2011 2010 2009 2011-2010 2010-2009
(in PLN billion, except percentages) (%)
Households 532.0 475.4 416.4 11.9 14.2
In % of total 66,4% 68.1% 64.9% - -
Non-financial corporations...............ccceeen. 264.5 219.7 222.1 204 (1.1)
IN % OF tOLA .vvooovevvore s 33.0% 31.5% 34.6% - -
Non-profit institutions... . 4.2 34 2.7 233 25.9
IN % OF tOLAl ..vvvvervveeesseeeesveessssssecessseseos 0.5% 0.4% 0.5% - -
TOtAl e 800.8 698.5 641.2 14.6 8.9

Source: PFSA

In 2011, the lending market saw an increase irvttheme of corporate loans, a decrease in the hguean rate,
as well as restrictions in the volume of consunosank. These lending volume changes, specificaltgrims of
housing loans denominated in foreign currenciesrewsignificantly affected by foreign exchange rate
fluctuations, including the depreciation of the Padkinst CHF and EUR, which on the other hand aszd the
value of loans in PLN.

Increased household deposit volumes during 20080 201d 2011 were driven by the result of attractigposit
offers from banks, limited funding from the intenthkamarket and in 2011 additionally a decrease & th
attractiveness of the capital market and fundingémgent companies.

During 2010, as the ‘deposit war’ abated, slowddwrhouseholds income and increased competition from
alternative forms of savingesulted in slower growth in households depositrpGrate deposit growth was
stable, supported by gradual improvement in finaln@sults and the accumulation of liquidity by tteeporate
sector.

In the first half of 2011 the trend involving thenited growth rate of deposits was maintained. Témsons
behind this included term deposits being less @itra combined with the relative improvement of tendition

of the economy, which induced some to increase dipgnor make investments. On the other hand, some
households experienced decreased income and sosiresses increased self-financing, thus decredbimg
balance of their deposits.

The following table sets forth the deposits frone thon-financial sector collected in the bankingt@em
Poland.

As of 31 December Change
2011 2010 2009 2011-2010 2010-2009
(in PLN billion, except percentages) (%)
HOUSENOIAS ... 4774 422.4 387.7 13.0 8.9
IN 96 OF tOLAl 1vvvover e seeeese et 68.3% 68.1% 68.4% - -
COMPOTALES. ....c..vveeeeeeeeeeeeeeeseeeeeee e esieneien 205.9 182.8 165.1 12.6 10.7
IN 96 Of tOLAI ... 29.5% 29.5% 29.1% - -
Non-profit institutions serving households........... 15.3 15.2 14.4 03 6.0
In % of total 2.2% 2.4% 2.5% - -
TOtAL .t 698.5 620.4 567.2 12.6 9.4

Source: PFSA

In 2011 the trend involving the limited growth raitdeposits was maintained as the slowdown in élooisl
income and increased competition on the bankingketaresulted in slower growth in household deposits
Corporate deposits increased, supported by graduyaiovement in the financial results and the insee@n
liquidity by the corporate sector.

The financial results for the banking sector in ROicreased by 37.7% to PLN 19.6 billion gross (PLH7
billion net), compared to PLN 14.2 billion grosd.¥11.4 billion net) for 2010.
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The positive financial performance of banks in 20Fkulted from lower write-offs resulting from the
improvement of the financial condition of certainrtbwers, as well as an increase in interest incame
maintaining a stable increase in operating costs.

The following table presents the financial resolshe Polish banking sector as well as the costdome ratio
and return on equity.

2011 2010 2009
(in PLN billion except percentages)
NEE PFOfit...ceieeiii et e 15.7 11.4 8.3
COSt t0 INCOME FALO .....ooveiiiieiiiei e 51% 52.4% 54.2%
REUIN ON EQUILY .....eeeeieiieeriie e e e No data 8.9% 8.6%
Deposits from non-financial Sector...........ccoccvvvieviinnnnes 698.5 620.4 567.2

Source: PFSA

Key Trends in the Polish Banking Sector
Convergence in the Polish Banking Sector

There is high potential for further growth of thenling industry in Poland. According to the PFSAl &US,
the banks’ aggregate assets in the Polish bankicigrsas of 31 December 2011 amounted to 84.0%lahB’s
GDP for the year as compared to the average iktinezone, which was 356% according to the ECB. Desp
the current unfavorable market conditions, thisriayéng growth trend is still intact and will beraain factor
for future asset and income growth once the mastkets to recover fully.

Impact of the Financial Crisis on Polish Banks

The financial crisis had a significant impact o tholish banking market, impacting the quality loé 1oan
portfolios and the level of earnings in the Polisimking sector, as well as putting pressure onifignfibr banks.
However thanks to the limited involvement of bamkth ‘toxic assets’, no speculative asset bubhteBoland,
deposits being the main source of banks’ fundingh(anly limited reliance on funding from financialarkets),
the high capital adequacy ratios of banks (witthtsbare of high quality capital — Tier 1 capitaifahe stable
macroeconomic situation (no recession), the Pdbahking sector went through the global financiakisr
largely unscathed and in 2010 demonstrated impréweadcial results, which continued into 2011.

The inflow of funds from abroad declined and thaikability of funding on the interbank market wasluced
following a lack of trust in the market. As a rdasuhe banks sought alternative sources of fundimich
significantly increased competition on the depowsirket.

In 2011, the relation of loans to deposits detetid from 112.6% as of 31 December 2011 as compgared
108.7% as of 31 December 2010, mainly due to ttpedéation of the PLN against foreign currenciese(s
“Exchange Ratés

Competitive Environment

The level of competition in the Polish banking seds high. Among the factors impacting competitame the
recent mergers involving foreign and domestic itmess Moreover, due to the financial crisis, sonfiehe
international banks in Poland are and may be upaessure to sell their subsidiaries in Poland.

In 2011 competition among banks on the credit ntankereased. Due to higher credit risk caused lgy th
worsening macroeconomic conditions, the majoritharfiks maintained restrictive credit policies.

Growing Importance of Alternative Distribution Chamels and Products

In recent years alternative distribution channéisparticular internet banking, are becoming ofraasing
importance. Moreover, new products, such as marketdinancial advisory services, wealth management
insurance products and various investment fundiand have seen significant growth and will bégaiicant
driver for profitability in the future. This genéitaend is expected to continue in the coming years

Capital Adequacy

Over the course of the past three years, Polisksbhave strengthened their capital base. The faliguable
shows the capital adequacy ratios and own equitthefPolish banking sector as of the dates indicats
reported by the PFSA:

31 December 30 June 31 December 30 June 31 December 30 June 31 December
2011 2011 2010 2010 2009 2009 2008
Capital adequacy ratia................ 13.1 13.7% 13.8% 13.3% 13.3% 12.4% 11.2%
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31 December 30 June 31 December 30 June 31 December 30 June 31 December
2011 2011 2010 2010 2009 2009 2008

Own equity for capital adequacy
(in PLN billion).........ccoociirine 110.9 105.2 100.6 95.7 90.1 87.0 77.6

Source: PFSA

Two key factors have contributed to the strengthgntcapital base of the Polish banking sector: aapit
accumulation and equity issuances.

Capital accumulation has been driven by a redudatfodividend payments in response to the PFSA'&cjgd,
especially its recommendation to banks during 2069 to revise their dividend policies in ordeatttumulate
capital.

In addition, several Polish banks undertook righessies in 2011. The trend was initiated by the Bank009
and was continued in 2010. The Bank’s offering ¥al®ewed by those of Millennium Bank S.A., whichised
PLN 1.1 billion through a rights issue in Januafi@, and BRE Bank S.A., which raised PLN 2.0 hilio
through a rights issue in May 2010.

The implementation of Basel Il will affect thesttion for the Polish banking sector; but is expddb have a
limited impact on the capital needs of the Polisihking sector given the current high capitalizatevels and
high quality of capital.

Asset Quality

The quality of the loan portfolios of Polish barti@s been improving since the fourth quarter of 2002010,
the rate of decline began to slow substantially theddecline in the quality of corporate portfolglewed down
considerably in the second half of 2010, in 20¥Lghality of the portfolio improved. Notably, theedit quality
of large corporate clients is materially bettemttiaat of SMEs.

Since the end of 2008, the asset quality in thesélbald segment has been deteriorating, primarilthen
consumer loan portfolio and since 2011 in the magegloan sector.

The quality of the mortgage loans portfolio remaielsitively sound, which is in part due to the fdwdt a large
part of the portfolio has not yet been sufficierggasoned (which is expected to take place in akyears). The
overall level of non-performing loans is currentBlatively high compared to recent historical leyeédut the
pace of growth in NPL ratios has leveled off. Tablé below sets out the NPL ratios of various typleslient

segments in Poland, as of the dates indicated.

December December December December
2011 June 2011 2010 June 2010 2009 June 2009 2008
%
NPL ratio of corporate clients... 10.3 11.0 12.4 12.3 11.6 9.6 6.5
NPL ratio of households........... 7.2 7.2 7.2 6.7 6.0 4.8 3.5
Total NPL ratio...........ccccvevunne 7.4 7.5 7.8 7.7 7.1 6.5 4.4

Source: PFSA
Inflation Rate and Interest Rates

Inflation in Poland (as measured by the consumiepndex (‘CPI”) remains elevated and above the NBP
inflation target of 2.5% plus or minus 1 percentpgent — it increased to 4.3% in 2011 (from 2.692010 and
3.5% in 2009), according to GUS. The rise in inflatis due in part to rising commodity prices glihpa
(notably food, energy and fuels), and in part toderate underlying inflation pressure domesticallty.the
aftermath of the 2008-2009 global crisis, the MangtPolicy Council decreased the NBP’s interestgdb a
record low of 3.5% in the middle of 2009. As initat entered the uptrend in 2010-2011, exceedingufieer
band of the inflation target of 3.5% at the end26.0 and rising above 4.0% year-on-year in 2014 ,NBP
started to normalize monetary policy and increaststest rates by an aggregate of 100 bps, to 4i50%e first
half of 2011. Solid economic growth in Poland megd to a gradual rise in wages and inflationarggree in
the medium-term. At the same time, the strong iriseommodity prices in the global markets createisla of
persistently elevated inflation. Despite CPI iriflatrate remaining above 4%, interest rates weablestin the
second half of 2011 as the NBP remained focusedrowth risks stemming from the Eurozone crisis. The
NBP’s interest rates are currently as follows: refiee rate, 4.50%; lombard rate, 6.00%; depost 00%;
and rediscount rate, 4.75%.

For most of 2010, the three-month interbank ralso(known as the 3M WIBOR) was relatively stabenging
from 3.80% to 3.87%, with sharp increases beginimirigecember 2010 and continuing throughout thst fialf
of 2011, when it reached the level of 4.69% in J20&l.
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Margins

High levels of competition for deposits during tfieancial crisis, when liquidity was relatively sca and
expensive, resulted in negative deposit margirZ0D0. Banks needed to subsidize interest paidposiers, as
deposit rates were higher than the relevant intédcbaarket rates. Household and corporate deposiginga

were positive in 2011.

June 2011  December 2010

June 2010 December 2009  June 2009 December 2008

December 2011
Average interest on new
corporate deposits in zlotys 4.3
Average interest on new
household deposits in zlotys 47
BMWIBID ..o, 4.8

4.0

41
4.5

%

3.0 3.3 5.6
4.0 4.4 6.5
4.1 4.2 5.7

Source: NBP, Reuters

Margins on household loans have decreased to thestolevels since the first half of 2010 as bardesksto
employ excess liquidity. Corporate loan marginsehalgéo decreased and are now below financial degeds.

June 2011 pecember 2010

December 2009  June 2009  December 2008

December 2011
Average interest on new
corporate loans in zlotys....... 6.6
Average interest on new
household loans in zlotys...... 11.0
BM WIBOR......cooeiiiieienn, 5.0

6.6

10.8
4.7

%

6.5 7.0 8.3
12.5 134 13.6
4.3 4.4 5.9

Source: NBP, Reuters
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BANKING REGULATIONS IN POLAND
Regulatory Environment

EU and Polish laws, regulations, policies and pretations of laws relating to the banking sectat inancial
institutions are continually evolving and changingmong the most important regulations are capital
requirements, capital adequacy requirements ansucaer protection-related regulations. In particudafurther
tightening of consumer protection rights might hav@gnificant influence on the operations of bainkBoland.

Banking Regulations in Poland

The conducting of banking activity in Poland reqgira permit and is subject to a range of regulatory
requirements. Banks also enjoy several privileg&stied to the conducting of their business.

Banking Supervision

Banking supervision in Poland is exercised by tR&R. It has extensive competencies and legal imstnis at
its disposal to exercise its supervision over banks

The competencies of the PFSA include, in particular
- granting permits for:
= the establishment of a bank,
= amendments to its statute, and
= appointment of two members to a bank’s managemaardh including the president;

- issuing an objection to the purchase of or subsoripfor shares or rights to shares or becoming a
domestic bank’s parent company in case of exceealimgaching certain percentage thresholds of total
voting rights;

- supervision of banks as far as compliance with & (including, in particular, with banking
regulations) and the regulations stated in the ¥asthltutes;

- monitoring the financial condition of banks and #stablishment of liquidity ratios and other staxdda
of permitted risk in the banks’ operations whick hinding on the banks;

- issuance of recommendations concerning the begitigea in terms of the prudent and stable
management of banks;

- issuance of guidelines to the banks concerningngpér refraining from any specific actions;

- imposing penalties and designating recovery meaduorease of a breach of any banking regulations,
including cash penalties, suspension of managebwartd members from their duties, restriction of the
bank’s business or revocation of banking permitst a

- appointment of trustee managemerarzd komisarycznyfor banks.
Other Authorities which Exercise Material Supervisi over the Activities of the Banks

Specific areas of banking operations are also stlife the supervision of other administrative auties,
including in particular:

- the President of the Antimonopoly Office, withiretlscope of the law of competition and consumer
rights;

- the General Inspector for the Protection of Pers@ata, within the scope of the processing and
protection of personal data; and

- the Minister competent to oversee issues relatdihémcial institutions and the General Inspectbr o
Financial Information, within the scope of countgiag money laundering and the financing of
terrorism.

Special Requirements for Banks

Banking operations are highly restricted. Banks als required to protect banking secrets (inforomat
concerning any banking operations performed by r&kpand observe the provisions on counteractingayon
laundering and the financing of terrorism.

A range of restrictions apply if banks retain ahiyd parties for the performance of banking adtgtfor and on
behalf of the bank or for the performance of anylirag-related operations.
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Capital Adequacy and Risk Management Requirements

Banks must comply with a number of regulatory regmients related to their operations. The cruciason
include the requirement for banks to manage tldmtes in a strictly regulated fashion and allrdguirements
concerning equity, capital adequacy ratio, conegiatn of exposures, liquidity and risk managemegstems.

Polish Law Requirements

All the resolutions, decrees and recommendatiosigei by the PFSA are also of material importanceHe
banks.

Moreover, in February 2010 the PFSA issued Recordatem T, which is intended to improve risk
management at the banks, including preventinglretarowers from becoming excessively in debt. PSA
stated that the maximum ratio of debt servicingegyge to the average income generated by the dedftousd
not be greater than 50% for retail customers wittoine lower than or equal to the average remuwerati the
industry and for other customers not greater tt#b 6f their remuneration.

In particular, banks offering mortgage loans mystctfically consider Recommendation S issued irudan
2011 with two implementation deadlines, by 25 JaB11 and by 31 December 2011. The amendments
introduced in that regulation will influence restions regarding mortgage loans and loans denosdnat
foreign currencies, specifically through the maximratio of debt servicing expenses to the borrowarsrage

net income established for retail exposures at 42th a maximum loan term of 25 years establishedhier
evaluation of credit capacity.

In June 2011 the PFSA increased the risk weightihgetail and mortgage loans denominated in foreign
currencies from 75% to 100% (Resolution 76/20103kRveighting applies to the calculation of the uelof
risk-weighted assets which are the basis for theutzdion of banks’ capital adequacy ratios. Insieg the risk
weighting of a given type of asset increases tigeletory capital requirement for banks holding &s®¢ such
type. The change will come into force on 30 Jung20

European Law Requirements

On 24 November 2010, Directive 2010/76/EU of therdpean Parliament and of the Council amending
Directives 2006/48/EC and 2006/49/EC as regardstatapequirements for trading book and for re-
securitizations, and the supervisory review of reeration policies was adopted. With regard to edpit
adequacy regulations, CRD 3 increased capital reqpgints for certain assets that banks hold inrigatiboks
and for re-securitization instruments. It also @ased disclosure obligations in several areas, @sch
securitization exposures in the trading book anshsprship of off-balance-sheet vehicles. CRD 3 isepoa
requirement that the remuneration policies be stast with sound and effective risk managementtheckfore
subject to supervisory oversight. As a result, supery authorities have to monitor the implicasoof
remuneration policies for the risk management ofaficial institutions. Member States were required t
implement CRD 3 between 1 January 2011 and 31 Dieee011.

On 16 December 2010, the Basel Committee on Ban&imgervision published two documents proposing
fundamental reforms to the regulatory capital freuoek, titled “Basel Ill: A global regulatory framework for
more resilient banks and banking systénesntaining reforms related to capital requiretsermnd Basel IlI:
International framework for liquidity risk measurent, standards and monitorijgcontaining reforms relating
to liquidity requirements (togetherBasel Il1"). The implementation of the Basel Il reforms Wilegin on

1 January 2013. However, the requirements williespd in over a period of time, to be fully effeetby 2019.

In February 2010, the European Commission launcheguiblic consultation with regard to further poksib
changes to the capital requirements directives @iatestrengthening the resilience of the bankirgsseand the
financial system as a whole ‘€RD 4. The draft of CRD 4 was presented by the Europ@ammission on
20 July 2011.

The changes proposed under Basel Ill and CRD 4udecl among others: (i) the strengthening of capital
requirements for credit risk exposures arising frenivatives, repos and securities financing aidisj (ii) the
introduction of a minimum liquidity standard forrides that are active internationally; (iii) the protion of more
forward-looking provisioning based on expected dgssand (iv) reducing procyclicality and promoting
countercyclical buffers. The Bank believes thaséhehanges should not have an adverse effect onaitset
position due to: the diversification of its expassif{loan portfolio and inter-bank exposures); #w that it has a
significant share of assets with high risk weigfdsrporate loans, consumer loans) and that it yaapplies
CRM techniques which could decrease capital reqérgs; and the Bank’s share of Tier 1 capital eBlank’s
own funds being significant.

In addition, the Ministry of Finance was working kgislation imposing an obligation on financiastitutions
(including banks) operating in Poland to make dbntions to a dedicated fund which could be usepr&vent
or limit the effects of any potential future crigia the financial markets in Poland (in effect,amking tax). As
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of the date of the Base Prospectus, no detailbefptoposed legislation have been published. Honyélvis

anticipated that as with similar legislation ineff in other Member States, the contribution mageséch
financial institution under any proposed legislatwill depend on the value of its equity or its drade sheet
total. In March 2012, the Polish Minister of Finarennounced that it is his intention to introdsaeh banking
tax sometime in 2012.

Bank Guarantee Fund

The cash deposited in individual Polish bank act®wnd any cash due under receivables confirmed by
documents issued by banks in favor of specific gesds covered by a guarantee system, the Banka@Giesr
Fund. The banks pay mandatory annual fees to thk Bauarantee Fund. If a bank becomes insolvent, the
means of the Bank Guarantee Fund are used to tdoweraims of the banks’ clients, if any. On 17 Hmber
2010 the Bank Guarantee Fund materially incredsedetvel of the mandatory annual fees (which ateutzted

as a fraction of a bank’s regulatory capital reguient multiplied by 12.5 and adjusted in accordamite the

Act dated 14 December 1994 on the Bank Guarantee)Fuom 0.045% to 0.099%. The new fee applies to
contributions starting from 1 January 2011.

Bank Privileges

Polish banks benefit from certain privileges redate their business. In particular, the law prosider
simplified procedures for taking security interesigl enforcing payment of a bank’s claims. Thestie the
elimination of requirements of a specific form aftablishing collateral. Additionally, banks have ttight to
transfer their receivables to another entity, whitlay issue securities collateralized by the transfe
receivables (securitization of bank receivablesani® are authorized to apply simplified procedufes
prosecuting claims through the issuance of bankreament titles lankowy tytut wykonawcgyMoreover,
documents issued by banks have, in general, the séamtus as documents issued by public officialsthis
respect, however, the judgment of the Constitutid®eurt (Judgment of March 15, 2011, Ref. act P9y/0
declared Article 95 section 1 of the Banking Lawrguant to which the accounting books of and etdrirom
the accounting books of banks have the same stsusfficial documents in civil proceedings agaiast
consumer, to be incompatible with the constitutiop@nciples of equality and justice and the prpiei of
consumer protection, because it guarantees the@tatsuperiority of a professional entity (the kaover the
consumer.

Consumer Protection

The Consumer Credit Act dated 12 May 2011 (the @sgpof which is to implement the Directive 2008EB/

of the European Parliament and of the Council @uitragreements for consumers of 23 April 2008}, @ivil
Code regulations and other consumer protection lammose on the banks several obligations related to
agreements signed with natural persons who peréations which are not directly related to theiribass or
professional activities (consumers). The most irtgydrof those are the requirements to inform thesamer
about the cost of extended credit and loans iraredircumstances and the prohibition from inclgdgpecific
clauses which are unfavorable to consumers in agats. In particular, the Consumer Credit Act idtrces the
Standard European Consumer Credit Information fommich requires the creditor to quote the totalt aisa
loan, comprising all the costs, including interestnmissions, taxes, fees for credit intermediaaies any other
fees which the consumer has to pay in connectitim avcredit agreement, except for notarial costs.

The Consumer Credit Act applies to all consumengoaf less than PLN 255,550 and generally applies t
mortgage loans. The Consumer Credit Act applieallténstitutions granting consumer loans and net jio
banks, as well as to all intermediaries. Where @isétn to reject an application for credit is basedthe
consultation of a database, the creditor is reduineénform the consumer of this fact.

Since 26 August 2011, under the amendments to ¢msuner Credit Act, the banks in Poland are reduoe
accept, in the case of mortgage loans denominaiddreéign currencies, the payment of both principat
interest in such foreign currencies and not torigsh consumer’s right to obtain foreign currescfeom any
sources (for example, from other banks or foreigrhange points).

Changes in the “Rodzina na swoim” Program

In July 2011 the law amending the terms for thelémgntation of the program of preferential houdivans
“Rodzina na swoifmwas adopted and entered into force on 31 Aug04tl2whereunder a new definition of
preferential loan was made to exclusively inclunkenis taken to satisfy the personal housing reqeinesiof the
target borrower who benefits from the financial pogh. The subsidies for the credit facilities walpply if a
borrower files a request no later than by the dnthe calendar year in which such borrower turnsT3t state
aid in the repayment of a loan taken to purchasepantment will be available not only to marriediples and
to persons who bring up at least one child as glesiparent, but also to persons who are not maogietiose
who do not have children. The ratio applicableh® price of one square meter of the usable floea af real
estate was decreased which constitutes an elerhére attempts that have been made to discontimeectedit
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incentive and to decrease the State budget exp®nsimiting the group of apartments that would sitithe
statutory requirements, as well as decreasing tingber of preferential loans covered by the appbcadf the
subsidies to their interest. Applications for prefgial loans under theRbdzina na swoimprogram will be
accepted until 31 December 2012, provided tha@juired rights will be duly observed.

Class Action Lawsuits

The possibility of bringing class action lawsuitassvintroduced into Polish law in July 2010. Clasoa suits
may be brought by at least ten persons whose claim®f the same type and which are based on @i
similar factual summaries. Class action suits aedwspecifically in matters regarding claims far fivotection
of consumers, liability for damages caused by aaymful product and on account of any acts in t8ihce
claims raised by customers against banks are,ingipte, often of the same type and based on theedactual
basis, the introduction of class action lawsuitsates the possibility of customers demanding tiaims jointly
(which greatly decreases the unit cost of legalises). In December 2010 a group of customers fitedever
first class action suit in Poland against one Rdbiank.

Personal Data Protection

In light of the large number of individuals serdcéy banks, all the regulations concerning persatza
protection are of particular importance to bankopgrations. Personal data may be processed exalysiv
compliance with specific regulations, while apptyinechnical and organizational means that ensuee
protection of personal data, particularly from ¢hsare to any unauthorized parties. Additionalle persons
which such data relates to should have the righttess all of their personal data and to cortect i

98



GENERAL INFORMATION ON THE BANK

Basic Information

Name and legal form:.............cccoiiiiiiinennes Powszechna Kasa Oszdnaici Bank Polski Spétka Akcyjna
Registered office: ............cccvvvveeeriisimennneee. UL Putawska 15, 02-515 Warsaw, Poland

Telephone number: .........eeeveieiiiiiriiccceeee. (+48 22) 521 91 82

Fax NUMDEr: ... e, (+48 22) 521 91 83

WEDSITE: ..o www.pkobp.pl

Email address: ........ccccovvveiiiiiiiveeeeciecee ir@pkobp.pl

KRS (company registration number):........ 0000026438

REGON: ... 016298263

NIP e 525-000-77-38

The Bank in the form of a joint stock company wasnfed by virtue of the Regulation of the Council of
Ministers dated 18 January 2000 on the transfoonatf Powszechna Kasa Oszdmoici — Bank Pastwowy

into a wholly state-owned joint stock company ofiagg under the business name of Powszechna Kasa
Oszczdnaici Bank Polski Spotka Akcyjna issued under Artidié of the Banking Law. On 28 March 2000,
under the aforementioned Regulation, the act omsteamation of the state-owned bank into a whotbtes
owned joint stock company was executed.

The Bank was entered in the commercial registeeuadcourt decision dated 12 April 2000. On 12 @91,
the Bank was entered in the National Court Registgt by the District Court for the Capital City Wfarsaw,
XVI Registry Division. At present the competent isty court is the District Court for the Capitalty of
Warsaw, XlII Business Division of the National CoRegister.

The Bank has been established for an unspecifieddef time. The Bank operates in accordance
Commercial Companies Code, the Banking Law and rotikes and regulations governing banks and
commercial companies as well as the provisione®Bank’s Statute and other internal regulations.

Object of Activities
The Bank’s object of activities is set forth in ®#the Statute.

PKO Bank Polski is a universal deposit and lendiagk providing services to individuals, legal easf small,
medium and large enterprises as well as to statéogal government institutions and other domesstid foreign
entities. The Bank is also active in the areageddury and investment. The Bank may hold foreighange
values and trade in them, carry out currency aneiga exchange operations as well as open andaualdunts
in foreign banks and deposit funds in accounts.

Share Capital

As of the date of the Base Prospectus, the Barkdsescapital is PLN 1,250,000,000 and is dividewb in
1,250,000,000 shares with a nominal value of PL&ath, including 510,000,000 series A shares, imotud
312,500,000 registered series A shares and 190@DMearer series A shares, 105,000,000 seriesaBibe
shares, 385,000,000 series C bearer shares an@D@5m)0 series D bearer shares. The conversioarafssA
shares into bearer shares and the transfer of gfeges shall require consent expressed in a tesolof the
Council of Ministers. Pursuant to § 6 section 2haf Bank’s Statute, the conversion into bearereshar transfer
of series A shares upon obtaining such consent igzailt in the expiration of the restrictions pided for in the
preceding sentence in respect of the shares thatudnject to such conversion into bearer sharésaosfer, to
the extent such consent was granted.

The registered series A shares (510,000,000) idsy¢ide Bank and owned by the State Treasury wematted

to public trading, dematerialized and registerethin depository and settlement system maintaineth&®\NDS

in 2004, but they were not included in a motion &mission and introduction to trading on the ratpd
market maintained by the WSE. In a resolution éfpril 2011, the Council of Ministers granted consenthe
conversion of 197,500,000 registered series A shavened by the State Treasury into bearer sharéshwh
pursuant to 86.2 of the Bank’s Statute, is necggsaconvert those shares into bearer shares. Qwo22mber
2011 the management board of the Polish NationadoBieory for Securities decided to assign ISIN code
PLPKOO0000073 to 197,500,000 ordinary bearer shiargke Bank, following the conversion of such slsare
from registered shares (assigned ISIN code PLPKQO@®Y to bearer shares which was effected on 24
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November 2011 at the request of the State Treassirthe Bank's shareholder. The remaining 312,500,00
registered series A shares in the Bank contintrate ISIN code PLPKO0000024.

Furthermore, registered series A shares may beectmu/into bearer shares only in the case whene hbge
been dematerialized within the meaning of the Rofist of 29 July 2005 on Trading in Financial Instrents.
Series A share, series B shares, series C shagesesies D shares were registered in the depositgatem
maintained by the NDS.

The same rights and obligations are attached tcstadres. None of the shares entitle the holderantp
preference, specifically as to voting rights oridiénds. However, while the Bank’'s Statute limite toting
rights of shareholders holding over 10% of the saethe General Meeting, such limitation doesapgly to:
(i) shareholders that on the date of the adoptibrthe resolution of the General Meeting imposingtsu
restrictions already had rights attached to shapsesenting more than 10% of the total numberotéwin the
Bank (the State Treasury and BGK); (ii) the holdefrseries A registered shares (the State Tregsamng) (iii)
shareholders acting jointly with the shareholdeentioned in (ii) on the basis of agreements witmard to the
joint exercise of the voting rights attached tartkbares.

Moreover, the moment the share held by the Sta¢ashry in the share capital of the Bank falls befiwe
percent, the voting right limitations will expire.

PKO Bank Polski Group

As of the date of the Base Prospectus, the Growgists of the Bank and 30 entities directly or iiadily
controlled by the Bank. These Group companies stipgfe Bank by performing sales functions and
supplementing the product range that the Bank sffEney allow the Group to provide wider scopeafiies
and to sell a larger number of products as wetbaslicit new clients through cross-selling. Fertinore, some
Group entities provide services to the Bank (sichneeligo).

The chart below presents the structure of the Gemgthe Bank’s subordinated companies as of tteeafahe
Base Prospectus:
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- 99.5655%
Kredobank S.A.
99.5655%
[~ PKO Towarzystwo Funduszy 100%
Inwestycyjnych S.A. 100%
| PKO BP BANKOWY Powszechne 100%
Towarzystwo Emerytalne S.A.
100%
— ,Inter Risk Ukraina” Spétka z 100%
A el
dodatkowa odpowiedzialnoscig 100%
- 100%
Bankowy Fundusz Leasingowy S.A.
100%
— Bankowe Towarzystwo Kapitatowe 100%
SA 100%
— 100%
Inteligo Financial Services S.A.
100%
[ Centrum Elektronicznych Ustug 100%
Ptatniczych eService S.A. 100%
— 100%
Qualia Development Sp. z 0.0.
100%
- 99,9885%
Fort Mokotéw Inwestycje Sp. z 0.0.
99,9885%
— 100%
PKO Finance AB
100%
— 100%
PKO BP Finat Sp. z 0.0.
100%
'— Centrum Finansowe Putawska 100%
Sp. 2 0.0.- w likwidaciji®
p. z 0.0.- w likwidacji 100%
Qualia spotka z ograniczong 50%
odpowiedzialnoscia — Zakopane
so.k® -
Qualia spotka z ograniczong 50%

odpowiedzialnoscia — Jastarnia
So. k.? -

The acquisition of the company by the Bank was entered in the
Ukrainian State Register of Business Entities on 16 January 2012.
The second shareholder of the company is Qualia Development
Sp.zo.0.

Centrum Finansowe Putawska sp. z 0.0. w likwidacji is undergoing
liquidation proceedings; see “Description of the Group —
Significant Tangible Fixed Assets — The Bank’s Properties” and
“The Bank’s Principal Subsidiaries — Centrum Finansowe Putawska
Sp. z o.0. in liquidation”

The company has been a member of the PKO Bank Polski SA
Group since 29 November 2011, and was a direct subsidiary of
the Bank until 26 February 2012.

The Bank holds one share in the company.

The company was entered in the National Court Register on

4 January 2012.

The company was entered in the National Court Register on

14 February 2012.

The company was entered in the National Court Register on

15 March 2012.

The company was entered in the National Court Register on

27 March 2012.

The company is held for sale and is disclosed in the books of the
Bank within assets held for sale.

[~ CENTRUM HAFFNERA Sp. z 0.0.

— Centrum Obstugi Biznesu Sp. z 0.0.

Finansowa Kompania ,,Prywatne
Inwestycje Sp. z 0.0."*

Bankowy Leasing Sp. z 0.0.

PKO BP Faktoring S.A.°

— QualiaSp.zo.0.

Qualia spotka z ograniczong
odpowiedzialnoscig — Nowy Wilanéw
So. k.

| Qualia spétka z ograniczong
odpowiedzialnoscig Neptun Park
So. k.

Qualia - Rezydencja Flotylla
Sp.zo.0.

Sarnia Dolina Sp. z 0.0.

Qualia sp. z 0.0.- Sopot Sp. k.

Fort Mokotéw Sp. z 0.0. —

w likwidacji

UKRPOLINWESTYCIE Sp. z 0.0.

Qualia spotka z ograniczong
odpowiedzialno$cig — Pomeranka
So. k.

Qualia spotka z ograniczong
odpowiedzialnoscig - Projekt 1
So. k.

Qualia — Residence Sp. z 0.0.

Qualia Hotel Management
Sp.z 0.0.°

L Qualia spétka z ograniczong
odpowiedzialnoscig —
Wiadvstawowo So. k.”
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PKO Bank Polski SA

49.43%

49.43%

41.44%

41.44%

93,408%

93,408%

100%

100%

99.9889%

99.9889%

100%

100%

99.9750%

99.9975%

100%

100%

56%
56%

99,9787%

51%

51%

55%

55%

50%

50%

100%

100%

99.9%

99.9%

50%

25.0001%
™ Bank Pocztowy S.A. =
25.0001%
o
Poznariski Fundusz Poreczen SEEERD
[~ Kredytowych Sp. z 0.0.
33.33%
22.31%
[ Agencja Inwestycyjna CORP S.A.
22.31%
37.53%
Kolej Gondolowa Jaworzyna i
— Krynicka S.A."®
36.71%
9
Centrum Operacyjne Sp. z 0.0. 200
100%
100%
Spétka Dystrybucyjna Banku —
Pocztowego Sp. z 0.0. 100%
100%
[ Sopot Zdrdj Sp. z 0.0.
100%
100%
—— Promenada Sopocka Sp. z 0.0.
100%
100%
[ Centrum Majkowskiego Sp. z 0.0.
100%
100%
— Kamienica Morska Sp. z 0.0.
100%

Legend:
% of capital*

% of votes

1

1

1

1

1

1

Name :
]

1

* % contributions in case of limited partnerships :
1



The Bank’s Principal Subsidiaries
General information on the Bank’s principal subsiitis is presented below.
Kredobank S.A.

The Bank holds 99.57% of the shares in the shaitataf Kredobank, which entitles it to exercis@. ®7% of
the votes at the general meeting of shareholders.

Name and legal form.................... Public Joint Stock Company “Kredobank”
Registered office:........ccoovvvviiiennns Sacharowa 78A, 79026 Lviv, Ukraine
Share capital:...............cccceeeoeee. UAH 1,918,969,469.16

Principal object of the company:... Banking activity.

PKO Towarzystwo Funduszy Inwestycyjnych S.A.

The Bank holds 100% of the shares in the sharaatayfi PKO TFI, which entitles it to exercise 10Q%othe
votes at the general meeting of shareholders.

Name and legal form.................... PKO Towarzystwo Funduszy Inwestycyjnych S.A.
Registered office:....cccccvvvreennnnn. Putawska 15, 02-515 Warsaw, Poland
Share capital:..................ccccevomme. PLN 18,000,000

Principal object of the company:... Creation and management of investment funds.

PKO BP BANKOWY Powszechne Towarzystwo Emerytalnfe S.

The Bank holds 100% of the shares in the sharagatayiPTE BANKOWY, which entitles it to exercis®1%
of the votes at the general meeting of sharehalders

Name and legal form.................... PKO BP BANKOWY Powszechne Towarzystwo Emerytalng. S.
Registered office:........cccovvvviiiennns Putawska 15, 02-515 Warsaw, Poland
Share capital:................ceeeevvvvin. PLN 260,000,000

Principal object of the company:... Management of an open-end pension fund.

Bankowy Fundusz Leasingowy S.A.

The Bank holds 100% of the shares in the shargatagiBankowy Fundusz Leasingowy S.A., which édeitit
to exercise 100% of the votes at the general ngefishareholders.

Name and legal form.................... Bankowy Fundusz Leasingowy S.A.
Registered office:........cccovvviiiienns Al. Marszatka Edward&migltego-Rydza 20, 93-281 téadPoland
Share capital:......................c...oeme. PLN 70,000,000

Principal object of the company:... Operational and financial leasing of tangible agal estate assets; the
special services provided by Bankowy Fundusz Legsity are:
BanCar Leasing (leasing of cars), BanMasz Leaseasing of
construction equipment and building machinery) Badkowy
Wynajem (long-term lease of cars and car fleet gameent).

Bankowe Towarzystwo Kapitatlowe S.A.

The Bank holds 100% of the shares in the shareatapi Bankowe Towarzystwo Kapitatowe S.A., which
entitles it to exercise 100% of the votes at theegal meeting of shareholders.

Name and legal form.................... Bankowe Towarzystwo Kapitatowe S.A.
Registered office:.....cccccvvervinenn. Bitwy Warszawskiej 1920 r. 7, 02-366 Warsaw, Poland
Share capital:..........ccccccceeeevvvviemn. PLN 24,243,900

10z



Principal object of the company:... Rendering services in favor of other Group entitiesluding payroll,
human resources and accounting services; factegngces through its
subsidiary, PKO BP Faktoring S.A.

Inteligo Financial Services S.A.

The Bank holds 100% of the shares in the shareatagi Inteligo, which entitles it to exercise 10086 the
votes at the general meeting of shareholders.

Name and legal form.................... Inteligo Financial Services S.A.
Registered office:....cccccvveeennnnn. Al. Armii Ludowej 26, 00-609 Warsaw, Poland
Share capital:...............ccccceevvimmm. PLN 99,528,069

Principal object of the company:... Electronic banking services; the company creagatform for the
development of PKO Bank Polski’s e-services, intigdhe service
of bank accounts and the sale of other productmtesactive
communication channels.

Centrum Elektronicznych Ustug Ptatniczych eServigeA.

The Bank holds 100% of the shares in the shargataygi CEUP eService, which entitles it to exerci€9% of
the votes at the general meeting of shareholders.

Name and legal form.................... Centrum Elektronicznych Ustug Ptatniczych eSerdca.
Registered office:........ccoovvvveriennns Jana Olbrachta 94, 01-102 Warsaw, Poland
Share capital:..................cccceeeomme. PLN 56,000,000

Principal object of the company:... Processing of information regarding payment tratisas at retail and
service outlets and management of the debit arditaard
acceptance network, development and implementafiadditional
services offered on the basis of POS terminals.

Qualia Development Sp. z 0.0.

The Bank holds 100% of the shares in the shardatagfi Qualia Development Sp. z 0.0., which erditieto
exercise 100% of the votes at the meeting of siédels.

Name and legal form.................... Qualia Development Sp. z o.0.
Registered office:........cccovvvviiiennns Mokotowska 1, 00-640 Warsaw, Poland
Share capital:............ccccceeeevevvvin. PLN 4,500,000

Principal object of the company:... Construction and real estate development activity.

Fort Mokotéw Inwestycje Sp. z 0.0.

The Bank holds 99.99% of the shares in the shasat®f Fort Mokotow Inwestycje Sp. z 0.0., whiehtitles it
to exercise 99.99% of the votes at the meeting hafreholders. The remaining shares in Fort Mokotow
Inwestycje Sp. z 0.0. are held by Qualia Developnsgn z o.0.

Name and legal form.................... Fort Mokotéw Inwestycje Sp. z 0.0.
Registered office:.....cccccvveveenenn. Mokotowska 1, 00-640 Warsaw, Poland
Share capital:..........ccccccceeeevvvviemn. PLN 43,551,000

Principal object of the company:... Development of mixed residential and office pragdatcity centre of
Warsaw.
Centrum Finansowe Putawska Sp. z o.0. in liquidatio

The Bank holds 100% of the shares in the shardatagfi Centrum Finansowe Puftawska, which entittet® i
exercise 100% of the votes at the meeting of slddehs. On 1 July 2011 the Bank, acting as the sole
shareholder of Centrum Finansowe Putawska, adaptedolution on its dissolution and liquidation eTieason
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behind the liquidation of Centrum Finansowe Putaavikto reduce costs and streamline the structiitheo
Group.

As of the date of this Base Prospectus, CentrurarfSiowe Putawska is undergoing liquidation procegdifithe
Bank, as the sole shareholder of Centrum Finanstwt@wska, acquired all of the assets and liaksliGé such
company. Centrum Finansowe Pulawska is preparingpart from the liquidation proceeding which iskie
filed with the register of business entities of thelish National Court Register. This would be fimal step
towards the dissolution of the company and itstd®@i€rom the register.

Name and legal form.................... Centrum Finansowe Putawska Sp. z o.0.
Registered office:....cccccvvevennnn. Putawska 15, 02-515 Warsaw, Poland
Share capital:..................cccecccooeme. PLN 117,808,000

Principal object of the company:... Management of the building “Centrum Finansowe Peakal at
Putawska 15 in Warsaw.

PKO Finance AB (publ)

The Bank holds 100% of the shares in the shardatayiPKO Finance AB (publ), which entitles it éaercise

100% of the votes at the meeting of the sharehslder

Name and legal form.................... PKO Finance AB (publ)

Registered office:....cccccvvevennnn. c/o AB 1909 Corporate Services, Norrlandsgatari1843
Stockholm, Sweden

Share capital:..................ccceceeeoeeee. EUR 55,474 (until 31 December 2010: SEK 500,000)

Principal object of the company:... Special purpose vehicle established in order &erinds for Bank
deriving from the issue of notes. The first tranchéhe notes (in
EUR) under the Programme was issued on 12 Octdli). Zhe
second tranche of the notes (in CHF) under therBnoge was issued
on 7 July 2011.

PKO BP Finat Sp. z o.0.

The Bank holds 100% of the shares in the shareatagiPKO BP Finat Sp. z 0.0., which entitlesoitetxercise
100% of the votes at the meeting of the sharehslder

Name and legal form.................... PKO BP Finat Sp. z o.0.
Registered office:....cccccvvvvennnn. Grojecka 5, 02-019 Warsaw, Poland
Share capital:..........ccccccceevevevvvin. PLN 9,461,000

Principal object of the company:... Transfer agent services

Inter-Risk Ukraina additional liability company

The Bank holds 100% of the shares in the shard¢atafilnter-Risk Ukraina additional liability corapy, which
entitles it to exercise 100% of the votes at theting of the shareholders.

Name and legal form.................... Inter-Risk Ukraina additional liability company
Registered office:....cccccvvevennn. Artema 52A Office 147, 04053 Kiev, Ukraine
Share capital:..........ccccceveeeeviiviemn. UAH 43,275,000

Principal object of the company:... Debt collection of the impaired loans portfolio Kfedobank and the
impaired loans portfolio purchased by Finansowa Kania
“Prywatne Inwestycje” Sp. z 0.0.

Significant affiliates of the Bank

General information on the Bank’s significant afie — Bank Pocztowy S.A. — is presented below.
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The Bank holds 25% plus one share in the shar¢at@piBank Pocztowy S.A., which entitles it to esise 25%
plus one vote at the general meeting.

Name and legal form.................... Bank Pocztowy S.A.
Registered office:........cccovvvviriennns Jagiellaiska 17, 85-959 Bydgoszcz, Poland
Share capital:...........cccccceeeevvvviemn. PLN 97,290,400

Principal object of the company:... Banking activity.
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MANAGEMENT AND CORPORATE GOVERNANCE

In accordance with the Commercial Companies Codetlae Banking Law, the Bank is managed and supedvis
by the Management Board and the Supervisory Boahg. description of the Management Board and the
Supervisory Board herein has been prepared bas#itec@ommercial Companies Code, the Banking Law, th
Bank’s Statute and the By-Laws of the Managemerdgr8@nd Supervisory Board as of the date of theeBas
Prospectus.

Management Board
The governing body of the Bank is the Managemeratr&.o
Composition

Pursuant to the Bank’s Statute, the ManagementdBoansists of three to nine members, includingptfesident
of the Management Board, the vice-president oMhaagement Board and other members.

Members of the Management Board are appointed foinathree-year term. The Supervisory Board apoi
and dismisses, by secret vote, the president oMdmeagement Board, and at the request of the mnesif the
Management Board, the vice-presidents of the Mamagé Board and other members of the Management
Board. A member of the Management Board may beid&ad only for an important reason. The appointroént
two members of the Management Board, includingptiesident of the Management Board, requires theergn
of the PFSA. The Supervisory Board applies to th8/ for consent for the appointment of the two merap
including the president of the Management BoardthHéumore, the Supervisory Board notifies the PFR®aut
the composition of the Management Board and anpgémthereto immediately after an appointment angb

to its composition. The Supervisory Board alsoiinfe the PFSA which members of the Management Baaad
specifically responsible for the management of itnésk and the internal audit unit. Currently, tbensent of
the PFSA for the performance of the functions ef Menagement Board has been granted to the présitidre
Management Board, Zbigniew Jagieto and the vicesiglent of the Management Board responsible fdr ris
management and debt recovery, Andrzej Kotatkowski.

The Supervisory Board has the right to suspendjnfiortant reasons, either all or selected membétbe
Management Board from the performance of theiredytand may delegate authority, for up to threethsoro

the members of the Supervisory Board to temporgdgform the duties of the members of the Managémen
Board who were dismissed, have resigned or areleifabother reasons to perform their duties.

A member of the Management Board may also be démdior suspended from his duties by virtue of a
resolution of the General Meeting.

Powers of the Management Board

The Management Board manages the Bank’s affairggmrsents the Bank. The authority of the Managéme
Board include all matters not reserved by the miowis of law or the Bank’s Statute for the autlyoat other
governing bodies of the Bank.

Resolutions of the Management Board shall be reduior all matters that go beyond the scope ofoticnary
activities of the Bank. The Management Board sadtipt resolutions, in particular to: (i) define steategy of
the Bank, taking into consideration the risk inwaavin the activities of the Bank as well as thengiples of
prudential and stable management of the Bankdéiine the annual financial plans, including theditons of
their implementation; (iii) adopt organizationalytgations and the principles of the division of farity; (iv)
create and close permanent committees of the Badkdafine their authority; (v) adopt the by-lawstbé
Management Board; (vi) adopt regulations concertiiregmanagement of special funds created from noéitg
(vii) set the dates of dividend payments within ttieadlines set by the General Meeting; (viii) appoi
commercial proxies; (ix) define banking productd asther banking and financial services; (x) defthe
principles of participation of the Bank in companignd other organizations, taking into account §d&ion
1.12.c of the Bank’s Statute; (xi) define systemsdffective risk management, internal control astimating
the Bank’s internal capital; (xii) define the priples and functions of the internal audit systerd #re annual
internal audit plans; and (xiii) create, transfoamd dissolve organizational units of the Bank inaRd and
abroad.

The Commercial Companies Code prohibits the Gengliegting and the Supervisory Board from issuing
binding instructions to the Management Board afé¢oconduct of the Bank’s affairs. Furthermore, Egament
and Supervisory Board members are liable to thekBandamage caused through negligence or an aativch

is against the law or in breach of the Bank’s Statu
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Powers of the President of the Management Board

The powers of the president of the Management Baachide, specifically: (i) managing the work ofeth
Management Board; (ii) convening and presiding aveetings of the Management Board; (iii) presenthey
position of the Management Board to the governimglids of the Bank and in external relations; (iv)
determining the assignment of the individual arefathe Bank’s operations to the members of the Mansnt
Board; (v) ensuring implementation of the resolusiof the Management Board; (vi) issuing instrutgio(vii)
presenting motions to the Supervisory Board forappointment and dismissal of the vice-presidents @ther
members of the Management Board; and (viii) makiegsions concerning the staffing of the positiceserved
for his competence.

In particular the president of the Management Basreésponsible for the matters related to supenviever the
functions supporting the operation of the Bank'seyaing bodies and the matters related to supervisver the
functions supporting the operation of the standingmittees of the Bank and the matters relatechtiernal
audits, communication and promotion and legal matte

During the absence of the president of the Managefeard, his duties will be fulfilled by a membefr the
Management Board appointed by the president oiMdueagement Board.

Functioning

The Management Board operates under its by-lawptaddy its resolution and approved by the Superyis
Board.

The Management Board makes decisions by way ofluésos. Resolutions of the Management Board are
passed by an absolute majority of votes cast bgethmwesent at the meeting of the Management Beaopt

for a resolution on appointing a commercial prowfich requires all members of the Management Baard
vote in favor of the resolution. In case of a tieg president of the Management Board casts thdidgosote.

Representations on behalf of the Bank are made(ipythe president of the Management Board acting
individually; (ii) two members of the ManagementaBd acting jointly, or one member of the Management
Board acting jointly with a commercial proxy; oiiY&ttorneys acting individually or jointly, to ¢hextent of the
power of attorney granted.

Members of the Management Board
As of the date of the Base Prospectus, the ManageBwoard consists of seven members.

The table below presents a list of the memberhefManagement Board, their age, position, the tae
current term began and the expiration date of thairent term of office.

Expiration of term of

Name Age Position Date the current term began office
Zbigniew Jagielto a7 President of the 30 June 2011 30 June 2014
Management Board
Piotr Alicki 47 Vice-President of the 30 June 2011 30 June 2014

Management Board in
charge of IT and
Services

Bartosz Drabikowski 41 Vice-President of the 30 June 2011 30 June 2014
Management Board in
charge of Finance and
Accounting

Andrzej Kotatkowski 54 Vice-President of the 30 June 2011 30 June 2014
Management Board in
charge of Risk and Debt
Recovery

Jarostaw Myjak 56 Vice-President of the 30 June 2011 30 June 2014
Management Board in
charge of Corporate
Banking

Jacek Ohtkowski 46 Vice-President of the 30 June 2011 30 June 2014
Management Board in
charge of Retail Banking

Jakub Papierski 39 Vice-President of the 30 June 2011 30 June 2014
Management Board in
charge of Investment
Banking

A brief description of the qualifications and prsdenal experience of the members of the ManageBwartd is
presented below.



Zbigniew Jagieto

Zbigniew Jagielto graduated from the Faculty ofohmfiation Technology and Management of Wroctaw
University of Technology and completed post-gradustudies organized b@daiska Fundacja Ksztatcenia
Menederdéw (Gdaisk Foundation for Education of Managers) and théevérsity of Gdask where he obtained
an Executive MBA title certified by the Rotterdaroh®ol of Management, Erasmus University. From 1885
was engaged with Pioneer Pierwsze Polskie TowawnyBunduszy Inwestycyjnych S.A. and was subseqyuentl
one of the co-founders of PKO/Credit Suisse TFIl.SpAJuly 2000 he took the position of the prestdefnthe
management board of Pioneer Pekao TFI S.A. Sin@ 2@ held the position of the president of the
management board of Pioneer Pekao Investment MareadeS.A. In the years 1991-1994, he served astdire
general and president of the management board wériRa Sp. z 0.0. In the global structure of Pionee
Investments, he had the function of the Head ofriDistion in CEE. He headed the Board of the Chandfe
Funds and Assets Managers. Zbigniew JagieHo Isaskaen awarded by the President of the Repubkolzind
with a Bachelor's Cross of the Order of the ReviehPoland and awarded with a Social Solidarity Elefor
promoting the idea of corporate social responsbili

Piotr Alicki

Piotr Alicki is a graduate of the Mathematics amy$ics Faculty of Adam Mickiewicz University in Rah. He

has a many years experience in IT projects managemethe banking area. In 1990-1998, he worked for
Pomorski Bank Kredytowy S.A. in Szczecin in theomhation Science Department — since 1997 as itsciur,
where he was responsible for the design, developritaplementation and operation of the bank’s teatisn
systems. In 1999-2010, he worked for Pekao S.A firsd as the vice-director and then the direaibthe IT
Systems Maintenance and Development Departmentdaridg the last five years he managed the Infaonat
Technology Department. He was responsible, amohegrst for the execution of the IT merger of founka
(Pekao S.A., PBKS S.A., BDK S.A. and PBG S.A)),itmplemented the Integrated Information System and
managed the IT business analyses area in Pekadi8.Also managed the IT integration and migratromf
BPH S.A. systems to Pekao S.A. systems and paatezign the work of the team responsible for theppration

of the entire integration process. In 1999-201@trPAlicki participated in the works of the Polidanks
Association: in its Steering Committee for the Depenent of Bank Infrastructure, the Payments System
Committee, the Problem Committee for Banking arel Bank Financial Services and the Electronic Bapkin
Council. Since 2000 he has been a member of ther@spry Council of Krajowa lzba Rozliczeniowa S.A.
(National Clearing Chamber), and since 2005 to 28&(has been its President. In the years 2002-2@40,
represented Pekao S.A. in the Payments System Caynecating under the auspices of the NationalkBah
Poland (NBP). He also served on the Supervisoryrd&af companies belonging to the Bank Pekao S.A.
Group. He was awarded a distinction by the ChairmaNBP “For Services for the Banking System of the
Republic of Poland” and he is the winner of the Lidader 1997” competition.

Bartosz Drabikowski

Bartosz Drabikowski graduated from the Technicalvarsity of £Lodz, the Polish National School of Public
Administration, the Warsaw School of Economics, Brodish Institute of International Affairs and tBgecutive
MBA Program at the University of lllinois at UrbaraChampaign. He attended numerous academic tgainin
programs, including at Deutsche Bundesbank, Deatd8tirse AG, Deutsche Ausgleichsbank, Rheinische
Hypothekenbank, the European Commission and tleenational Monetary Fund.

He received a scholarship from the German Marshatid of the United States. In 1998 he started his
professional career at the Ministry of Finance, rgh@ntil 2005) he held the positions of advisottte Minister,
deputy director and director of the Financial Ingions Department, respectively. In the years 220688, he
served as a Member of the Management Board of #gomal Clearing House. Moreover, he served as a
member of the Commission for Banking Supervisio@0@2005), member of the Polish Securities and
Exchange Commission (2004-2005), deputy membehefRayment System Board at the National Bank of
Poland S.A. (2002-2005), member of the supervibogrd of the National Depository for Securities S2002-
2004), member of the Board of the Bank Guarante k2004-2007) and member of the Supervisory Boérd
the Polish Security Printing Works (1998-2006).the years 2003-2005 he also served as a membemnad s
institutions of the European Union, including théndncial Services Committee, the European Banking
Committee and the European Securities Committee.

Andrzej Kotatkowski

Andrzej Kotatkowski graduated with an overall vgggod grade from the Faculty of Finance and Stafisif the
Main School of Planning and Statistics (current aathe Warsaw School of Economics), where he sliseih
in econometrics. From 1988 to 1989 Andrzej Kotatkkiwvorked in the Planning Committee at the Countil
Ministers. Between 1980 and 1988 he worked in then@ical Industry Economics Institutengtytut Ekonomiki
Przemystu Chemicznegand the National Economy Institutegtytut Gospodarki NarodowejBetween 1989
and 1992 he worked as a director of the Finanodicy Department in the Ministry of Finance. Duritigs
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period he co-organized the first issues of thestreasecurities. Between 1992 and 1998 he was abereof the
management board of Bank Handlowy w Warszawie Batween 1998 and 2001 Andrzej Kotatkowski served
as president of the management board of TowarzyBumaluszy Inwestycyjnych Banku Handlowego S.A. (the
investment funds association of Bank Handlowy S.Bgring this period Andrzej Kotatkowski also hettke
position of president of the Polish Association Inofestment FundsStowarzyszenie Towarzystw Funduszy
Inwestycyjnych w PolsgeBetween 2002 and 2003 Andrzej Kotatkowski seraegresident of the management
board of Bank Wspétpracy Europejskiej S.A. Sinc626e has been working in the Bank as the diredfttine
Credit Risk Assessment Department, and from 20@®D1id he worked as the managing director of thekBgn
Risk Division and served as the managing directdhe Restructuring and Debt Recovery Division.

Jarostaw Myjak

Jarostaw Myjak graduated from the Faculty of AmamicStudies (1978) and from the Faculty of Law and
Administration (1981) at Adam Mickiewicz University Pozna. He also studied Economics at the University
of Toronto. Jarostaw Myjak has also completed gpatiuate management programs: C.E.D.E.P./General
Management Program (1998-1999), Fontainebleau ¢1999), Leadership for the Future at Columbia Besin
School, the University of Columbia, New York (202203). He worked as a legal adviser for the lawceff of
Altheimer & Gray and Dewey & LeBoeuf and is a membé the Warsaw Bar Council and the Warsaw
Chamber of Legal Advisers. He was responsible $taldishing and developing the Commercial Unionupro

in Poland and Lithuania. He served in the followoapacities in the Commercial Union Poland Grouapthie
years 1994-1998 as member of the management beiasdpresident of the management board, first vice-
president of the management board and, finallysigemt of the management board of Commercial Union
Polska Towarzystwo Ubezpiedzena Zycie SA. In the years 1996-2000 he served as a merob the
management board and as first vice-president ofrtheagement board of Commercial Union Polska Spobtka
0.0. In the years 1997-1998 Jarostaw Myjak seneefirat vice-president of the management board,iarttie
years 2001-2004 as president of the ManagementB8anultaneously, in the years 1998-2004, he seagea
member and chairman of the supervisory boards mipemies from the Commercial Union Group in Poland a
Lithuania, such as CU PTE, CU TFI, Asset Managemé&rdansfer Agent and CU Lithuania. Moreover, he
served as a member of the supervisory board andtitaegic Committee of Bank Handlowy w Warszawie
S.A., the supervisory board of BGS.A. and was the chairman of the supervisory bo&KO BP Finat Sp. z
0.0., as well as the vice-chairman of the superyismard of PZUZycie S.A. (which is a counterparty to the
Bank). Currently, he is the chairman of the supsm board of Bankowy Fundusz Leasingowy and of FBEO
Faktoring S.A. In 2006 and since 2008 he has been/ice-President of the Management Board in chafge
corporate banking. He was a member of the Polissirigss Roundtable and Vice-President of PIU andAPKP
“Lewiatan”. He was also the “Manager of the Yeaf20and was awarded the “Golden Cross of Merithef t
Republic of Poland”.

Jacek Ohtkowski

Jacek Ohgkowski graduated from the Higher School of PedagiMyyzsza Szkota Pedagogiczna) in Olsztyn,
specializing in history and diplomacy. He completedrokerage course and also graduated from theetsity

of Navara — AMP. He started his professional caat€owszechny Bank Gospodarczy S.A. in 1991 anttedo
there until 1998, initially as a trainee and, fallng several promotions, as a director of the nétwo
management department. In the years 1998-2007 hieedi@t the Bank as the director of the Retail Bagk
Division, director of the Marketing and Sales Depent, acting director of the Office for Servicing
Compensation Payments and most recently as mandgigor of the Network Division. Between December
2000 and June 2002 he acted as the director rabpoftr supervision of the business aspects ofémenting
the central IT platform at the Bank. Until 2004¢dk Obtkowski was the President of the supervisory boérd o
Kredobank. Between 2002 and 2007, he was a Vicsid&mat of the Management Board responsible for the
retail market area and marketing. He was also th&r@an of the Bank’s Credit Committee, a membethef
council of directors of VISA EUROPE and was resplolesfor the acquisition of Inteligo by the Bank:ofn
2007, Jacek Obkowski was the President of the management boafloafinet Bank S.A. and between 2009
and 2011, following the merger, in BNP ParibasfiBoBank Polska S.A. he was the Vice-President ef th
management board responsible for the division ofig@g small enterprises and individual clients.

Jakub Papierski

Jakub Papierski is a graduate of the Warsaw Safddtonomics and a holder of a Chartered Finaraillyst
(CFA) license. He commenced his professional care#®93 in Pro-Invest International, a consultamgnpany.

In 1995-1996, he worked for ProCapital Brokerageis¢oand subsequently for Creditanstalt InvestmamkB

In March 1996, he started working for Deutsche Morgsrenfell / Deutsche Bank Research dealing viiéh t
banking sector in CEE. From November 2001 to Sep&r2003, he worked for Bank Pekao S.A. as exegutiv
director of the Financial Division directly supesivig the financial and fiscal policy of the bartke tmanagerial
information systems, as well as the treasury andag@ment of investment portfolios; moreover, he w&as
member of the Asset and Liability Management Corteritin the Bank. He accepted the position of the

10¢



president of the management board of Centralny Ddaklerski Pekao S.A. in October 2003. In September
2006, he also took the position of deputy chairrofithe supervisory board of Pioneer Pekao TFI Sifice
May 2009 Jakub Papierski served as acting presifethie management board of Allianz Bank Polska. &u#d

in October 2009 was appointed the president ofrtheagement board of Allianz Bank Polska S.A. Fr@952

to 2009, Jakub Papierski was chairman of the Prog@ouncil of the Capital Market Leaders Academy
(Akademia Lideréw Rynku Kapitalowego) establishedtl®e Lestaw Paga Foundation; at present, he is a
member of the Academy’s Program Council.

The business address of all the Management Boarndbers is: Powszechna Kasa Oszitméci Bank Polski
Spétka Akcyjna, ul. Putawska 15, 02-515 Warszavedaid.

Supervisory Board
The Supervisory Board exercises regular supervigi@n the Bank’s operations.
Composition

In accordance with the Bank’s Statute, the SuperyiBoard consists of five to thirteen members amjead for
a joint three-year term. Pursuant to 8 11, secfioof the Bank’s Statute, the number of membershef t
Supervisory Board should be set by the Eligibler8halder, including when a motion for the electifnthe
Supervisory Board by voting in separate groupsrésented, in which case five members of the Supenyi
Board should be elected.

Members of the Supervisory Board are appointeddisiissed by the General Meeting. The detailedsride
appointing candidates to the Supervisory Boardthaclection of the members of the Supervisory Beae set
forth in 8 11 of the Bank’s Statute. The Chairmad e Deputy Chairman of the Supervisory Board| ¢fea
appointed by the Eligible Shareholder from amorgydtected members of the Supervisory Board, inotyd

the case where the Supervisory Board is electegbbiyg through separate groups. The Supervisorydosy
elect a Secretary from among its members.

Powers

The Supervisory Board exercises regular supervigia@r the Bank’s operations in all areas of itsvétgt The
responsibilities of the Supervisory Board include assessment of the Management Board report on the
operations of the Bank and an assessment of thadial statements of the Bank for the previousrfom year

with regard to their compliance with the books of@unt and other documents, as well as their actaals.

The Supervisory Board is also responsible for asessment of the Management Board motions on the
distribution of profit or coverage of loss and gémission to the General Meeting of an annualevriteport

on the results of such assessment. The Supenimayd represents the Bank in agreements and dispuite
members of the Management Board, unless these paverentrusted to an attorney-in-fact appointediby
resolution of the General Meeting.

Pursuant to the Bank’s Statute, the powers of tpe&isory Board also include, in addition to tlwvers and
duties provided for in the applicable laws and phevisions of the Bank’s Statute, the adoptionesfotutions
related in particular to the following matters: &)proving the strategy of the Bank adopted byMh@agement
Board; (ii) approving the Bank’s general risk levgli) approving the annual financial plan adoptey the
Management Board; (iv) appointing an entity to audi review the consolidated and individual finaci
statements of the Bank; (v) adopting the Rules Redulations of the Supervisory Board; (vi) adoptthg
regulations that set out the principles of grantingdit facilities, loans, bank guarantees andtmg¢o members
of the Management Board or the Supervisory Boad @arsons holding managerial positions at the Bask,
well as to entities linked by participation or cashtwith members of the Management Board or theeBripory
Board and persons holding managerial position$i@tBank, in accordance with Article 79a of the Bagk
Law; (vii) adopting the by-laws concerning the w$¢he reserves; (viii) appointing and dismissihg president
of the Management Board by secret vote; (ix) appainand dismissing by secret vote the vice-pregigiand
other members of the Management Board upon a maifothe president of the Management Board; (x)
suspending, for important reasons, all of or setkehembers of the Management Board in the perfacenah
their duties, and delegating members of the SuperyiBoard, for up to three months, to temporgpigyform
the duties of the members of the Management Bodrd were dismissed, resigned or are unable, forrothe
reasons, to perform their duties; (xi) grantingsemt to opening or closing branches abroad; (pijraving the
rules and regulations adopted by the ManagementrdB@ad concerning the Management Board, the
management of special funds created from net praditd the organization of the Bank, as well asluésns
concerning the principles of information policy aeding capital adequacy, the principles of commlénisk
management policy, the principles of operatiorst management, estimates of the internal capit@hagement
and capital planning and the principles of fundtignof the internal audit system; (xiii) approvitige periodical
reports of the Management Board on risk managemaptial adequacy and the internal audit syste mh;(ziw)
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applying to the PFSA for its consent to appoint twembers of the Management Board, including theigeat
of the Management Board.

In addition, the Supervisory Board grants its comge: (i) the acquisition and disposal of fixedsets with a
value exceeding one-tenth of the equity of the Bamkluding real property and rights of perpetualfruct; (ii)
except for the acts referred to in 8 9 section df.3he Bank’s Statute, the acquisition and dispadateal
property, an interest in real property or the rightperpetual usufruct, or their encumbrance withindted
property right or making it available for use byhird party, if the value of the real property betright that is
the subject of such act exceeds one- fiftieth efghare capital of the Bank; such consent is roptired if the
acquisition of real property, an interest in readgerty or a right of perpetual usufruct takes plas a part of
enforcement, bankruptcy or arrangement proceedingsy other agreement with a debtor of the Baskyell

as in the event of legal transactions concerniegréal property or rights acquired by the Bankhi@ manner
described above; in such cases the Management Bbalidonly be required to notify the SupervisoryaBd of
the performed act; (iii) the establishment of a pany, the subscription for or the acquisition cérgs, bonds
convertible into shares or other instruments a@mgjtlit to acquire or subscribe for shares if theaficial
commitment of the Bank resulting from such act exts one-tenth of the equity of the Bank; (iv) any
transaction to be entered into between the Bankaandffiliated entity if the value of such transantexceeds
one-tenth of the share capital, except for typaradl routine transactions concluded on an arm’stebgsis
between affiliated entities when the nature andangeiof such transactions are determined by the murre
operations of the Bank; (v) the performance of aclyby the Bank as a result of which the sum cfiretbles of
the Bank and the off-balance sheet commitmentssgto the risk of a state-owned legal personcamapany
with the State Treasury as the majority sharehdderentities linked by participation or controkhwvsuch legal
person or company would exceed 5% of the equith@Bank.

Functioning

The Supervisory Board operates under the RulesReglilations of the Supervisory Board which havenbee
approved by the General Meeting.

Meetings are convened when necessary, howevemst ¢émce a quarter. The Supervisory Board shalptado
resolutions in an open vote. A secret vote shabioered in personnel matters and at the requestlefist one
member of the Supervisory Board. The SupervisorgrBdakes resolutions by an absolute majority déso
when at least half of the members of the SuperyiSward are present, including the Chairman orReputy
Chairman of the Supervisory Board, except for ngsmhs on the matters referred to in § 15 sectidierhs 1-3,

5, 7-9 and 12 of the Bank’s Statute, for which,eptdor the above quorum, a qualified majority ofes of two
thirds is required. The members of the Supervi®wgrd who are concerned by the matter that is stubgethe
vote shall be excluded from the vote.

Committees of the Supervisory Board

In accordance with the Bank’s Statute, the SuperyisBoard establishes the Supervisory Board Audit
Committee and may establish other permanent coeesitthe members of which shall perform their fiomst

as members of the Supervisory Board delegatedrforpe the specific supervisory functions at the Bafhe
detailed scope of activity of the given committbalkbe set forth in the rules adopted by the Suipery Board.

In accordance with the Rules and Regulations oStlygervisory Board, the Supervisory Board may itiqalar
establish the remuneration committee.

Ordinary committee meetings are convened by theroha of a given committee either on his own ititie or

at the request of a committee member or the Chairofathe Supervisory Board. Extraordinary committee
meetings are convened by the Chairman of the SigoeywBoard either on his own initiative or at ttegjuest of

a member of the Supervisory Board or a membereofMhnagement Board.

As of the date of the Base Prospectus, the SugeyiBoard Audit Committee operated within the scop¢he
Supervisory Board.

The Supervisory Board Audit Committee was establiston 30 November 2006 under resolutions of the
Supervisory Board in order to perform regular suggon over the financial audit of the Bank and tBeup.
The duties of this committee include, in particular

- monitoring the process of financial reporting, indihg the review of interim and annual financial
statements of the Bank and the Group (stand-alpdeansolidated);

- monitoring the efficiency of the systems of intdrpantrol, internal audit and risk management, in
particular:

= assessment of the Bank’s activities related toitmglementation of the management system,
including risk management and internal control asdessment of its adequacy and efficiency,
among others, by means of:
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- opining on resolutions of the Management Board haf Bank to be approved by the
Supervisory Board on the prudent and stable managerf the Bank and on the
acceptable level of risk in particular areas of Blaemk’s operations;

- opining on resolutions of the Management Board hef Bank to be approved by the
Supervisory Board on risk management, capital agegeand the internal control system;

- opining on periodic reports on risk managementitabpdequacy and the internal control
system submitted to the Supervisory Board;

- assessing the Bank’s activities aimed at risk raftan through property insurance and
civil liability insurance for members of the Banldsverning bodies and its proxies;

= cooperation with an internal auditor, including:

- opining on plans related to internal audits in Benk and the internal regulations of the
Internal Audit Department;

- performing a periodic review of the execution ¢ thternal audit plan, ad-hoc audits and
evaluating activities of the Internal Audit Depaetm in light of the resources at its
disposal;

- opining, for the benefit of the Supervisory Boaowh, motions for the appointment and
dismissal of the head of the Internal Audit Departih

- monitoring the execution of financial audit actieg, in particular by means of:

= recommending to the Supervisory Board a registatatit company to perform a financial audit of
the Bank, proposing the remuneration for such aumitpany, and supervising and evaluating the
work performed by the audit company;

= examining written information submitted by the mi#gred audit company concerning relevant
issues regarding the financial audit, including, particular, information concerning material
irregularities in the Bank’s internal control systas regards financial reporting;

- monitoring the independence of a registered auditor a registered audit company with respect to the
services referred to in par. 48, clause 2 of the dsted 7 May 2009 on registered auditors and their
self-government, registered audit companies andpohblic supervision (the “Auditors Act”), in
particular through obtaining:

= statements confirming the independence of a regidtaudit company and the independence of the
registered auditors conducting the financial aaditvities; and

= information on the services referred to in par. dlduse 2 of the Auditors Act provided to the
Bank.

As of the date of the Base Prospectus the compnosdf the Supervisory Board Audit Committee was as
follows: Mirostaw Czekaj (Chairman of the Commiftedan Bossak (Vice-Chairman of the Committee) and
Ewa Miklaszewska (member of the Committee).

As of the date of the Base Prospectus, there age thembers of the Supervisory Board Audit Commjtsdl of
whom satisfy the requirements set forth in Arti8& section 4 of the Auditors Act. The Chairmarthe Audit
Committee, Mirostaw Czekaj, in accordance with ttedevant declaration, also holds qualifications in
accounting and auditing.

Members of the Supervisory Board
As of the date of the Base Prospectus, the Supepwioard consists of nine members.

The current term of office of the Supervisory Boardmbers commenced on 30 June 2011. Their appaitéme
(terms of office) expire at the latest on the dz#téhe General Meeting that approves the finarstate ments for
the financial year ended 31 December 2013.

The table below presents a list of the current memnbf the Supervisory Board, their age and pasitioe date
their current term began and the expiration datheif current term of office.

Expiration of term of

Name Age Position Date the current term began office

Cezary Banasski 57 Chairman of the 30 June 2011 30 June 2014
Supervisory Board

Tomasz Zganiacz 46 Deputy Chairman of the 30 June 2011 30 June 2014

Supervisory Board
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Expiration of term of

Name Age Position Date the current term began office

Jan Bossak 65 Member of the 30 June 2011 30 June 2014
Supervisory Board

Mirostaw Czekaj 48 Secretary of the 30 June 2011 (the Secretary 30 June 2014
Supervisory Board from 6 July 2011)

Krzysztof Kilian 52 Member of the 30 June 2011 30 June 2014
Supervisory Board

Piotr Marczak 46 Member of the 30 June 2011 30 June 2014
Supervisory Board

Ewa Miklaszewska 55 Member of the 30 June 2011 30 June 2014
Supervisory Board

Marek Mroczkowski 55 Member of the 30 June 2011 30 June 2014
Supervisory Board

Ryszard Wierzba 69 Member of the 30 June 2011 30 June 2014

Supervisory Board

A brief description of the qualifications and preg¢eonal experience of the current members of thpe&isory
Board is presented below.

Cezary Banagiski

Cezary Banasski graduated from the University of Warsaw frore fraculty of Management in 1977 and the
Faculty of Law and Administration in 1980 and earmeMagister degree in Management & Organizatiahian
Law. Moreover, in 1987 he was awarded a PhD by Unéversity of Warsaw, the Faculty of Law and
Administration, where he has been a member of thelemic staff since 1980. In the years 1999-2081heid
the position of the undersecretary of state atifiice of the Committee for European Integrationl érom 2001

to 2006 he was the president of the Office of Caitipa and Consumer Protection. Moreover, from 2605
2006 he was a member of the Securities and Exch@oganission of Coordination Committee for Financial
Conglomerates and of the Insurance and Pension Supervisory Commission.

The business address of Cezary Barsksiis Uniwersytet Warszawski, ul. Krakowskie Prxéekcie 26/28, 00-
927 Warsaw, Poland.

Tomasz Zganiacz

Tomasz Zganiacz graduated from the Warsaw Uniyersit Technology, the Faculty of Automotive and
Construction Machinery Engineering (earning in 128%lagister degree in Mechanical Engineering) dred t
Mechanical Faculty of Technology and Automation {891 earning a Magister degree in Engineering of
Industrial Organization). Moreover, in 1993 he dfe¢a a Master of Science in Business (equivaleant&BA)
degree from the Business School (joint venturehef Warsaw University of Technology, London Business
School, HEC School of Management Paris and the Mgiam School of Economics and Business
Administration).

From 1991 to 1998, he was a member of the acadandiceaching staff of the Institute of Productiost8ms
Organization at the Warsaw University of Technolofg also worked as an assistant of the Presidetiiteo
Management Board of Mesat S.A. (1991-1992), Chiefdttive Officer at Aster City S.A. (1994), Managsgr
the Loans Department in Société Générale Succudsaléarsovie (1995-1996) and assistant of the &easiof
the Management Board in Eurofund Management Pofkaz o.0. From 1999 to 2006, he worked for
7bulls.com S.A. and held the following positionedRarch & Development Director (1999), Chief Finainc
Officer (2001-2002) and Financial Advisor of the hMgement Board (2002-2006). From 1999, he worked fo
Pekpol S.A. where he held the position of Chiefahicial Officer (1999-2002), Vice-President of the
Management Board — Chief Financial Officer (200B320and liquidator — Chief Financial Officer of Rk
S.A. in liquidation (2003). From 2004 to 2006 heswaaMember of the Management Board of Arksteel S.A.
(until 31 December 2003 — Pekpol S.A.). From 2092Q06 he was also a liquidator of Pekpol-bis %oh. 8
June 2006 the general meeting of Pekpol-bis S.Aptd a resolution on reversing the decision on the
liquidation of the company) and from 2006 to 20@was the President of the Management Board obrrit
Development S.A. (formerly 7bulls.com S.A.). Sirg@#09, he has worked for the Ministry of the StateaBury,
currently as the Head of the Capital Markets Depert.

The business address of Tomasz Zganiacz is MiststerSkarbu Retwa, ul. Krucza 36/Wspolna 6, 00-522
Warsaw, Poland.

Jan Bossak

Jan Bossak graduated from the Faculty of Foreiggddrat the Main School of Planning and Statistics i
Warsaw (now the Warsaw School of Economics), egrairMagister degree in Economics in 1968. He was
awarded a scholarship from the government of Japdrtook his Ph.D. course at the University of @siakthe
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years 1972-1974. In 1975, he was awarded a PhBténnlational Economic Relations, and in 1984 haiobtd

a habilitation at the Faculty of Foreign Tradelst Main School of Planning and Statistics. In otgeimprove

his occupational qualifications he has taken panhumerous finance and management training programs
1992, Jan Bossak started work as Professor of lBeiosat the Warsaw School of Economics. In 199121 8@
acted as Chairman of the Polish-American Entergrised. Moreover, from 1994 to 1996 he was Chairwfan
Hevelius Management International Sp. z o.0. aminfll995 to 1997 he acted as President of the Second
National Investment Fund S.A. From 1999 to 2003,akted as President of Erste Securities Polska S.A.
(investment bank). From 1997 to 1999, he also aagedn advisor for Petrochemia Plock S.A. and heedeas
Chairman of the Supervisory Boards of companieshsag Stilon S.A., FAMUR S.A. and Tarbud S.A.
Moreover, he cooperated with the International ManeFund and the World Bank and organized intéonat
economics conferences. He has conducted lecturesntemational economic relations at many foreign
universities, among others in Japan, United King@omh the USA.

The business address of Jan Bossak is Szkota Glddaradlowa, Katedra Midzynarodowych Studiow
Poréwnawczych, Al. Niepodlegtoi 162, 02-554 Warsaw, Poland.

Mirostaw Czekaj

Mirostaw Czekaj began his professional career i88li& BISP Co-operative Work Agency in GrugtZ where

he served as the chief accountant until 1990. BatwE990 and 1992, he served as the deputy dirémtor
economic and commercial relations in the Militargnfament Works in Grudzilz, and from 1992 to 2004 he
was the city treasurer of the Szczecin City Hallirdgtaw Czekaj also served as vice-president of the
management board of BGK (2004-2006) and presidetiteomanagement board of Euro Fund Advisors Sp. z
0.0., a company from the BG S.A. Group (2006-20&0ro Fund Advisors Sp. z 0.0. underwent liquidatio
after the end of Mirostaw Czekaj's term of officEhe liquidation was connected with a change of the
organizational structure within the BGS.A. group. Mirostaw Czekaj does not know any ietaf the
liquidation as the procedure took place after te @& his term of office at that company. From 2602008, he
was a member of the council of FIRE Fundacji Rozwirjnowacji. Since 2007, he has served as the city
treasurer in the Warsaw City Hall. Furthermore,ddlaw Czekaj is a member of the management boardhen
treasurer of the Union of Polish Metropolises.

Mirostaw Czekaj graduated from the Nicolaus CopmrsiUniversity in Torfi, where he earned a Magister
degree in Economics in 1988. In 1992, he completettaining program for auditors organized by the
Accountants Association in Poland. In 1998, Miresi@zekaj received the title of Doctor of Economiosm
the University of Szczecin. Furthermore, since 20@7has attended training courses for auditorsnizge
annually by the Accountants Association in Poland.

The business address of Mirostaw Czekaj isadrkliasta st. Warszawy, ul. Kredytowa 3, 00-056 Viers
Poland.

Krzysztof Kilian

Krzysztof Kilian graduated from the Gdansk Universaf Technology where he obtained a higher tedinic
education and a master's degree in mechanics. &teedthis professional career in the “Wista” Shipyan
Gdansk. In 1991 he held the position of the heath@fMinister’'s Office in the Ministry of Privatiian, and
later he held the post of director at the Officetled Prime Minister and the Minister of Telecomnuations.
Krzysztof Kilian then served as an advisor to thaiagnan at Bank Handlowy w Warszawie S.A. and asraor
advisor at Morgan Stanley (in London). Between 1888 2008 he worked for his own consulting company
cooperating with TDA Capital, Prokom Software angs@co. Since 2008 Krzysztof Kilian has been worlkiag
the first executive vice-president and the chiefketing officer at Polkomtel S.A. He has experiefmtehe
activities of supervisory bodies — he has served aember of the supervisory boards of: PL 2012,2K0
BP S.A., TFl PZU S.A., PGF S.A.,, Poczta Polska StAe Foundation for Banking EducatioRufdacja
Edukacji Bankowgj the Privatization Fund at the Ministry of Privation, KGHM S.A., and BPH S.A. Since
March 2012, Krzysztof Kilian has been the presidanthe management board of Polska Grupa Energedycz
S.A.

The business address of Krzysztof Kilian is PGEsRoIGrupa Energetyczna SA, ul. Mysia 2, 00-496 Alays
Poland.

Piotr Marczak

Piotr Marczak graduated from the Warsaw School aériemics (formerly the Main School of Planning and
Statistics). Since 1992, he has been involved wigh Ministry of Finance where he started his cairdhe
Financial Politics and Analyses Department. At prés he is the Head of the Public Debt Department
responsible, among others, for the preparationesedution of the strategy of public debt managentaatState
Treasury's risk and debt management, consolidatbnthe management of public sector liquidity and
management of the State Treasury’s currency liuitie is an author of dozens of working papers anidles
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on public debt and the Treasury securities mankePdland. He was a lecturer in Banking School invéio
Silesia Dolnaoslgska Szkota Bankowand a member of the supervisory board of BGK.

The business address of Piotr Marczak is Ministerstinansow, ulSwigtokrzyska 12, 00-916 Warsaw, Poland.
Ewa Miklaszewska

Ewa Miklaszewska holds the title of dr hab. (Ph.&n}l is a professor at the Cracow University ofrieenics,
from which she graduated in 1980. She also conpletiedies at Johns Hopkins University (in 1986)emehshe
obtained an M.A. in International Affairs at theh®ol of Advanced International Studies (Bologna €8n In
1989 Ewa Miklaszewska completed her Ph.D. in ecacsinand in 2004 she received habilitation from the
Cracow University of Economics. She started hefgasional career in 1980 at the Pedagogical Urityeo$
Cracow, where she worked until 1983. Between 1983 2000 she was a research fellow at Jagiellonian
University (Faculty of Law, Institute of Economicdnh 1994 Ewa Miklaszewska worked for the Financial
Institutions Department at the Ministry of Finaree an advisor to the minister, and in 1995 for Nagional
Bank of Poland in the Department of Research aralysis. Currently, she is the head of the bankinig at the
Department of Finance at the Faculty of FinanctatCracow University of Economics and also wowdtsthe
Institute of Economics and Management at JagigdionUniversity. Ewa Miklaszewska is the author of
numerous academic papers and has participated/émadénternational traineeships. Her academicrasis are
centered around the problems associated with Palidiglobal market development, in particular wébard to
the strategies employed by financial institutiond aegulatory policies.

The business address of Ewa Miklaszewska is UnitetrsEkonomiczny w Krakowie, Wydziat Finansow,
ul. Rakowicka 27, 31-510, Krakéw, Poland.

Marek Mroczkowski

Marek Mroczkowski graduated from the Warsaw SchaddEconomics (formerly the Main School of Planning
and Statistics) and completed postgraduate stadige Faculty of Law and Administration of the \anisity of
Wroctaw as well as postgraduate studies at the Acké Management Program in INSEAD Fontainebleau in
France. Since 2009 he has been providing servicéifield of consultancy and management at MRMaRce.
Between 2007 and 2009 he was the president of tieagement board and general director of AEKIU
NAFTA AB in Lithuania. Between 2005 and 2006 Mar&koczkowski was the vice-president of the
management board as well as the financial direcfotUNIPETROL A.S. in the Czech Republic (from
September 2005 to April 2006 he was also the peesidf the management board and the general dijecto
Between 2003 and 2004 he was the president of #r&gement board and the general director of ELANRA S

in Torun, Poland. Between 2001 and 2002 he was the prdsalethe management board and the general
director of Polkomtel S.A., and from 1994 to 20@ viias the vice-president of the management boatdhen
financial director of PKN Orlen S.A. Marek Mroczkel also served as a member of the management board
and as the financial director of Eda Poniatowa Slfetween 1986 and 1994). Marek Mroczkowski has
experience in the field of supervisory body aciddt— he was a member of the supervisory boardhef
following companies: Impexmetal S.A., Energomarkatnoc S.A., Polkomtel S.A., Anwil S.A., and Mostal
Krakéw S.A. He currently serves as the ChairmathefSupervisory Board of ZCH Police S.A.

The business address of Marek Mroczkowski is “Madvkczkowski MRM Finance”, ul. Bielawska 6/40, 02-
511 Warsaw, Poland.

Ryszard Wierzba

Ryszard Wierzba holds the title of dr hab. (Phandl graduated from the Faculty of Finance and<Jiegiat the
Warsaw School of Economics (formerly the Main SdhafdPlanning and Statistics). In 1973 Ryszard \&fer
obtained his Ph.D. in economics from the DepartnoéRtroduction Economics at the University of Gslg and

in 1981 he received a habilitation in economicsrfrithe Faculty of Finance and Statistics at the AlarSchool

of Economics. In 1991 he became a professor of@oms. He started his professional career in 186Bank
Inwestycyjny (Branch in Gdek), where he worked until 1969 as an inspectorthk years 1970-1972 he
pursued doctoral studies at the University of &&#a and since 1972 he has been working as a réskdliay at

the university, where he completed consecutiveestayj his academic career: first as a senior asgigt the
years 1972-1973, then as an adjunct in the yeat8-1982, a docent (academic appointment belowdhat
professor) in the years 1982—-1991, an associafegzar in the years 1991-1999, and finally as lapfafessor
and the head of Department of Finance from 199héopresent. Moreover, since 1993 he has been atydep
director of the Gdask Academy of Banking at the Institute of MarkebBemy Research in Gdsk. He is an
author of more than 180 academic publications, anbee of several academic organizations, and has als
completed numerous international traineeships.eSif891 he has been a member of the supervisorgbadr
several large companies, including Bank f&#a S.A. (1991-1996), Bank Handlowy w Warszawie S1998—
2002), Polskie Sieci Elektro- Energetyczne S.AWarsaw (2005-2007), and PKO Bank Polski S.A. (2008—
2009).
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The business address of Ryszard Wierzba is Uniwedrsydaiski, ul. Armii Krajowej 101, 81-824 Sopot,
Poland.

Shares or Stock Options Owned by Members of the Bgegment Board and the Supervisory Board

As of the date of the Base Prospectus, from ambagriembers of the Management Board or the Supeyviso
Board, Shares are held by Zbigniew Jagietto, whid$®,000 Shares, Piotr Alicki, who holds 2,627 i8ba
Jacek Olkowski, who holds 512 Shares, and Jakub Papiendio jholds 3,000 Shares. As of 7 July 2011,
Ryszard Wierzba, held 2,570 Shares. On 7 July Bfkard Wierzba instructed a brokerage house tagen
his financial instruments portfolio in a manner ttlexcluded any interference on his part with regtod
investment decisions. Consequently, it is not fgidsgb establish the number of Shares held by Rgs#berzba
as of the date of the Base Prospectus.

Except for Zbigniew Jagieto, Piotr Alicki, Jacelbidkowski, Jakub Papierski and Ryszard Wierzba, neroth
member of the Management Board or the Supervis@ard owns any shares in the Bank or the Bank’skstoc
options.

As of the date of the Base Prospectus, there arestiactions on the disposal of Shares held by bemof the
Management Board and the Supervisory Board.

Conflicts of Interest

There are no conflicts of interest between theedutif the members of the Management Board and @apey
Board to the Bank and their private interests beotluties.
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DESCRIPTION OF THE ISSUER

Establishment, Duration and Domicile

The Issuer's legal and commercial name is PKO KeaAB (publ). The Issuer changed its name from
Aktiebolaget Grundstenen 108756 to PKO Finance gubl) on 17 July 2008.

The Issuer was incorporated in the Kingdom of Sweale a public limited liability company registeredthe
Swedish Companies Register under number 556693-@46¥ December 2005 for indefinite time. The Issue
was registered, pursuant to the Act on notificategarding certain financial activitieSW Lag (19961006 om
anmalningsplikt avseende viss finansiell verksajnhéth the Swedish Financial Supervisory Author{8w:
Finansinspektionénon 5 December 2008.

Business of the Issuer

The Issuer’s registered office is c/o AB 1909 Coape Services, Norrlandsgatan 18, 111 43 StockhBimeden
and the telephone number of its registered officedi6-8-545 322 70.

The main object of the Issuer is to carry out, alseor indirectly either on its own account or thee account of
third parties or in agreement with third partide &ctivity of financing for the purposes of thevelepment, and
the needs, of the Bank and the Group in accordaitteapplicable laws. Consequently, the Issuer special
purpose vehicle existing for the sole purpose sifiisy the Notes and other notes provided that stiodr notes
are issued in compliance with the relevant limitasi as provided in the Terms and Conditions ofNb&es. The
Issuer has no subsidiaries and no employees.

The Issuer has been dormant since its incorporatimhhas not engaged in any material activitie®gixéor
issuing EUR 800,000,000 3.733 per cent. Notes do#52under the Programme in October 2010 and
CHF 250,000,000 3.538 per cent. Notes due 2016ruhdeProgramme in July 2011.

The Issuer has produced financial statements fofittancial years ended 31 December 2008, 2009) 204
2011 and these financial statements were audite@trlings PricewaterhouseCoopers AB. Sussanne @illndv
a registered auditor qualified to practice in thed€lom of Sweden, is the responsible auditor.

Recent Events

All shares in the Issuer were bought by the BankfSvenska Standardbolag AB on 27 June 2008.

There has been no material adverse change inrtaedial position or prospects of the Issuer siheedate of its
last financial statements, that is, 31 Decemberl201 addition, there has been no significant cleaimythe

capitalisation of the Issuer since its incorpomatioor has it incurred any indebtedness in the eatfr
borrowings, guarantees or contingent liabilitiessithe date of its incorporation.

Management of the Issuer
The Issuer has a board of directors consistingrefet directors:

Date on which the current term Expiration of the term of
Name Position began office
Artur Osytek Chairman of the Board of 27 June 2008 (re-elected at the On the date of the
Directors annual general meeting of the  annual general meeting of the
shareholders in 2011) shareholders in 2012
(unless re-elected)
Magnus Sundstrom Member of the Board of 27 June 2008 (re-elected at the On the date of the
Directors annual general meeting of the  annual general meeting of the
shareholders in 2011) shareholders in 2012
(unless re-elected)
Iwona Jankowska Member of the Board of 27 June 2008 (re-elected at the On the date of the
Directors annual general meeting of the  annual general meeting of the
shareholders in 2012) shareholders in 2012

(unless re-elected)
Source The Swedish Companies Registration Office

The business address for all the members of thedlwdalirectors is c/o AB Corporate Services, Namdsgatan
18, 111 43 Stockholm, Sweden.

There are no conflicts of interest between theedutf the persons listed above to the Issuer agid phivate
interests or other duties.



Share Capital and Shareholders Structure

The Issuer has fully paid up share capital of EUF4%3.58 made up of 5,000 shares, each with a gqpfota
EUR 11,0947 per one share.

All shares are owned by the Bank. As a sole shédehothe Bank may exercise control over the Issirer
particular, to adopt resolutions as to the appoémtinof the members of the board of directors ofiésaer.
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SENIOR FACILITY AGREEMENT

The following is the text of the Senior Facilityrégment

THIS SENIOR FACILITY AGREEMENT originally made on 31 July 2008 and amended asthied on 23
April 2010 between:

@

)

POWSZECHNA KASA OSZCZEDNOSCI BANK POLSKI SPOLKA AKCYJNA , a company
established under the laws of the Republic of Rblahose registered office is at Putawska 15, Warsaw
Poland (the Borrower”); and

PKO FINANCE AB (PUBL), a public company with limited liability incorpdesd in Sweden whose
registered office is at c/o, AB 1909 Corporate &ers, Norrlandsgatan 18, 11143 Stockholm, Sweden (t
“Lender”).

WHEREAS:

()

(B)

©

The Lender and the Borrower entered into a @eRacility Agreement dated 31 July 2008 (ti@riginal
Senior Facility Agreement). The Lender and the Borrower wish to amend asiate the Original Senior
Facility Agreement on the terms of this Agreement.

The Lender has, at the request of the Borrowgreed to make available to the Borrower seniar an
subordinated loan facilities in the maximum amoahthe Programme Limit (as defined below). The
senior loan facility is to be made available ontérens and subject to the conditions of this Agreetnas
amended and supplemented in relation to each Seo#r (as defined below) by a senior loan supplémen
dated the relevant Closing Date substantially & fibrm set out in Schedule 1 hereto (eachSanfor
Loan Supplement).

It is intended that, concurrently with the endon of any Senior Loan under this senior loariifacthe
Lender will issue certain loan participation noteshe same nominal amount and bearing the sareeofat
interest as such Senior Loan.

Now it is hereby agreed as follows:

DEFINITIONS AND INTERPRETATION
Definitions
In this Agreement (including the recitals), thddualing terms shall have the meanings indicated:

“Account” means an account in the name of the Lender WwihPrincipal Paying Agent as specified in the
relevant Senior Loan Supplement;

“Account Bank Agreement means the amended and restated account banknagmeelated 23 April
2010 relating to the Programme as may be amendedified, supplemented and/or restated from time to
time between the Lender, the Borrower, the Truatekthe account bank named therein;

“Agency’ means any agency, authority, central bank, depamt, government, legislature, minister,
official or public statutory person (whether autoraus or not) of, or of the government of, any state
supra-national body;

“Agency Agreement means the amended and restated paying agencgragne dated 23 April 2010
relating to the Programme as may be amended, raddéupplemented and/or restated from time to time
between the Lender, the Borrower, the Trustee h@@dgents named therein;

“Agreement’ means this Agreement as originally executed dt agmy be amended from time to time;

“Auditors” means the auditors of the Borrower’s IFRS finahstatements (consolidated if the same are
then prepared) or, if they are unable or unwilliegcarry out any action requested of them undes thi
Agreement, such other internationally recognisedh fof accountants as may be nominated by the
Borrower;

“Base Prospectusmeans (unless otherwise specified) the most tecemblished Base Prospectus as
approved by the Luxemboui@ommission de Surveillance du Secteur Finanpi@pared in connection
with the Programme;

“Borrower Account” means an account in the name of the Borrowerpasified in the relevant Senior
Loan Supplement for receipt of Senior Loan funds;



“Borrower Agreements’ means this Agreement, the Subordinated Faciligreement, the Agency
Agreement, the Account Bank Agreement and the Defedeeement and, in relation to each Senior Loan,
the foregoing agreements together with the rele8abiscription Agreement and Senior Loan Supplement;

“Business Day means (save in relation to Clauseldtéres)) a day (other than a Saturday or Sunday) on
which (a) banks and foreign exchange markets aem dpr business generally in the relevant place of
payment, and either (b) if on that day a paymernbise made in a Specified Currency other than euro
hereunder, a day on which foreign exchange traimsectnay be carried on in the Specified Currency in
the principal financial centre of the country oEkuSpecified Currency or (c) if on that day a paghig to

be made in euro hereunder, a day on which the TARG¥stem is operating;

“Calculation Agent’ means, in relation to a Senior Loan, CitibankAN.or any person named as such in
the relevant Senior Loan Supplement or any succéissceto;

“Call Option”, if applicable, means the call option grantedh® Borrower pursuant to the relevant Senior
Loan Supplement and the Conditions of the rele@anies of Notes;

“Call Option Commencement Dat&, if applicable, has the meaning given to it ire trelevant Senior
Loan Supplement;

“Closing Dat€ means the date specified as such in the releésanior Loan Supplement;
“Conditions” has the meaning ascribed to it in the Trust Deed;
“Day Count Fraction” has the meaning specified as such in the releSantor Loan Supplement;

“Dealer Agreement means the amended and restated dealer agreeetating to the Programme dated
23 April 2011 as may be amended, modified, suppferaed/or restated from time to time between the
Lender, the Borrower, the Arranger and the othetets appointed pursuant to it;

“Definitive Notes’ means the definitive notes in fully registerednfiorepresenting the Notes to be issued
in limited circumstances pursuant to the Trust Deed

“Dollars”, “$”, “US dollars’ and “US$ means the lawful currency of the United Statedwoferica;
“Early Redemption Amount” has the meaning ascribed to it in the relevami@d_oan Supplement;

“euro” or “€' means the currency introduced at the start oftte stage of European economic and
monetary union, and as defined in Article 2 of GduRegulation (EC) No 974/98 of 3 May 1998 on the
introduction of the euro, as amended,;

“Event of Default’ has the meaning assigned to such term in ClaOse®&vents of Defaujthereof;

“Fee Side Lettet has the meaning assigned to such term in ClaBsz @ayment of Ongoing Expenges
hereof;

“Fiscal Period’ means any fiscal period for which the Borrowertloe Group (if consolidated accounts
are prepared) has produced financial statemerasdordance with IFRS which have either been audited
or reviewed by the Auditors;

“Fixed Rate Senior Loari means a Senior Loan specified as such in thevaele Senior Loan
Supplement;

“Floating Rate Senior Loari means a Senior Loan specified as such in thevaete Senior Loan
Supplement;

“GAAP” means generally accepted accounting principlegshin Kingdom of Sweden (as amended,
supplemented or re-issued from time to time);

“Global Notes has the meaning assigned to it in the Trust Deed,;
“Group” means the Borrower and its Subsidiaries takes&hole at any given time;

“Guarante€’ means any financial obligation, contingent oresthise, of any person directly or indirectly
guaranteeing any Indebtedness or other obligatioangy other person and any obligation, direct or
indirect, contingent or otherwise, of such persant¢ purchase or pay (or advance or supply fuodghe
purchase or payment of) such Indebtedness or oftiggation of such other person (whether arising by
virtue of partnership arrangements, or by agreerttekeep- well, to purchase assets, goods, sexsiGti
services, to take-or-pay or to maintain financtatement conditions or otherwise) or (b) entered for

the purpose of assuring in any other manner thigedblof such Indebtedness or other obligation ef th
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payment thereof or to protect such obligee agdosst in respect thereof (in whole or in pagovided,
however, thathe term ‘Guarante€’ will not include endorsements for collection ambsit in the ordinary
course of business. The ter@darantee’ used as a verb has a corresponding meaning;

“IFRS” means International Financial Reporting Standaadsadopted by the European Union (as
amended, supplemented or re-issued from time t®)tim

“Incur” means issue, assume, guarantee, incur or otherfsgsome liable forprovided, however, that
any Indebtedness or Capital Stock of a personiegisit the time such Person becomes a Subsidiary
(whether by merger, consolidation, acquisition treowise) or is merged into a Subsidiary will beaed

to be incurred or issued by such Subsidiary atithe it becomes or is so merged into a Subsidiary;

“Indebtednes$ means any indebtedness of any person for moneywed or raised including (without
limitation) any indebtedness for or in respect of:

(@) amounts raised by acceptance under any acceptaedit facility;
(b) amounts raised under any note purchase facility

(c) the amount of any liability in respect of lessar hire purchase contracts which would, in
accordance with applicable law and generally aezkptcounting principles, be treated as finance
or capital leases;

(d) the amount of any liability in respect of anyrghase price for assets or services the payment
of which is deferred for a period in excess of a9 and

(e) amounts raised under any other transactiorugimeg, without limitation, any Repo, forward
sale or purchase agreement) having the commeftéat ®f a borrowing;

“Interest Payment Daté means the date(s) specified as such in the retésanior Loan Supplement, or,
in the event of a prepayment in whole (but notantpin accordance with Clauses 5E2dpayment in the

event of Taxes or Increased C9sts 5.3 Prepayment in the event of lllega)itwthe date set for such
redemption in respect of the Senior Loan;

“Interest Period” means each period beginning on (and including)raerest Payment Date or, in the
case of the first Interest Period, the Interest @emcement Date, and ending on (but excluding) & n
Interest Payment Date;

“Arranger” means Powszechna Kasa Oszbmici Bank Polski Spotka Akcyjna or any successor
appointed pursuant to the terms of the Dealer Agese from time to time;

“Lead Manager(s) means the Relevant Dealer(s) specified as suchhé relevant Subscription
Agreement;

“Lender Agreements means the Dealer Agreement, this Agreement, thoRlinated Facility
Agreement, the Agency Agreement, the Account BagkeAment, the Principal Trust Deed and together
with, in relation to each Senior Loan, the relev8nbscription Agreement, Senior Loan Supplement and
Supplemental Trust Deed;

“Material Adverse Effect’” means a material adverse effect on (a) the cimmd{financial or otherwise),

prospects or general affairs of the Borrower or @eup; or (b) the Borrower's ability to perform or
comply with its obligations under the Borrower Agneents; or (c) the validity or enforceability ofeth
Borrower Agreements or the rights or remedies efltender thereunder;

“Material Subsidiary” means, at any given time, a Subsidiary of ther&oer, which:

(@) has gross income representing 10 per cent.ooe of the consolidated gross income of the
Group for the most recent Fiscal Period; or

(b) has total assets representing 10 per centooe of the consolidated total assets of the Group,
in each case calculated on a consolidated basisciordance with IFRS, as consistently applied;

Compliance with the conditions set out in paragsaat) and (b) above shall be determined by referémc
the latest audited or unaudited consolidated anmualas the case may be, audited or unaudited
consolidated interim financial statements of thab$diary and the latest audited consolidated dnonja

as the case may be, audited or unaudited consadidaterim financial statements of the Group, bt i
Subsidiary has been acquired since the date akiehwhe latest audited consolidated financialestents

of the Group were prepared, the financial statemshall be adjusted in order to take into accohet t
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acquisition of that Subsidiary (that adjustmentnigetertified by the Group’s auditors as represensn
accurate reflection of the revised consolidatedgiacome or consolidated total assets (as themage
be) of the Group)provided, however, that there is a dispute, unresolved for a perio@teast 30 days,
as to whether or not a member of the Group is aeN&tSubsidiary, a certificate of the Auditorstas
whether a Subsidiary is or is not a Material Subsidshall, in the absence of manifest error, be
conclusive and binding on all parties;

“Noteholder’ means, in relation to a Note, the person in whas@e such Note is registered from time to
time in the register of the noteholders (or in¢hse of joint holders, the first named holder thgre

“Notes means the loan participation notes that may bedad from time to time by the Lender under the
Programme in Series, each Series correspondingtmior Loan or a Subordinated Loan and, in ratatio
to a Senior Loan, as defined in the relevant Seb@an Supplement and, in relation to a Subordinated
Loan, as defined in the relevant Subordinated L$applement;

“Officers’ Certificate” means a certificate signed on behalf of the Bosoby two officers of the
Borrower at least one of whom shall be the princgeecutive officer, principal accounting officer o
principal financial officer of the Borrower substatly, in the form set out in Schedule 2 hereto;

“Opinion of Counsel means a written opinion from international legadunsel who is reasonably
acceptable to the Lender;

“Permitted Security Interest’ means:

(@) any Security Interest created by the Lendéneein favour of the Trustee for the benefit ¢ th
Noteholders pursuant to a Supplemental Trust Deeih @onnection with any limited recourse
financing arrangements that are permitted pursigaciuse 14.20.1(ii) of the Principal Trust Deed;

(b) any Security Interest created by any other Wlidry to secure Securities Indebtedness,
provided that (i) any such Securities Indebtedimegscurred on a limited recourse basis for the sol
purpose of financing loans to the Borrower or atlyep member of the Group pursuant to a loan
participation notes arrangement or programme, élegted prospectus or other offering document for
which has been approved by a competent authorityypor on behalf of, a stock exchange (as the
case may be); (ii) the business activities of sother Subsidiary are contractually limited to
incurring Indebtedness for the sole purpose ofniiirag on-lending to the Borrower or any other
member of the Group (and matters incidental thgretud (iii) such Security Interest is created only
over the relevant Subsidiary’s benefit of the dabn-lending arrangements and any bank accounts
established specifically for the purposes of thatuirence of Securities Indebtedness or the related
on-loan;

(c) any Security Interest upon, or with respecttyy securitisation of property or assets or simila
financing structure in relation to property or dssehere the primary source of payment of any
obligations secured by property or assets is linteethe proceeds of such property or assets (or
where payment of such obligations is otherwise stpd by such property or assets), but may make
provision for rights of recourse on an unsecuresisbéapart from the property or assets subject to
the securitisation or financing structure) whichynaaise upon any failure to perform or default by
the obligors in relation to such property or asgetsvided that the aggregate outstanding amount of
such obligations secured, does not, at any timegezk 10 per cent. of the total consolidated assets
of the Group, as determined at any time by refexdncthe most recent consolidated statement of
financial position of the Group prepared in accamawith IFRS; and

(d) any other Security Interests securing Relevismtebtedness (not falling within any of
paragraphs (a) to (c) above), provided that theeggde amount of Relevant Indebtedness secured
by all such Security Interests does not exceed fisecent. of the value of the consolidated total
assets of the Group as calculated on a consolidadsis from the latest audited or unaudited
consolidated annual or, as the case may be, auditathaudited consolidated interim financial
statements of the Group prepared in accordancel®RIS consistently applied, as delivered by the
Borrower in accordance with this Agreement;

“Persorf means any individual, corporation, partnershipnited liability company, joint venture,
association, joint-stock company, company, firmysty organisation, government, or any agency or
political subdivision thereof or any other entityhether or not having a separate legal personality;

“PLN” denotes Polish Zloty, the lawful currency of tRepublic of Poland;
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“Polish National BanK’ means Narodowy Bank Polski;

“Potential Event of Default means any event which is, or after notice or pgesof time or after making
any determinations under this Agreement (or anylioation of the foregoing) would be, an Event of
Default;

“Principal Trust Deed” means the amended and restated principal treest dated 23 April 2011 as may
be amended, modified, supplemented and/or restated time to time between the Lender and the
Trustee;

“Programme” means the programme for the issuance of loangyeation notes of the Lender;

“Programme Limit” means €3,000,000,000 or its equivalent in oth@rencies, being the maximum
aggregate principal amount of Notes that may heedsnd outstanding at any time under the Programme
as may be increased in accordance with the Degerelnent;

“Put Option”, if applicable, means the put option grantedh® Borrower pursuant to the relevant Senior
Loan Supplement and the Conditions of the rele@anies of Notes;

“Put Option Commencement Dat® if applicable, has the meaning given to it irethfelevant Senior
Loan Supplement;

“Rate of Interest’ has the meaning assigned to such term in theaateSenior Loan Supplement;
“Registrar” has the meaning assigned to it in the Trust Deed;
“Relevant Event has the meaning assigned to it in the Trust Deed;

“Relevant IndebtednesSmeans any present or future Indebtedness, hauingriginal maturity of more
than one year, in the form of or represented by:

(@) bonds, notes, debentures, loan stock or otbeuwritsies that are for the time being, or are
capable of being, quoted, listed or ordinarily tiéalor on any stock exchange, over-the-counter or
other securities market, whether issued by pripéseement or otherwise (collectively$écurities
Indebtedness); or

(b) any other Indebtedness that is funded or fiaenby Securities Indebtedness or which is
intended to be the principal source of paymentfor principal or interest payable in respect of any
Securities Indebtedness;

“Relevant Time means, in relation to a payment in a Specifiedré€ncy, the time in the principal
financial centre of such Specified Currency andgiation to a payment in euro, Brussels time;

“Repayment Daté has the meaning assigned to such term in theasteSenior Loan Supplement;

“Repd means a securities repurchase or resale agreesnepverse repurchase or resale agreement, a
securities lending or rental agreement or any ageee relating to securities which is similar inesff to

any of the foregoing and for the purposes of tleifinition, the term Securities’ means any capital stock,
share, debenture or other debt or equity instruyr@rderivative thereof, whether issued by any joudt
private company, any government or Agency or imsgntality thereof or any supranational, internaion

or multinational organisation;

“Reserved Rights has the meaning assigned to such term in thet Dreed,;

“Same-Day Funds means such funds for payment in the Specifiedr€hay as the Lender may at any
time determine to be customary for the settlemérnternational transactions in the principal fic&d
centre of the country of the Specified Currencyas,the case may be, euro funds settled through the
TARGET System or such other funds for payment iroeas the Lender may at any time reasonably
determine to be customary for the settlement oérirdtional transactions in Brussels of the type
contemplated hereby;

“Securities Act means the US Securities Act of 1933;

“Security Interest’ means any mortgage, charge, pledge, lien or atéeurity interest including, without
limitation, anything analogous to any of the forigpunder the laws of any jurisdiction;

“SEK” denotes Swedish Kroner, the lawful currency & Kingdom of Sweden;
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“Senior Loan” means each senior loan to be made pursuant th,canthe terms specified in, this
Agreement and the relevant Senior Loan Supplensm, includes each Fixed Rate Senior Loan and
Floating Rate Senior Loan;

“Senior Loan Agreement means this Agreement and (unless the contextimesjotherwise), in relation
to a Senior Loan, means this Agreement as amendeédsapplemented by the relevant Senior Loan
Supplement;

“Series means a series of Notes that (except in respetheofirst payment of interest and their issue
price) have identical terms on issue and are egptE® have the same series number;

“Specified Currency’ means the currency specified as such in the agle8enior Loan Supplement;

“Subordinated Facility Agreement means the subordinated facility agreement rejptio the
Programme to be dated on or before the Issue Rateldfined in the Dealer Agreement) of a relevant
Series of Notes between the Lender and the Borroagemay be amended or supplemented from time to
time;

“Subordinated Loan” means each subordinated loan to be made pursoigahd on the terms specified
in, the Subordinated Facility Agreement and thevaht subordinated loan supplement;

“Subscription Agreement means the agreement specified as such in thevarieSenior Loan
Supplement;

“Subsidiary” means, in relation to any Person (tligst person”) at any particular time, any other person
(the “second persof):

(@) whose affairs and policies the first persontids or has the power to control, whether by
ownership of share capital, contract, the poweappoint or remove members of the governing body
of the second person or otherwise; or

(b) whose financial statements are, in accordanite applicable law and generally accepted
accounting principles, consolidated with thosehef first person;

“Supplemental Trust Deed means a supplemental trust deed in respect oéréesS of Notes which
constitutes and securester alia, such Series dated the relevant Closing Date aadenbetween the
Lender and the Trustee (substantially in the foetrosit in Schedule 10 of the Principal Trust Deed);

“Tangible Net Worth” means, as of any date, the sum of the aggredalte @amounts paid up or credited
as paid up on the issued ordinary share capitieoLender, the aggregate amount of the reservéseof
Lender and any balance standing to the credit efptiofit and loss account of the Lender, less ahjitd
balance on the profit and loss account of the Lenaley amount shown in respect of goodwill or other
intangible assets of the Lender, any amount sdedsir taxation, deferred taxation or bad debts amyl
amount in respect of any dividend or distributiecldred, recommended or made by the Lender to the
extent payable to a person who is not a membeheofGroup and to such extent such distribution is no
provided for in the most recent financial stateragall amounts determined in accordance with GAAP;

“TARGET2” means the Trans-European Automated Real-Time $Gi@sttlement Express Transfer
payment system which utilises a single sharedgteitfand which was launched on 19 November 2007;

“TARGET System” means TARGET?2 or any successor thereof;

“Taxes means any present or future taxes, levies, dutissessments or other governmental charges of
whatever nature (including interest and penaltieaddition thereon), no matter how they are levied
determined, and the term$&x” and ‘taxation” shall be construed accordingly;

“Taxing Authority ” means any body having authority to levy Taxes;

“Trust Deed’ means the Principal Trust Deed as supplementethdyelevant Supplemental Trust Deed
and specified as such in the relevant Senior Lagipement;

“Trustee” means Citicorp Trustee Company Limited, as treisteder the Trust Deed and any other trustee
or trustees thereunder; and

“Warranty Date” means the date hereof, the date of each Senian ISupplement, each Closing Date,
each date on which the Base Prospectus is amesdpgdlemented or replaced, each date any of the
Lender Agreements are amended or supplemented @ctd date on which the Programme Limit is
increased.
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1.2

1.3
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2.2

2.3

Other Definitions

Unless the context otherwise requires, terms ugethis Agreement which are not defined in this
Agreement but which are defined in the PrincipalsirDeed, the relevant Notes, the Agency Agreement,
the Dealer Agreement or the relevant Senior Loagppteument shall have the meanings assigned to such
terms therein.

Interpretation

Unless the context or the express provisions of fkgreement otherwise require, the following shall
govern the interpretation of this Agreement:

1.3.1 all references to &faus€’ or “sub-clausé are references to a Clause or sub-clause of this
Agreement;

1.3.2 save as provided in the definition dBase Prospectus above, all references in this
Agreement to an agreement, instrument or otherrdeati shall be construed as a reference to that
agreement, instrument or other document as the saayebe amended, supplemented, replaced or
novated from time to time.

1.3.3 the termsHereof’, “herein” and “hereunder’ and other words of similar import shall mean
the relevant Senior Loan Agreement as a whole ahdmy particular part hereof;

1.3.4 words importing the singular number include plural and vice versa;

1.3.5 the table of contents and the headings arecdavenience only and shall not affect the
construction hereof; and

1.3.6 any reference in this Agreement to any lag@h (whether primary legislation or regulations
or other subsidiary legislation made pursuant tonary legislation) shall be construed as a
reference to such statute, provision, statutortrunsent, order or regulation as the same may have
been, or may from time to time be, amended or eteql.

Amendment and Restatement

The Original Senior Facility Agreement shall beesiled and restated on the terms of this Agreement
provided thatsuch amendment and restatement shall not taket @éffeelation to or for any purposes of
any Notes issued prior to the date of this Agregminy Senior Loan made available on or after thted

of this Agreement shall be issued pursuant toAlgieement. Subject to such amendment and restatemen
the Original Senior Facility Agreement shall congnin full force and effect.

SENIOR LOANS
Senior Loans

On the terms and subject to the conditions sehfberein and, as the case may be, in each Sené@r Lo
Supplement, the Lender hereby agrees to make biatlathe Borrower Senior Loans up to, togethéh wi
any Subordinated Loans the Lender agrees to mak#able to the Borrower under the Subordinated
Facility Agreement, a total aggregate amount etjudie Programme Limit.

Purpose

The proceeds of each Senior Loan will be used nal fine Borrower’s lending activities and for getera
banking purposes (unless otherwise specified inreéhevant Senior Loan Supplement) and, accordingly,
the Borrower shall apply all amounts raised byetdunder to fund such activities and purposesihmut
Lender shall not be concerned with the applicati@mneof.

Separate Senior Loans

It is agreed that, with respect to each Senior Ladinthe provisions of this Agreement and the 8eni
Loan Supplement shall appiyutatis mutandiseparately and independently to each such Seoiamn Bnd
the expressionsAccount”, “Arrangement Feé, “Closing Date, “Day Count Fraction”, “Interest
Payment Dat€, “Senior Loan Agreement, “Notes, “Rate of Interest, “Repayment Daté,
“Specified Currency’, “ Subscription Agreement and “Trust Deed’, together with all other terms that
relate to such a Senior Loan shall be construetef&sring to those of the particular Senior Loan in
guestion and not of all Senior Loans unless expyessprovided, so that each such Senior Loan dfeall
made pursuant to this Agreement and the relevanio6déoan Supplement, together comprising the
Senior Loan Agreement in respect of such SenionlLaad that events affecting one Senior Loan stull
affect any other.
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3.2

3.3

3.4

4.2

4.3

DRAWDOWN
Drawdown

On the terms and subject to the conditions sehfberein and, as the case may be, in each Sené@r Lo
Supplement, on the Closing Date thereof the Lestefl make a Senior Loan to the Borrower and the
Borrower shall make a single drawing in the fullamt of such Senior Loan.

Senior Loan Arrangement Fee

In consideration of the Lender's undertaking to mak Senior Loan available to the Borrower, the
Borrower hereby agrees that it shall, no later thia@ Business Day before each Closing Date, pay to

the order of the Lender, in Same-Day Funds by &0 éRelevant Time) an Arrangement Fee (as defined
in the relevant Senior Loan Supplement) in conoeactiith the financing of such Senior Loan. The ltota

amount of the Arrangement Fee will be as specifidtie relevant Senior Loan Supplement.

Disbursement

Subject to the conditions set forth herein andthascase may be, in each Senior Loan Supplement, on
each Closing Date the Lender shall transfer thieafiount of the relevant Senior Loan to the Bornowe
Account specified in the relevant Senior Loan Sepnt.

Ongoing Fees and Expenses

In consideration of the Lender establishing andnta@ming the Programme and agreeing to make Senior
Loans to the Borrower, the Borrower shall pay omded to the Lender as and when such payments are
due an amount or amounts to reimburse the Lendeitfoexpenses relating to its management and
operation in servicing the Senior Loans as sethfoot the Borrower in an invoice from the Lender
(including, for the avoidance of doubt and withdmitation, the fees and expenses of the Lender’'s
counsel, auditors, corporate services provideusiées and agents and any other expenses of ther)en

INTEREST
Rate of Interest for Fixed Rate Senior Loans

Each Fixed Rate Senior Loan bears interest onuitstanding principal amount from (and includingg th
Interest Commencement Date at the rate(s) per arjexypnessed as a percentage) equal to the apglicabl
Rate of Interest.

If a Fixed Amount or a Broken Amount is specifiedthe relevant Senior Loan Supplement, the amount
of interest payable on each Interest Payment Ddteamount to the Fixed Amount or, if applicabl&et
Broken Amount so specified and in the case of thek&1 Amount will be payable on the particular
Interest Payment Date(s) specified in the rele@amtior Loan Supplement.

Payment of Interest for Fixed Rate Senior Loans

Interest at the Rate of Interest shall accrue @h &&xed Rate Senior Loan from day to day, starfiog
(and including) the Interest Commencement Date #medteafter from (and including) each Interest
Payment Date, to (but excluding) the next Intefeayment Date and shall be paid in arrear by the
Borrower to the Account not later than 10.00 aRelévant Time) one Business Day prior to each dster
Payment Date.

Interest for Floating Rate Senior Loans

4.3.1Interest Payment Date€ach Floating Rate Senior Loan bears interesttomutstanding

principal amount from (and including) the Inter€&immencement Date and thereafter from
(and including) each Interest Payment Date, to éxatuding) the next Interest Payment Date
at the rate per annum (expressed as a percentgge) ® the applicable Rate of Interest,
which interest shall be paid in arrear by the Bawpto the relevant Account not later than
10.00 a.m. (Relevant Time) one Business Day proedch Interest Payment Date. Such
Interest Payment Date(s) is/are either shown in ridevant Senior Loan Supplement as
Specified Interest Payment Date(s) or, if no Spetifnterest Payment Date(s) is/are shown in
the relevant Senior Loan Supplement, Interest Paymate shall mean each date which falls
the number of months or other period shown in #evant Senior Loan Supplement as the
Interest Period after the preceding Interest Payrbate or, in the case of the first Interest
Payment Date, after the Interest Commencement Date.

4.3.2Business Day Conventiolf any date referred to in the relevant Senioah&upplement that
is specified to be subject to adjustment in acawcdavith a Business Day Convention would
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otherwise fall on a day that is not a Business Obgpn, if the Business Day Convention

specified is (A) the Floating Rate Business Day v@mtion, such date shall be postponed to
the next day that is a Business Day unless it wthédeby fall into the next calendar month, in
which event (x) such date shall be brought forwtarthe immediately preceding Business Day
and (y) each subsequent such date shall be thBUagtess Day of the month in which such
date would have fallen had it not been subjectdjosament, (B) the Following Business Day

Convention, such date shall be postponed to thé dax that is a Business Day, (C) the
Modified Following Business Day Convention, suchiedshall be postponed to the next day
that is a Business Day unless it would therebyifiédl the next calendar month, in which event
such date shall be brought forward to the immebligbeeceding Business Day or (D) the

Preceding Business Day Convention, such date bealirought forward to the immediately

preceding Business Day.

4.3.3Rate of Interest for Floating Rate Senior Loahke Rate of Interest in respect of Floating Rate
Senior Loans for each Interest Accrual Period shaldetermined in the manner specified in
the relevant Senior Loan Supplement and the pmssibelow relating to either ISDA
Determination or Screen Rate Determination shgllyamlepending upon which is specified in
the relevant Senior Loan Supplement.

(@) ISDA Determination for Floating Rate Senior Loans

Where ISDA Determination is specified in the relev8enior Loan Supplement as the manner
in which the Rate of Interest is to be determintbd, Rate of Interest for each Interest Accrual
Period shall be determined by the Calculation Agena rate equal to the relevant ISDA Rate.
For the purposes of this sub-paragraph (3DA Rate” for an Interest Accrual Period means
a rate equal to the Floating Rate that would berdehed by the Calculation Agent under a
Swap Transaction under the terms of an agreementporating the ISDA Definitions and
under which:

(i) the Floating Rate Option is as specified in thkevant Senior Loan Supplement;

(i) the Designated Maturity is a period specifiedthe relevant Senior Loan Supplement;
and

(i) the relevant Reset Date is the first day laétt Interest Accrual Period unless otherwise
specified in the relevant Senior Loan Supplement.

For the purposes of this sub-paragraph @)pdting Rate’, “ Calculation Agent’, “Floating
Rate Option’, “Designated Maturity”, “Reset Daté and “Swap Transactiod have the
meanings given to those terms in the ISDA Defimisio

(b) Screen Rate Determination for Floating Rate Sehaans

Where Screen Rate Determination is specified inréhevant Senior Loan Supplement as the
manner in which the Rate of Interest is to be deiieed, the Rate of Interest for each Interest
Accrual Period shall be determined by the Calcotafhgent at or about the Relevant Time on
the Interest Determination Date in respect of simtérest Accrual Period in accordance with
the following:

(i) if the Primary Source for Floating Rate is agPasubject as provided below, the Rate of
Interest shall be:

(1) the Relevant Rate (where such Relevant Ratesumh Page is a composite
quotation or is customarily supplied by one entity)

(2) the arithmetic mean of the Relevant Rates ef ghrsons whose Relevant Rates
appear on that Page,

in each case appearing on such Page at the RelEwvamton the Interest Determination
Date;

(i) if the Primary Source for the Floating Rate Reference Banks or if sub-paragraph
4.3.3(b)(i)(1) above applies and no Relevant Rafgears on the Page at the Relevant
Time on the Interest Determination Date or if sa@bagraph 4.3.3(b)(i)(2) above applies
and fewer than two Relevant Rates appear on the Baghe Relevant Time on the
Interest Determination Date, subject as providddvbethe Rate of Interest shall be the



arithmetic mean of the Relevant Rates that eacthefReference Banks is quoting to
leading banks in the Relevant Financial Centrehat Relevant Time on the Interest
Determination Date, as determined by the Calculafigent; and

(i) if paragraph 4.3.3(b)(ii) above applies are tCalculation Agent determines that fewer
than two Reference Banks are so quoting Relevat@sRaubject as provided below, the
Rate of Interest shall be the arithmetic mean ef rifites per annum (expressed as a
percentage) that the Calculation Agent determimedé the rates (being the nearest
equivalent to the Benchmark) in respect of a Repriegive Amount of the Specified
Currency that at least two out of five leading bmsklected by the Calculation Agent in
the Relevant Financial Centre of the country of ®gecified Currency or, if the
Specified Currency is euro, in Europe as selecieithéd Calculation Agent are quoting at
or about the Relevant Time on the date on whicth faanks would customarily quote
such rates for a period commencing on the Effediigé&e for a period equivalent to the
Specified Duration (I) to leading banks carrying buosiness in Europe, or (if the
Calculation Agent determines that fewer than twosoth banks are so quoting to
leading banks in Europe) (ll) to leading banks yiag on business in the Relevant
Financial Centre; except that, if fewer than twosath banks are so quoting to leading
banks in the Relevant Financial Centre, the Rat@tefest shall be the Rate of Interest
determined on the previous Interest DeterminatiateD(after readjustment for any
difference between any Margin, Rate Multiplier oakimum or Minimum Rate of
Interest applicable to the preceding Interest AakcReriod and to the relevant Interest
Accrual Period).

4.4 Accrual of Interest

Interest shall cease to accrue on each Senior boathe due date for repayment unless payment is
improperly withheld or refused, in which event net&t shall continue to accrue (before or after any
judgment) at the applicable Rate of Interest td, dxcluding, the date on which payment in full bét
principal thereof is made.

4.5 Margin, Maximum/Minimum Rates of Interest, Rate Multipliers and Rounding

4.5.1 If any Margin or Rate Multiplier is specifigdthe relevant Senior Loan Supplement (either (x)
generally, or (y) in relation to one or more Instrdccrual Periods), an adjustment shall be
made to all Rates of Interest, in the case ofdx}he Rates of Interest for the specified Interest
Accrual Periods, in the case of (y), calculatedagtordance with Clause 4.hterest for
Floating Rate Senior Loahpsbove by adding (if a positive number) or sulitrecthe absolute
value (if a negative number) of such Margin or fplying by such Rate Multiplier, subject
always to the next paragraph.

4.5.2If any Maximum or Minimum Rate of Interest specified in the relevant Senior Loan
Supplement, then any Rate of Interest shall beestultp such maximum or minimum, as the
case may be.

4.5.3For the purposes of any calculations requpesuant to a Senior Loan Agreement (unless
otherwise specified), (x) all percentages resulfimgn such calculations shall be rounded, if
necessary, to the nearest one hundred-thousandséhpefrcentage point (with halves being
rounded up), (y) all figures shall be rounded twoesesignificant figures (with halves being
rounded up) and (z) all currency amounts that dak and payable shall be rounded to the
nearest unit of such currency (with halves beingnded up), save in the case of yen, which
shall be rounded down to the nearest yen. For theggoses Unit” means the lowest amount
of such currency that is available as legal teféne country or countries of such currency.

4.6 Calculations

The amount of interest payable in respect of angiddeLoan for any period shall be calculated by
applying the Rate of Interest for such Interestriat Period to the Calculation Amount and multipkyi
the product by the Day Count Fraction, rounding tasulting figure to the nearest sub- unit of the
Specified Currency (half a sub-unit being roundgavards) and multiplying such rounded figure by a
fraction equal to the Specified Denomination of tieéevant Senior Loan divided by the Calculation
Amount. For this purpose, asub-unit” means, in the case of any currency other thao,ethe lowest
amount of such currency that is available as legrader in the country of such currency and, incse of
euro, means one cent, provided that if an Intekesbunt (or a formula for its calculation) is spéed in
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4.7

4.8

4.9

the relevant Senior Loan Supplement in respecticth period, the amount of interest payable in respe
such Senior Loan for such period shall equal satrést Amount (or be calculated in accordance with
such formula). Where any Interest Period comprig&sor more Interest Accrual Periods, the amount of
interest payable in respect of such Interest Pesi@dl be the sum of the amounts of interest payabl
respect of each of those Interest Accrual Periods.

Determination and Notification of Rates of Interestand Interest Amounts

As soon as practicable after the Relevant Timeamh énterest Determination Date or such other time
such date as the Calculation Agent may be requoeslculate any rate or amount, obtain any qumtati
or make any determination or calculation in accocgawith the Senior Loan Agreement, it shall
determine such rate and calculate the Interest Awtson respect of such Floating Rate Senior Loan fo
the relevant Interest Accrual Period, obtain suchtation or make such determination or calculatas,
the case may be, and cause the Rate of Interegharidterest Amounts for each Interest Period thed
relevant Interest Payment Date to be notified eoBlorrower, the Trustee, the Lender, each of thenga
Agents and any other Calculation Agent appointecegpect of such Floating Rate Senior Loan théat is
make a further calculation upon receipt of suclrimfation. Where any Interest Payment Date or Istere
Period Date is subject to adjustment pursuant bectause 4.3.2 of Clause 4.Biterest for Floating Rate
Senior Loany the Interest Amounts and the Interest Paymert Ba notified may subsequently be
amended (or appropriate alternative arrangementie méth the consent of the Borrower and the Lender
by way of adjustment) without notice in the evehtan extension or shortening of the Interest Peribd
such Floating Rate Senior Loan becomes due andbfgaymder Clause 10.Péfault Remedigs the
accrued interest and the Rate of Interest payablespect of such Floating Rate Senior Loan shall
nevertheless continue to be calculated as prewionsiccordance with this Clause. The determinatibn
any rate or amount, the obtaining of each quotadimhthe making of each determination or calcutakip

the Calculation Agent(s) shall (in the absence ahifiest error) be final and binding upon all pastie

Determination or Calculation by Trustee

If the Calculation Agent does not at any time foy aeason determine or calculate the Rate of |atdoe
an Interest Period or any Interest Amount in refatio a Floating Rate Senior Loan, the Lender retgue
that such determination or calculation may be niader at the direction of the Trustee. The Trusteall
incur no liability to any person in respect of asych determination or calculation it chooses (& it
absolute discretion) to make.

Definitions

In this Clause 4l(teres), unless the context otherwise requires, the fohg defined terms shall have the
meanings set out below:

“Benchmark’ has the meaning specified in the relevant Selnban Supplement;
“Business Day means:

(a) inthe case of a Specified Currency other #ao, a day (other than a Saturday or Sunday) on
which commercial banks and foreign exchange markete payments in the principal
financial centre for such Specified Currency; and/o

(b) in the case of euro, a day on which the TARG&S$tem is operating (TARGET Business
Day”); and/or

(c) in the case of a Specified Currency and/or @nenore Business Centres a day (other than a
Saturday or a Sunday) on which commercial banks fangign exchange markets settle
payments in such currency in the Business Centog(sj no currency is indicated, generally
in each of the Business Centres;

“Calculation Amount” has the meaning specified in the relevant Selbian Supplement;

“Day Count Fraction” means, in respect of the calculation of an amairihterest on any Senior
Loan for any period of time (from and including tirst day of such period to but excluding the Jast
(whether or not constituting an Interest Period, “thalculation Period");

(@) if “Actual/Actual — ISDA” is specified in theetevant Senior Loan Supplement, the actual
number of days in the Calculation Period divided3b$ (or, if any portion of that Calculation
Period falls in a leap year, the sum of (A) theuatihumber of days in that portion of the



Calculation Period falling in a leap year dividegl 366 and (B) the actual number of days in
that portion of the Calculation Period falling iman-leap year divided by 365);

(b) if “Actual/365 (Fixed)” is specified in the mfant Senior Loan Supplement, the actual number
of days in the Calculation Period divided by 365;

(c) if “Actual/360” is specified in the relevant ier Loan Supplement, the actual number of days
in the Calculation Period divided by 360;

(d) if “30/360”, “360/360” or “Bond Basis” is so epified in the Senior Loan Supplement, the
number of days in the Calculation Period divided3®0, calculated on a formula basis as
follows:

Day Count Fraction = [360 X ¥ Y1)] + [30 X (My — My)] + (D, — Dy)

360
where:
“Y 1" is the year, expressed as a number, in whicliitsteday of the Calculation Period falls;

“Y," is the year, expressed as a number, in whichdéne immediately following the last day
included in the Calculation Period falls;

“M " is the calendar month, expressed as a numbevhich the first day of the Calculation Period
falls;

“M," is the calendar month, expressed as number, inhathe day immediately following the last
day included in the Calculation Period falls;

“D," is the first calendar day, expressed as a nundfehe Calculation Period, unless such number
would be 31, in which case;Wvill be 30; and

“D," is the calendar day, expressed as a number, inatedyg following the last day included in the
Calculation Period, unless such number would bargl D1 is greater than 29, in which case
D2 will be 30;

(e) if “30E/360 or “Eurobond Basis is specified in the relevant Senior Loan Supplaméhe
number of days in the Calculation Period divided3®0, calculated on a formula basis as
follows:

Day Count Fraction = [360 X ¥ Y1)] + [30 X (My — My)] + (D, — Dy)

360
where:
“Y 1" is the year, expressed as a number, in whicliitsteday of the Calculation Period falls;

“Y," is the year, expressed as a number, in whichdéne immediately following the last day
included in the Calculation Period falls;

“M " is the calendar month, expressed as a numbevhich the first day of the Calculation Period
falls;

“M," is the calendar month, expressed as a numberhich the day immediately following the last
day included in the Calculation Period falls;

“D," is the first calendar day, expressed as a nundfehe Calculation Period, unless such number
would be 31, in which case D1 will be 30; and

“D," is the calendar day, expressed as a number, inatedyg following the last day included in the
Calculation Period, unless such number would berBdhich case D2 will be 30; and

(f) if “30E/360 (ISDAYJ is specified in the Senior Loan Supplement, thenber of days in the
Calculation Period divided by 360, calculated doraula basis as follows:

Day Count Fraction = [360 X ¥ Y1)] + [30 X (Mz — My)] + (D, — Dy)

360

where:
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“Y," is the year, expressed as a number, in whicliitsteday of the Calculation Period falls;

“Y," is the year, expressed as a number, in whichdidne immediately following the last day
included in the Calculation Period falls;

“M " is the calendar month, expressed as a humbevhich the first day of the Calculation Period
falls;

“M," is the calendar month, expressed as a humberhich the day immediately following the last
day included in the Calculation Period falls;

“D,” is the first calendar day, expressed as a nundfe¢he Calculation Period, unless (i) that day is
the last day of February or (ii) such number wdagd31, in which case D2 will be 30; and

“D," is the calendar day, expressed as a humber, imaedyl following the last day included in the
Calculation Period, unless (i) that day is the tesy of February but not the Maturity Date or
(ii) such number would be 31, in which casgvill be 30; and

(g) if “Actual/Actual-ICMA " is specified in the relevant Senior Loan Supplatne

(a) If the Calculation Period is equal to or shotten the Determination Period during which it
falls, the number of days in the Calculation Pedodded by the product of (x) the number of
days in such Determination Period and (y) the nundieDetermination Periods normally
ending in any year; and

(b) if the Calculation Period is longer than ondddmination Period, the sum of:

(i) the number of days in such Calculation Periatlirfg in the Determination Period in
which it begins divided by the product of (1) thember of days in such Determination
Period and (2) the number of Determination Perioatsnally ending in any year; and

(i) the number of days in such Calculation Perfaling in the next Determination Period
divided by the product of (1) the number of daysutch Determination Period and (2)
the number of Determination Periods normally endimgny year

where:

“Determination Period” means the period from and including a DetermoratDate in any year to
but excluding the next Determination Date;

“Determination Date” means the date specified in the relevant SenganLSupplement or, if none
is so specified, the Interest Payment Date;

“Effective Daté’ means, with respect to any Floating Rate to bérd@ned on an Interest
Determination Date, the date specified as sucherrélevant Senior Loan Supplement or, if none is
so specified, the first day of the Interest AccrBafiod to which such Interest Determination Date
relates;

“Interest Accrual Period” means the period beginning on (and including) theerest
Commencement Date and ending on (but excluding) fits¢ Interest Period Date and each
successive period beginning on (and including) aterést Period Date and ending on (but
excluding) the next succeeding Interest Period Date

“Interest Amount” means the amount of interest payable, and inctee of Fixed Rate Senior
Loans, means the Fixed Amount or Broken Amounthasase may be;

“Interest Commencement Datémeans the Closing Date or such other date asbreagpecified in
the relevant Senior Loan Supplement;

“Interest Determination Date’ means, with respect to a Rate of Interest andrést Accrual
Period, the date specified as such in the releSantor Loan Supplement or, if none is so specified,
(i) the first day of such Interest Accrual Periédhie Specified Currency is Sterling or (ii) theyda
falling two Business Days in London and for the @fied Currency prior to the first day of such
Interest Accrual Period if the Specified Currensyneither Sterling nor euro or (iii) the day fadjin
two TARGET Business Days prior to the first daysoftch Interest Accrual Period if the Specified
Currency is euro;

“Interest Period’ means the period beginning on (and including) Ititerest Commencement Date
and ending on (but excluding) the first InteresyRant Date and each successive period beginning
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on (and including) an Interest Payment Date andngndn (but excluding) the next succeeding
Interest Payment Date;

“Interest Period Date means each Interest Payment Date unless othespefied herein;

“ISDA Definitions” means the 2006 ISDA Definitions (as amended ghted as at the date of the
first Senior Loan Supplement), as published byitibernational Swaps and Derivatives Association,
Inc., unless otherwise specified in the relevami®@eLoan Supplement;

“Pag€ means such page, section, caption, column orrgibg of a particular information service
(including, but not limited to, the Reuters servitReuters’)) as may be specified for the purpose
of providing a Relevant Rate, or such other pagetien, caption, column or other part as may
replace it on that information service or on suteoinformation service, in each case as may be
nominated by the person or organisation providingpmnsoring the information appearing there for
the purpose of displaying rates or prices compartbthat Relevant Rate;

“Reference Bank% means the institutions specified as such in glevant Senior Loan Supplement
or, if none, four major banks selected by the Qat@n Agent in the interbank market (or, if
appropriate, money, swap or over-the-counter irmfgions market) that are most closely connected
with the Benchmark (which, if EURIBOR is the relet®8enchmark, shall be Europe);

“Relevant Financial Centré means, with respect to any Floating Rate to beerdgned in
accordance with a Screen Rate Determination omtanelst Determination Date, the financial centre
as may be specified as such in the relevant Séwmian Supplement or, if none is so specified, the
financial centre with which the relevant Benchmarknost closely connected (which, in the case of
EURIBOR, shall be Europe) or, if none is so coneéct.ondon;

“Relevant Raté means the Benchmark for a Representative AmolititeoSpecified Currency for a
period (if applicable or appropriate to the Benchgh&qual to the Specified Duration commencing
on the Effective Date;

“Relevant Timg means, with respect to any Interest Determinafdate or Repayment Date, the
local time in the Relevant Financial Centre spedifin the relevant Senior Loan Supplement or, if
no time is specified, the local time in the Reldv&imancial Centre at which it is customary to
determine bid and offered rates in respect of dépas the Specified Currency in the interbank
market in the Relevant Financial Centre and fos thirpose local time” means, with respect to
Europe as a Relevant Financial Centre, 11.00 h&8utssels time;

“Representative Amount means, with respect to any Floating Rate to Herdgned in accordance
with a Screen Rate Determination on an Interes¢éiD@hation Date, the amount specified as such in
the relevant Senior Loan Supplement or, if nongpiscified, an amount that is representative for a
single transaction in the relevant market at thefi

“Specified Denominatiori has the meaning given in the relevant Senior L8applement; and

“Specified Duration” means, with respect to any Floating Rate to Herd@ned in accordance with
a Screen Rate Determination on an Interest Detatinim Date, the duration specified in the relevant
Senior Loan Supplement or, if none is specifiecgesiod of time equal to the relevant Interest
Accrual Period, ignoring any adjustment pursuansub-clause 4.3.2 of Clause 4I8térest for
Floating Rate Senior Loajhs

4.10 Calculation Agentand Reference Banks

The Lender shall procure that there shall at ale be specified no less than four Reference Bgorks
such other number as may be required) with offinebe Relevant Financial Centre and appointedane
more Calculation Agents if provision is made foerthin a Senior Loan Supplement and for so longgs a
amount remains outstanding under a Senior Loanexgeat. If any Reference Bank (acting through its
relevant office) is unable or unwilling to continteeact as a Reference Bank, then the Lender &Rl

the prior approval of the Borrower) appoint anotfieference Bank with an office in the Relevant
Financial Centre to act as such in its place. Whaoee than one Calculation Agent is appointed speet

of a Senior Loan, references in the relevant Sebaan Agreement to the Calculation Agent shall be
construed as each Calculation Agent performingrétspective duties under the relevant Senior Loan
Agreement. If the Calculation Agent is unable owiling to act as such or if the Calculation Agéails
duly to establish the Rate of Interest for an leséPeriod or Interest Accrual Period or to caleukny
Interest Amount, or to comply with any other requient pursuant to the Senior Loan Agreement, the
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4.11

5.2

5.3

Lender shall (with the prior approval of the Borenappoint a leading bank or investment banking fi
engaged in the interbank market (or, if appropriat®ney, swap or over-the-counter index options
market) that is most closely connected with thewdation or determination to be made by the Catourta
Agent (acting through its principal London office any other office actively involved in such mapkiet

act as such in its place. The Calculation Agent matyresign its duties without a successor haviegnb
appointed as aforesaid. The Lender agrees thatsugdessor Calculation Agent will be appointed fon t
terms of the Agency Agreement in relation to tHevant Senior Loan Agreement.

Dual Currency Provisions

This Clause 4.11 is applicable only if the Dual @acy Provisions are specified in the relevant &eni
Loan Supplement as being applicable. If the ratansount of interest applicable to any Senior Lcalfs f

to be determined by reference to an exchange tagerate or amount of interest payable shall be
determined in the manner specified in the rele@amtior Loan Supplement.

REPAYMENT AND PREPAYMENT
Repayment

Except as otherwise provided herein and in theiegple Senior Loan Supplement, the Borrower shall
repay each Senior Loan not later than 10.00 a.rele(@nt Time) one Business Day prior to the
Repayment Date therefor.

Prepayment in the event of Taxes or Increased Cast

If, () as a result of the application of or anyesments or clarification of a decision by a caafrt
competent jurisdiction, or change (including a dein interpretation or application) in the doulde
treaty between the Republic of Poland and the Kongdf Sweden or the laws or regulations of the
Republic of Poland or the Kingdom of Sweden or oy golitical sub-division thereof or any Taxing
Authority therein, or (b) the enforcement of thewdy provided for in any Trust Deed, the Borrower
would thereby be required to make or increase ayyngnt due pursuant to a Senior Loan Agreement as
provided in Clauses 6.2Np Set-Off, Counterclaim or Withholding; Gross)Up 6.3 ithholding on
Noteg and, in any such case, such obligation cannoavmded by the Borrower taking reasonable
measures available to it, then the Borrower mayh@uit premium or penalty), upon not less than 3@&da
notice to the Lender (which notice shall be irrealale), prepay the Senior Loan relating to such @eni
Loan Agreement in whole (but not in part) on antetast Payment Date, in the case of a Floating Rate
Senior Loan, or at any time, in the case of a FRRate Senior Loan.

No such notice of prepayment shall be given eatlian 90 days prior to the earliest date on whieh t
Borrower would be obliged to pay such additionaloants or increase such payment if a payment in
respect of the Senior Loan were then due.

Prior to giving any such notice in the event ofiaerease in payment pursuant to Clause B@ $et-Off,
Counterclaim or Withholding; Gross-Upthe Borrower shall deliver to the Lender (copiedhe Trustee)

an Officers’ Certificate confirming that it woulcelrequired to increase the amount payable andthbkat
obligation to make such payment cannot be avoigetthd Borrower taking reasonable measures available
to it, supported by an opinion of an independent ddviser addressed to the Lender (copied to the
Trustee).

Prepayment in the event of lllegality

If, at any time after the date of the relevant 8ehioan Supplement, by reason of the introductifroo
any change in, any applicable law or regulatiomegulatory requirement or directive of any Agerite
Lender reasonably determines (such determinatiorglEccompanied by an Opinion of Counsel with the
cost of such Opinion of Counsel being borne solsiythe Borrower) that it is or would be unlawful or
contrary to any applicable law, regulation, reguigtrequirement or directive of any Agency of atgts

or otherwise for the Lender to make, fund or allaivor part of the Senior Loan relating to suchiBen
Loan Supplement or the corresponding Series of Nmteemain outstanding or for the Lender to mainta
or give effect to any of its obligations in conrientwith the relevant Senior Loan Agreement anddor
charge or receive or to be paid interest at the tlaén applicable to such Senior Loan (&veént of
lllegality "), then the Lender shall, after becoming awaréhefsame, deliver to the Borrower (with a copy
to the Trustee) a written notice, setting out iasenable detail the nature and extent of the rateva
circumstances, to that effect and:

5.3.1 if any amount of such Senior Loan has nat teen made, the Lender shall not thereafter be
obliged to make such amount of such Senior Load; an
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54

5.5

5.6

5.7

5.3.2 if such Senior Loan is then outstanding, thpan notice by the Lender to the Borrower in
writing, the Borrower and the Lender shall consulgood faith as to a basis that eliminates
the application of such Event of lllegality. If adis has not been agreed between the Borrower
and the Lender by the earlier of the latest datenjieed by the relevant law or 30 days after
the date on which the Lender notified the Borroafsuch illegality, then upon written notice
by the Lender to the Borrower and the TrusteeBiigower shall prepay (without premium or
penalty) such Senior Loan in whole (but not in paon the next Interest Payment Date
therefor, in the case of a Floating Rate Seniornl.aa in the case of a Fixed Note Senior
Loan, on the next Interest Payment Date or on saher date as the Lender shall (acting
reasonably) certify to be necessary to comply witbh requirements.

Optional Prepayment under Call Option

If a Call Option is specified in the relevant Seniman Supplement, the Borrower may, at its op&on
any time from the Call Option Commencement Dategsidr to the Repayment Date, on giving not less
than 30 nor more than 60 days’ irrevocable not@ehte Lender, prepay the Senior Loan at the Early
Redemption Amount. The notice to be given shallcgpehe date for repayment of the relevant Senior
Loan. The Senior Loan shall be repaid on the dageifed in such notice. Immediately on receipsoth
notice, the Lender shall forward it to the Noteteok] the Trustee and the Principal Paying Ageng. ddte

for the redemption of the Notes (th€dll Redemption Dat€) shall be the next following Business Day
after the date for repayment of the relevant Selnbem.

Optional Prepayment under Put Option

If a Put Option is specified in the relevant Serioan Supplement, following notification from thesuer,

the Borrower shall prepay the Senior Loan (withprgmium or penalty), to the extent of the aggregate
principal amount of the Notes to be properly redegrim accordance with Condition 5 of the Conditions
of the Notes, two Business Days prior to the PutlSeent Date (as defined in the relevant SeniariLo
Supplement).

Reduction of a Senior Loan Upon Cancellation of Caesponding Notes

The Borrower may from time to time deliver to therider Definitive Notes or Individual Note Certifiea

(as the case may be) held by it, having an aggeqgaicipal value of at least €1,000,000 (or itsieglent

in a Specified Currency), together with a requestthe Lender to present such Definitive Notes or
Individual Note Certificates (as the case may le)Xhe Principal Paying Agent or the Registrar for
cancellation, and may also from time to time prectire delivery to the Registrar of the relevanti@lo
Notes with instructions to cancel a specified aggte principal amount of Notes (being at least
€1,000,000 or its equivalent in a Specified Cungnmepresented thereby (which instructions shall be
accompanied by evidence satisfactory to the Registnat the Borrower is entitled to give such
instructions), whereupon the Lender shall, pursuarglause 8.1 of the Agency Agreement, request the
Registrar to cancel such Notes (or specified agdgeegrincipal amount of Notes represented by the
relevant Global Notes). Upon any such cancellatipror on behalf of the Registrar, the principal amto

of the Senior Loan corresponding to the principabant of such Notes together with accrued intemast
other amounts (if any) thereon shall be extinguisioe all purposes as of the date of such canoafiat

Payment of Other Amounts

If a Senior Loan is to be prepaid by the Borrowerspant to any of the provisions of Clauses 5.2
(Prepayment in the event of Taxes or Increased o513 Prepayment in the event of lllega)itpr
pursuant to the terms of the relevant Senior Logreément, the Borrower shall, simultaneously witbhs
prepayment, pay to the Lender accrued interesedimeto the date of actual payment and all otherssum
payable by the Borrower pursuant to the relevamiddd_oan Agreement. For the avoidance of doubt, if
the principal amount of such Senior Loan is redymaduant to the provisions of Clause Féduction of

a Senior Loan Upon Cancellation of Correspondinge¥o then no interest shall accrue or be payable
during the Interest Period in which such reductiakes place in respect of the amount by which such
Senior Loan is so reduced and the Borrower shalbaecentitled to any interest in respect of thecetlad
Notes. The Borrower shall indemnify the Lender @mdnd against any costs and expenses reasonably
incurred and properly documented by the Lendercmoant of any prepayment made in accordance with
this Clause 5Repayment and Prepaymgnt
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5.8

6.2

6.3

Provisions Exclusive

The Borrower shall not prepay or repay all or aayt pf any Senior Loan except at the times andhén t
manner expressly provided for in accordance with televant Senior Loan Agreement. Any amount
prepaid or repaid may not be reborrowed under Sactior Loan Agreement.

PAYMENTS
Making of Payments

All payments of principal, interest and additioaatounts (other than those in respect of Reservghit§i

to be made by the Borrower under each Senior Logreément shall be made unconditionally by credit
transfer to the Lender not later than 10.00 a.neldfant Time) one Business Day prior to each Istere
Payment Date, the Repayment Date or on the relg@raptiyment date (as the case may be) in Same-Day
Funds to the relevant Account or as the Trustee othgrwise direct following the occurrence of a
Relevant Event. The Borrower shall, before 10.00. §Relevant Time) on the second Business Day prior
to each Interest Payment Date, the Repayment Date the relevant prepayment date or (as the case m
be), procure that the bank effecting such paymemntiss behalf confirms to the Principal Paying Agbwy
tested telex or authenticated SWIFT the paymemtuagons relating to such payment.

The Lender agrees with the Borrower that it wilt deposit any other monies into such Account aad th
no withdrawals shall be made from such Accountothan as provided for and in accordance with the
relevant Trust Deed, the Account Bank Agreementthad\gency Agreement.

No Set-Off, Counterclaim or Withholding; Gross-Up

All payments to be made by the Borrower under edehior Loan Agreement shall be made in full
without set-off or counterclaim and (except to theéent required by law) free and clear of and witho
deduction for or on account of any Taxes imposedaby Taxing Authority. If the Borrower shall be
required by applicable law to make any deductiomwitnholding from any payment under a Senior Loan
Agreement for or on account of any such Taxeshallson the due date for such payment, increage an
payment of principal, interest or any other paymeéuaé under such Senior Loan Agreement to such
amount as may be necessary to ensure that the lLeeckives and retains (free from any liability in
respect of such deduction, withholding or additloamount received) a net amount in the Specified
Currency equal to the full amount which it wouldvlaeceived had payment not been made subject to
such Taxes. The Borrower shall promptly accounthto relevant authorities for the relevant amount of
such Taxes so withheld or deducted within the taflewed for such payment under the applicable law
and shall deliver to the Lender without undue delaiglence reasonably satisfactory to the Lendauoh
deduction or withholding and of the accounting #fer to the relevant Taxing Authority. If the Lemde
pays any amount in respect of such Taxes, the Bershall reimburse the Lender in the Specified
Currency for such payment on demand, subject togbeipt of relevant supporting documentation.

Withholding on Notes

Without prejudice to the provisions of Clause 8\d Set-Off, Counterclaim or Withholding; Gross)jUip

the Lender notifies the Borrower that it has becabkged to make any withholding or deduction for o
on account of any Taxes of whatever nature impokaded, collected, withheld or assessed by or on
behalf of the Republic of Poland, the Kingdom ofe®i&n or any political subdivision or any authority
thereof or therein having the power to tax from g@yment which it is obliged to make under or in
respect of a Series of Notes, the Borrower age@ay to the Lender, not later than 10.00 a.m.dReit
Time) one Business Day prior to the date on whiahnpent is due to the Noteholders of such Series, in
Same-Day Funds to the relevant Account, such aditiamounts as are equal to the additional amounts
which the Lender would be required to pay in otthat the net amounts received by the Noteholdées, a
such withholding or deduction, will equal the respee amounts which would have been received by the
Noteholders in the absence of such withholding exutttion;provided, however, thahe Lender shall
procure that immediately upon receipt from any RgyAgent of any reimbursement of the sums paid
pursuant to this provision, to the extent that &logeholders of such Series, as the case may beyotre
entitled to such additional amounts pursuant toGbaditions of such Series of Notes, pay such ansoun
received by way of such reimbursement to the Boerofit being understood that neither the Lendes, th
Trustee, nor the Principal Paying Agent nor anyifayAgent shall have any obligation to determine
whether any Noteholder of such Series or such dhety is entitled to any such additional amount).

Any notification by the Lender to the Borrower iammection with this Clause 6.8Vfthholding on Notés
shall be given as soon as reasonably practicatde thie Lender becomes aware of any obligatiort ¢m i
make any such withholding or deduction.

13t



6.4

6.5

Mitigation

If at any time either party hereto becomes awarecisfumstances which would or might, then or
thereafter, give rise to an obligation on the pdrthe Borrower or the Lender to make any dedugction
withholding or payment as described in Clauseq8®Set-Off, Counterclaim or Withholding; GrossjUp
or 6.3 Withholding on Notés then, without in any way limiting, reducing otherwise qualifying the
Lender’s rights, or the Borrower’s obligations, enduch Clauses, such party shall, upon becomirgeaw
of the same, notify the other party thereof and;ansultation with the Borrower and to the externtan
lawfully do so and without prejudice to its own ftiws, the Lender shall take all reasonable steps t
remove such circumstances or mitigate the effefcssich circumstanceprovided thathe Lender shall be
under no obligation to take any such action ifjtsnreasonable opinion, to do so might reasonakly b
expected to have any adverse effect upon its bssir@perations or financial condition or might be i
breach of any provision of the Trust Deed, the Ayefigreement or the Notes.

Tax Treaty Relief

The Lender shall, provided that in each case @&spanding request from the Borrower is receivethiey
Lender no earlier than 65 Business Days but no I#@n 30 Business Days prior to the first Interest
Payment Date or, as applicable, the beginning oh ealendar year, and at the Borrower’s cost, & th
extent it is able to do so under applicable lawuding, without limitation, Polish laws, use comrmietly
reasonable efforts to obtain and to deliver toBloerower no later than 10 Business Days befordithe
Interest Payment Date or, as applicable, the beginof each calendar year a certificate issued and
certified (as applicable) by the competent Taxinghdrity in the Kingdom of Sweden confirming thaet
Lender is tax resident in the Kingdom of Swedethim calendar year of such Interest Payment Date and
such other information or forms (including applicat forms) as may need to be duly completed and
delivered by the Lender to enable the Borrowerpplyato obtain relief from deduction or withholdirod
Polish Taxes after the date of this Agreement sritha case may be, to apply to obtain a tax refuad
relief from deduction or withholding of Polish Taxkas not been obtained.

The certificate or such other information or forraferred to in this Clause 6.5dx Treaty Religfshall be
duly signed by the Lender (if applicable), stamp@dotherwise approved by the competent Taxing
Authority in the Kingdom of Sweden and apostilledl@galised (as applicable) with a notarised Polish
translation attached thereto (ahuthenticated Certificate”).

If a relief from deduction or withholding of Polighxes under this Clause 6:Bak Treaty Religfhas not
been obtained and further to an application ofBerower to the relevant Polish taxing authoritibe
latter requests the Lender’'s PLN bank account detdie Lender shall at the request of the Borrof@gr
use its commercially reasonable efforts, at the®wer’s cost, to procure that such PLN bank accaodfint
the Lender is duly opened and maintained, andh@etfter furnish the Borrower with the detailssoth
PLN bank account.

CONDITIONS PRECEDENT

The obligation of the Lender to make each Seni@rLshall be subject to the further conditions pilecé
that as of the relevant Closing Date (a) the repriegions and warranties made and given by theoBer

in Clause 8 Representations and Warrantjeshall be true and accurate as if made and givethe
relevant Closing Date with respect to the facts eéirtimstances then existing, (b) there shall b&went

of Default or Potential Event of Default, (c) thermBower shall not be in breach of any of the terms,
conditions and provisions of the relevant SenioraiLoAgreement, (d) the relevant Subscription
Agreement, Trust Deed, Fee Side Letter and the égekgreement shall have been executed and
delivered, and the Lender shall have received thk dmount of the proceeds of the issue of the
corresponding Series of Notes pursuant to suchcBiptien Agreement and (e) the Lender shall have
received in full the amount referred to in Claus2 @enior Loan Arrangement Fgef due and payable,
above, as specified in the relevant Senior Loarp®upent.

REPRESENTATIONS AND WARRANTIES

The Borrower’s Representations and Warranties

The Borrower does, and on each Warranty Date dleatieemed to, represent and warrant to the Lender,
with the intent that such shall form the basisaifteSenior Loan Agreement, that:

8.1.1 the Borrower is duly organised and incorpataand validly existing under the laws of the
Republic of Poland, is not in liquidation or reasiship and has the power and legal right to
own its property, to conduct its business as ctiyezonducted and to enter into and to
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8.1.2

8.1.3

8.14

8.1.5

8.1.6

8.1.7

8.1.8

perform its obligations under each Senior Loan &grent and to borrow Senior Loans; the
Borrower has (or, where applicable, will have piierthe date of the relevant Senior Loan
Supplement) taken all necessary corporate, legalatiner action required to authorise the
borrowing of Senior Loans on the terms and suliie¢he conditions of each Senior Loan
Agreement and to authorise the execution and dglieEeach Senior Loan Agreement and
all other documents to be executed and/or delivénedt in connection with each Senior
Loan Agreement, and the performance of each Sé&wimn Agreement in accordance with its
respective terms;

the Senior Loan Agreement, including eachidddroan Supplement in relation thereto, has
been (or, where applicable, will have been priorttte date of the relevant Senior Loan
Supplement) duly executed by the Borrower and domss (or, where applicable, will upon
execution constitute) a legal, valid and bindindigdiion of the Borrower enforceable in
accordance with its terms, subject to applicablaekh#ptcy, insolvency, moratorium and
similar laws affecting creditors’ rights generallgnd subject, as to enforceability, (i) to
general principles of equity, and (ii) with respéetthe enforceability of a judgment, to the
laws of the relevant jurisdiction where such judgimmust be enforced and whether there is
a treaty in force relating to the mutual recogmitaf foreign judgments;

the execution and performance of each Sémian Agreement, including each Senior Loan
Supplement in relation thereto, by the Borrowel wilt conflict with or result in any breach

or violation of (i) any law or regulation or anydar of any governmental, judicial, arbitral or
public body or authority in the Republic of Polafid, the constitutive documents, rules and
regulations of the Borrower or the terms of the egah banking licence granted to the
Borrower by the Polish National Bank or (iii) angraement or other undertaking or
instrument to which the Borrower is a party or whis binding upon the Borrower or any of
its respective assets, nor result in the creatiomposition of any Security Interests on any
of its assets pursuant to the provisions of anyhsagreement or other undertaking or
instrument;

all consents, licences, notifications, aut@dions or approvals of, or filings with, any
governmental, judicial or public bodies or authiestof the Republic of Poland (including,
without limitation, the Polish National Bank), ifig, required in order to ensure (i) the due
execution, delivery and performance by the Borrosieeach Senior Loan Agreement and
(ii) the legality, validity, enforceability, and adssibility in evidence of each Senior Loan
Agreement have been obtained or effected and arstzail remain in full force and effect;

(i) no Potential Event of Default or Eventéfault has occurred and is continuing; (i) no
default under any agreement or instrument evidgneiny Indebtedness of the Borrower
which might have a Material Adverse Effect has omdiand is continuing; and (iii) no such
Potential Event of Default, Event of Default or aeft under any agreement or instrument
evidencing any Indebtedness of the Borrower wilkuscupon the making of the relevant
Senior Loan;

there are no judicial, arbitral or adminigta actions, proceedings or claims (including, but
without limitation to, with respect to Taxes) whibave been commenced or are pending or,
to the knowledge of the Borrower, threatened, aggdahe Borrower or any of its Subsidiaries,

the adverse determination of which would have agialt Adverse Effect;

except for Security Interests of the typderred to in the definition of Permitted Security

Interests in Clause 1.1 (Definitions), the Borroweobligations under the Senior Loan

Agreement will rank at least pari passu with all @ther unsecured and unsubordinated
Indebtedness except as otherwise provided by mamnydatovisions of applicable law;

the latest audited consolidated IFRS findrstetements and unaudited interim consolidated
financial statements of the Borrower:

(@) were prepared in accordance with IFRS, as stargly applied;

(b) unless not required by IFRS, as consistentplieg, disclose all liabilities (contingent or
otherwise) and all unrealised or anticipated losée¢ke Group; and



(c) save as disclosed therein, present fairlylimalterial respects the assets and liabilities of
the Group as at that date and the results of dpasabf the Group during the relevant
financial year or financial period covered by sficlancial statements;

8.1.9 there has been no material adverse change #ir date of the latest audited consolidated
IFRS financial statements of the Borrower in thadition (financial or otherwise), results of
business, operations or immediate prospects ofGitmip or on the Borrower's ability to
perform its obligations under any Senior Loan Agneat;

8.1.10 the execution, delivery and enforceabiltyeach Senior Loan Agreement is not subject to
any tax, duty, fee or other charge of a materiabamb, including, but without limitation to,
any registration or transfer tax, stamp duty orilsirievy, imposed by or within the Republic
of Poland or any political subdivision or taxingarity thereof or therein;

8.1.11 neither the Borrower nor its property hay aight of immunity from suit, execution,
attachment or other legal process on the groundswreignty or otherwise in respect of any
action or proceeding relating in any way to eachi®@d_oan Agreement;

8.1.12 the Borrower and its Subsidiaries are in gl@nce in all respects with all applicable
provisions of law and all applicable rules, reggias and guidelines of the Polish National
Bank, except where the failure to be in so compkawould not have a Material Adverse
Effect;

8.1.13 neither the Borrower, nor any of its MateSabsidiaries, has taken any corporate action nor,
have any other steps been taken or legal proceediegn started or threatened in writing
against the Borrower or any of its Material Sulesigis, for its or their bankruptcy, winding-
up, dissolution, external administration or reoiigation (whether by voluntary arrangement,
scheme of arrangement or otherwise) or for the iappent of a receiver, administrator,
administrative receiver, conservator, custodiarstee or similar officer of its or of any or all
of its assets or revenues;

8.1.14 there are no strikes or other employmentutés against the Borrower which have been
started or are pending or, to its knowledge, tlemad which would have a Material Adverse
Effect;

8.1.15 save as disclosed in the Base Prospectasyiproceedings taken in the Republic of Poland
in relation to each Senior Loan Agreement, the ahoif English law as the governing law of
each Senior Loan Agreement and any judgement aataiim England in relation to each
Senior Loan Agreement will be recognised and ewmfrin the Republic of Poland after
compliance with the applicable procedures and raled all other legal requirements in
Republic of Poland;

8.1.16 no withholding in respect of any Taxes iguieed to be made from any payment by the
Borrower under each Senior Loan Agreement;

8.1.17 except where the absence of which or (asdke may be), the non-compliance with which,
would not be likely to have a Material Adverse Effeeach of the Borrower and its
Subsidiaries has all licences, consents, exammgtiolearances, filings, registrations and
authorisations which are or may be necessary tblerach of the them, respectively, to own
its assets and carry on its business, which afelliforce and effect, and the Borrower is
conducting such business in accordance with suchndies, consents, examinations,
clearances, filings registrations and authorisatiamd

8.1.18 the Borrower has no overdue tax liabilitiether than those that would not have a Material
Adverse Effect.

8.2 Lender’'s Representations and Warranties
The Lender represents and warrants to the Borrewéollows:
8.2.1 the Lender is duly incorporated under theslafvthe Kingdom of Sweden and has full power
and capacity to execute the Lender Agreements @andhdertake and perform the obligations

expressed to be assumed by it herein and therdithenLender has taken all necessary action
to approve and authorise the same;
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9.1

9.2

9.3

9.4

8.2.2 the execution of the Lender Agreements aeditidertaking and performance by the Lender of
the obligations expressed to be assumed by itriare therein will not conflict with, or result
in a breach of or default under, the laws of theg€iom of Sweden or any agreement or
instrument to which it is a party or by which it iwund or in respect of indebtedness in
relation to which it is a surety;

8.2.3 the Lender Agreements have been duly exedweaind constitute legal, valid and binding
obligations of the Lender enforceable in accordawié their terms, subject to applicable
bankruptcy, insolvency, liquidation, administratianoratorium, re-organisation and similar
laws affecting creditors’ rights generally, and jegh as to enforceability, to general principles
of equity;

8.2.4 all authorisations, consents and approvajsired by the Lender for or in connection with the
execution of the Lender Agreements, the performadmgethe Lender of the obligations
expressed to be undertaken by it herein and thér@ie been obtained and are in full force
and effect; and

8.2.5 the Lender is a resident of the Kingdom ok8@n for taxation purposes. The Lender will be
liable for Swedish Taxes on its Swedish sourcerimeas well as on its foreign source income.
The Lender may also benefit from tax treaties sighg the Kingdom of Sweden, including
the double tax treaty concluded on 19 November 2#deen the Kingdom of Sweden and
the Republic of Poland. At the date hereof, thedegmeasonably believes that it does not have
a permanent establishment in the Republic of Posave for that which may be created solely
as a result of the Lender entering into this Agreein

COVENANTS
So long as any amount remains outstanding undenesiSLoan Agreement:

Negative Pledge

The Borrower shall not, and shall not permit anyt®fSubsidiaries to, directly or indirectly, creaincur,
assume or suffer to exist any Security Interestegrahan Permitted Security Interests, on anysoéssets,
now owned or hereafter acquired, or any incomerofitg therefrom, securing any Relevant Indebtednes
or any Guarantee of or indemnity in respect of Belevant Indebtedness, unless, at the same timpecor
thereto, the Borrower’s obligations hereunder arthe satisfaction of the Trustee (i) secured dyald
rateably with such other Relevant Indebtednesdiphdve the benefit of such other security or othe
arrangement which is equivalent in all materialpezds to any such Security Interest and which is
approved by the Trustee.

Keep-well agreement

The Borrower shall cause the Lender to have aipeshangible Net Worth of at least SEK 500,0001ht a
times and, if at any time the Lender requires furtdmeet its obligations from time to time as ttialy
due, the Borrower shall provide to the Lender, dimely basis, the funds required by the Lendeorier
to meet such obligations.

Maintenance of Authorisations

The Borrower shall, and shall procure that eacitsdfaterial Subsidiaries shall, take all necessetjon

to obtain and do or cause to be done all thingsoregbly necessary, in the opinion of the Borrowethe
relevant Material Subsidiary, to ensure the corimue of its corporate existence, its business and
intellectual property relating to its business #mgl Borrower shall take all necessary action t@iobtand

do or cause to be done all things reasonably nagess ensure the continuance of, all consententes,
approvals and authorisations, and make or cause toade all registrations, recordings and filigisich
may at any time be required to be obtained or niadiee Republic of Poland for the execution, deive
or performance of the Senior Loan Agreements otHervalidity or enforceability theregbrovided that

in any case if the Borrower and/or the relevantéviat Subsidiary, as the case may be, can remeygly an
failure to comply with this Clause 9.81&intenance of Authorisatiopsvithin 90 days of such failure or of
the occurrence of such event, then this covenait lsé deemed not to have been breached.

Withholding Tax Exemption

The Borrower shall give to the Lender all the aasise it reasonably requires to ensure that, poidhe
first interest payment and at the beginning of ematbndar year the Lender can provide the Borrawer



9.5

9.6

9.7

9.8

10.
10.1

the documents required under Polish laws for thiefref the Lender from Polish withholding tax in
respect of payments hereunder.

Financial Information

9.5.1 The Borrower shall, within 10 days of theging made available to the Warsaw Stock
Exchange, deliver to the Lender and the Trusteectimsolidated financial statements of the
Group for such financial year, audited by the Aoiditand accompanied by a report thereon of
the Auditors.

9.5.2 The Borrower shall, within 10 days as thed#iny made available to the Warsaw Stock
Exchange, deliver to the Lender and the Trusteaudited consolidated financial statements
of the Group for such period.

9.5.3 The Borrower shall, so long as any amountaresnoutstanding under any Senior Loan
Agreement, deliver to the Lender and the Trusteighowt undue delay, such additional
information regarding the financial position or thmisiness of the Borrower and its
Subsidiaries as the Lender may reasonably requekiding providing certification to the
Trustee pursuant to the Trust Deed.

9.5.4 The Borrower shall ensure that each set obaalated financial statements of the Group
delivered by it pursuant to this Clause Fhancial Information is:

(a) prepared in accordance with IFRS and consligtapplied; and

(b) in the case of the statements provided purst@rgub-clause 9.5.2, certified by an
Authorised Signatory of the Borrower as giving aetrand fair view, in all material
respects, of the Group’s consolidated financialditbon as at the end of the period to
which those consolidated financial statementseead of its or, as the case may be, the
Group’s operations during such period.

Ranking of Claims

The Borrower shall ensure that at all times théntdaof the Lender against it under each Senior Loan
Agreement rank at leaptri passwwith the claims of all its other unsecured andulmmsdinated creditors,
save those whose claims are preferred by any bpttyruinsolvency, liquidation or similar laws of
general application.

Officers’ Certificates

At the time of the despatch to the Trustee of hresolidated financial statements of the Group pamsto
sub-clauses 9.5.1 and 9.5.2, or promptly upon &g the Lender or the Trustee (and in any event
within 10 Business Days after such request), thed®eer shall deliver to the Lender and the Trustee,
written notice in the form of an Officers’ Certifite stating whether any Potential Event of Default
Event of Default has occurred and, if it has ocediywhat action the Borrower is taking or proposes
take with respect thereto.

At the time of the despatch to the Trustee of tresolidated financial statements of the Group pamsto
sub-clauses 9.5.1 and 9.5.2, or promptly upon &g the Lender or the Trustee (and in any event
within 10 Business Days after such request), theder shall deliver to the Lender and the Trustee
written notice in the form of an Officers’ Certifite listing its Material Subsidiaries, accompanigda
report by the Auditors addressed to the directbithe Borrower as to the proper extraction of tigeifes
used in the Officers’ Certificate, as describedha definition of “Officers’ Certificate” in Clausé.1
(Definitions.

Notes Held by the Borrower

Upon being so requested in writing by the LendetherTrustee, the Borrower shall deliver to the dem
and the Trustee an Officers’ Certificate of the Barer setting out the total number of Notes whaththe
date of such certificate, are held by the Borrogeerany Subsidiary of the Borrower) and have narbe
cancelled and are retained by it for its own actauffior the account of any other company.

EVENTS OF DEFAULT
Events of Default

If one or more of the following events of defawa¢h an Event of Default’) shall occur, the Lender
shall be entitled to the remedies set forth in €4a10.3 Default Remedigs
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10.1.1 The Borrower fails to pay any amount payalvlder a Senior Loan Agreement as and when
such amount becomes payable in the currency attteimanner specified herein, provided
such failure to pay continues for more than fivgsdi the case of principal and seven days
in the case of interest.

10.1.2 The Borrower fails to perform or observe afyits obligations under a Senior Loan
Agreement (other than as referred to in paragraph.l above) and (except in any case
where, in the opinion of the Trustee, the failuseincapable of remedy when no such
continuation or notice as hereinafter mentioned lpél required) the failure continues for the
period of 30 days (or such longer period as thestBeimay agree) next following service by
the Trustee on the Borrower of notice requiringghme to be remedied.

10.1.3

(@) Any present or future Indebtedness of the Boercor any of its Subsidiaries is not paid
when due (after the expiry of any applicable gnaeeod); or

(b) any such Indebtedness becomes (or becomes leapblbeing declared) due and
payable prior to its stated maturity otherwise tlaanhe option of the Borrower or (as
the case may be) the relevant Subsidiary or (peavithat no event of default,
howsoever described, has occurred) any persoteetit such Indebtedness; or

(c) the Borrower or any of its Subsidiaries fadspay when due any amount payable by it
under any Guarantee of any Indebtedness,

provided thatthe amount of Indebtedness referred to in sub-papég(a) and/or sub-
paragraph (b) above and/or the amount payable wrdeGuarantee referred to in sub-
paragraph (c) above, individually or in the aggtegaxceeds €10,000,000 (or its
equivalent amount in any other currency or curesici

10.1.4 The occurrence of any of the following egefi) any of the Borrower, or any of its Material
Subsidiaries seeking or consenting to the intradocof proceedings for its liquidation; or
(ii) the presentation or filing of a petition insggect of any of the Borrower or its Material
Subsidiaries in any court or before any agencygallg or for, the bankruptcy, insolvency,
dissolution, liquidation (or any analogous procegd) of any of the Borrower or its Material
Subsidiaries, unless the petition is withdrawn asmissed within 30 days of such
presentation or filing; or (iii) the announcement dn appropriate court in the Republic of
Poland of the insolvency (upadé) of any of the Borrower or any of its Material
Subsidiaries pursuant to the Polish BankruptcyRedovery Law dated 28 February 2003 or
any other laws or regulations that may replace aheve; and/or (iv) any declaration of
liquidation of the Borrower or any of its Materaubsidiaries pursuant to the Polish Banking
Law dated 29 August 1997, or any other laws or laguns which may replace the above.

10.1.5 (i) The Borrower or any of its Material Sigisries is unable or admits its inability to pay i
debts as they fall due, generally suspends makéaynpnts on its debts or, by reason of
actual or anticipated financial difficulties, commees negotiations with one or more of its
creditors with a view to rescheduling a materiat péd its Indebtedness; (ii) the value of the
assets of any of the Borrower or its Material Sdiasies is less than its liabilities; and/or (iii)
a moratorium is declared in respect of any Indai#ed of any of the Borrower or its
Material Subsidiaries.

10.1.6 Any expropriation, attachment, sequestratexecution or distress is levied against, or an
encumbrancer takes possession of or sells, theewdradny material part of, the undertaking,
revenues or assets of the Borrower or any of itseehtel Subsidiaries unless the levy against
such undertaking, revenues or assets is dischargdidmissed within 30 days.

10.1.7 Any governmental authorisation necessarytlier performance of any obligation of the
Borrower under the Senior Loan Agreement failseédrbfull force and effect, if such failure
is not remedied within 30 days of its occurrence.

10.1.8 All or a majority of the issued shares of amember of the Group or the whole or any part
(the book value of which is 10 per cent. or moe ltleok value of the whole) of its revenues
or assets is seized, nationalised, expropriatecoorpulsorily acquired, if, in the case of a
member of the Group other than the Borrower orlLitweder, such occurrence has a Material
Adverse Effect.
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10.2

10.3

104

10.5

11.
11.1

10.1.9 The Borrower’'s general banking licence igoked or the Borrower is prohibited from
conducting any substantial part of its banking afiens envisaged in its banking licence.

10.1.10 The aggregate amount of unsatisfied judgesnelecrees or orders of courts or other
appropriate law-enforcement bodies for the paynoémhoney against the Borrower or any
of its Subsidiaries exceeds €10,000,000 in aggeegatthe equivalent thereof in any other
currency or currencies, and there is a period,dgo#ie later of, 60 days or such period as
may be specified in the relevant judgment, decre@rder following the entry thereof
during which such judgment, decree or order isapgealed or within the period of time
prescribed by Polish law, satisfied, dischargedyea or the execution thereof stayed and
such default continues for 10 Business Days atter riotice specified in Clause 10.2
(Notice of Default).

10.1.11 At any time it is or becomes unlawful floe Borrower to perform or comply with any or all
of its obligations under the Senior Loan Agreemamény of such obligations (subject as
provided in sub-clause 8.1.2 of Clause 8.1 (Ther®uwer's Representations and
Warranties)) are not, or cease to be, legal, vdlidding and enforceable and such
unlawfulness or cessation has a Material Adver$eckf

10.1.12 The Borrower ceases to carry on the busioklsanking and deposit-taking in Poland.

10.1.13 The Borrower repudiates or communicatewriting to any other person an intention to
repudiate any of the Borrower Agreements.

10.1.14 Any event occurs which under the laws gf mhevant jurisdiction has an analogous effect
to any of the events referred to in any of the doirg sub-clauses.

Notice of Default

The Borrower shall deliver to the Lender and thestee within (i) 10 days of any written requesttig
Lender or the Trustee, or (ii) within 30 days affee occurrence thereof, written notice in the faian
Officers’ Certificate, substantially in the formtsmit in Schedule 2, stating whether any Poteiant of
Default or Event of Default has occurred, its steind what action the Borrower is taking or propdse
take with respect thereto.

Default Remedies

If any Event of Default shall occur and be contingyithe Lender may, by notice in writing to the
Borrower, (a) declare the obligations of the Lendeder the relevant Senior Loan Agreement to be
terminated, whereupon such obligations shall teatginand (b) declare all amounts payable under such
Senior Loan Agreement by the Borrower that woulieowise be due after the date of such termination t
be immediately due and payable, whereupon all anctunts shall become immediately due and payable,
all without diligence, presentment, demand of payimprotest or notice of any kind, which are exphgs
waived by the Borrower.

Right of Set-Off

If any amount payable by the Borrower hereunderoispaid as and when due, the Borrower authorises
the Lender to proceed, to the fullest extent paeudiby applicable law, without prior notice, by higof
set-off, banker’s lien, counterclaim or otherwiagainst any assets of the Borrower in any currehay
may at any time be in the possession of the Lerdemy branch or office, to the full extent of athounts
payable to the Lender hereunder.

Rights Not Exclusive

The rights provided for in the Senior Loan Agreetmame cumulative and are not exclusive of any other
rights, powers, privileges or remedies providedavy.

INDEMNITY
Indemnification

The Borrower undertakes to the Lender, that ifltbeder, each director, officer, employee or agérhe
Lender and each person controlling the Lender withe meaning of the United States securities laws
(each an thdemnified party”) incurs any loss, liability, cost, claim, chargepense (including without
limitation taxes, legal fees, costs and expensgsiand or damage (d.dss’) as a result of or in
connection with the Senior Loan, the Senior Loameggent (or enforcement thereof), and/or the issue,
constitution, sale, listing and/or enforcementta Notes and/or the Notes corresponding to sucioSen

14z



11.2

11.3

11.4

12.

13.
13.1

13.2

Loan or Senior Loan Agreement being outstanding,Bbrrower shall pay to the Lender on demand an
amount equal to such Loss and all costs, chargeex@penses which it or any indemnified party may pa
or incur in connection with investigating, dispwgior defending any such action or claim as suclsgcos
charges and expenses are incurred unless suchwassseither caused by such indemnified party’s
negligence or wilful misconduct or arises out obrg@ach of the representations and warranties of the
Lender contained herein or in the Dealer Agreem€&hé Lender shall not have any duty or obligation
whether as fiduciary or trustee for any indemnifpedty or otherwise, to recover any such paymerbor
account to any other person for any amounts paiidutoder this Clause.

Independent Obligation

Clause 11.1l6demnification constitutes a separate and independent obligafithe Borrower from its
other obligations under or in connection with e8emior Loan Agreement or any other obligationshef t
Borrower in connection with the issue of the Ndigsthe Lender and shall not affect, or be consttioed
affect, any other provision of any Senior Loan Agrent or any such other obligations.

Evidence of Loss

If requested by the Borrower, the Lender shallitsseeasonable endeavours to provide the Borroviger w
a certificate of the Lender setting forth the antoofnlosses, expenses and liabilities describe@lause
11.1 (ndemnification and specifying in full detail the basis therefofey such certificate shall, in the
absence of manifest error, be conclusive evidehtieecamount of such losses, expenses and liasiliti

Currency Indemnity

To the fullest extent permitted by law, the obligatof the Borrower under this Agreement, each &eni
Loan Supplement or any other obligations of ther@eer in connection with the issue of the Noteghzy
Lender, in respect of any amount due in the cugrétie ‘first currency”) in which the same is payable
shall, notwithstanding any payment in any otherenrty (the $econd currency) (whether pursuant to a
judgment or otherwise), be discharged only to ttterg of the amount in the first currency that teader
may, acting reasonably and in accordance with nbbewaking procedures, purchase with the sum paid in
the second currency (after any premium and costexchange) on the Business Day immediately
following the day on which the Lender receives spaiment. If the amount in the first currency thety

be so purchased for any reason falls short of theuat originally due the Borrower hereby agrees to
indemnify and hold harmless the Lender againstdediciency in the first currency. Any obligation thfe
Borrower not discharged by payment in the firstreocy shall, to the fullest extent permitted by
applicable law, be due as a separate and indepeonbkgation and, until discharged as providedhis t
Agreement and any Senior Loan Supplement, shatlraenin full force and effect.

SURVIVAL

The obligations of the Borrower pursuant to Clau6es (No Set-Off, Counterclaim or Withholding;
Gross-Up, 6.3 Withholding on Notgs 11 (ndemnity, 14.2 Stamp Dutiesand 24 Limited Recourse and
Non-Petition) shall survive the execution and delivery of e8emior Loan Agreement and the drawdown
and repayment of the relevant Senior Loan, in eask by the Borrower.

EXPENSES
Reimbursement of Front-end Expenses for the Extensin of the Senior Loan by the Lender

The Borrower shall reimburse the Lender in the 8igecCurrency for all reasonable costs and expgnse
incurred by the Lender in connection with the negin, preparation and execution of each Seni@anLo
Agreement and all related documents and other esgsenonnected with the extension of each Senior
Loan, including, without limitation, the reasonafdes and expense of its counsel.

Payment of Ongoing Expenses

In addition, the Borrower hereby agrees to payrttodhe order of the Lender on demand in the Sigekci
Currency the upfront acceptance fee of the Truastekall ongoing commissions, costs, fees and eggens
and taxes (including, without limitation, enforcemeosts), payable by the Lender under or in respec
the Lender Agreements and the letter entered ietavden the Borrower, the Lender, the Trustee, the
Account Bank and the Agents dated 31 July 2008spect of the Programme (as amended, modified,
supplemented and/or restated from time to time,' Hee Side Lettel). The Borrower shall also pay the
Lender for, or pay to the order of the Lender fory indemnification or other payment obligationstud
Lender under or in respect of the Agency Agreentbet Account Bank Agreement, Trust Deed and/or the
Fee Side Letter (other than the obligation of trender to make payments of principal, interest or
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13.3

14.
14.1

14.2

14.3

14.4

15.

15.1

additional amounts in respect of the correspon@iedes of Notes). Payments to the Lender or totter
of the Lender referred to in this Clause 13PAyment of Ongoing Expen¥eshall be made by the
Borrower at least one Business Day before the aslepayment is to be made or expense incurred.

Invoices

All payments, costs, commissions, fees and expetesks paid or reimbursed by the Borrower or agreed
to be paid by, or to the order of, the Lender, Isbalpaid or reimbursed upon receipt of an appaberi
invoice (including value added taxes if applicabte)mitted to the Borrower or to the Lender (as
applicable).

GENERAL
Evidence of Debt

The entries made in the relevant Account shalthi absence of manifest error, constitute primé&fac
evidence of the existence and amounts of the Barswbligations recorded therein.

Stamp Duties

14.2.1 The Borrower shall pay all stamp, registratind documentary Taxes or similar charges (if
any) which may be payable or determined to be gayebconnection with the execution,
delivery, performance, enforcement, or admissibiiitto evidence of any Senior Loan
Agreement and shall indemnify the Lender againgteard all costs and expenses which may
be incurred or suffered by the Lender with respecor resulting from, delay or failure by
the Borrower to pay such Taxes or similar charges.

14.2.2 The Borrower agrees that if the Lender isnautiability to pay any stamp, registration and
documentary Taxes or similar charges (if any) whicdly be payable or determined to be
payable in connection with the execution, delivepyerformance, enforcement, or
admissibility into evidence of any Senior Loan Agment and any documents related
thereto, the Borrower shall repay the Lender onafeiman amount equal to such stamp or
other documentary taxes or duties and shall indignthé Lender against any and all costs
and expenses which may be incurred or sufferechbyLender with respect to, or resulting
from, delay or failure by the Borrower to procute tpayment of such Taxes or similar
charges.

Waivers

No failure to exercise and no delay in exercisiog,the part of the Lender or the Borrower, any tiigh
power to privilege under any Senior Loan Agreemant] no course of dealing between the Borrower and
the Lender shall operate as a waiver thereof, hall any single or partial exercise of any rightwer or
privilege preclude any other or further exerciseréof, or the exercise of any other right, power or
privilege. The rights and remedies provided in e&emior Loan Agreement are cumulative and not
exclusive of any rights, or remedies provided bpligpble law.

Prescription

Subject to the Lender having received the princgmbunt thereof or interest thereon from the Boeigw
the Lender shall forthwith repay to the Borrowee thrincipal amount or the interest amount thereon,
respectively, of any Series of Notes upon sucheSesf Notes becoming void pursuant to ConditiorofL1
such Notes.

NOTICES

All notices, requests, demands or other commuminatio or upon the respective parties to each $enio
Loan Agreement shall be given or made in the Ehdéisguage by fax or otherwise in writing and sball
deemed to have been duly given or made at thedfnaelivery, if delivered by hand or courier orsiént

by facsimile transmission or by airmail, to the tgato which such notice, request, demand or other
communication is required or permitted to be gisemade under such Senior Loan Agreement addressed
as follows:

if to the Borrower:

Powszechna Kasa Oszdnaici Bank Polski Spétka Akcyjna
ul. Putawska 15

02-515 Warsaw

Poland
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15.2

15.3

16.
16.1

16.2

16.3

17.
17.1

17.2

17.3

Tel: +48 22 521 81 41
Fax: +48 22 521 88 62

Attention: Ms llona Wolyniec, Managing Director rvestment Banking Division

if to the Lender:

PKO Finance AB (publ)
Stockholm
Sweden

Fax: +46 8611 34 34
Attention: The Directors — PKO Finance AB (publ)

if to the Trustee:

Citicorp Trustee Company Limited
Canada Square

Canary Wharf

London E14 5LB

United Kingdom

Fax: +44 (0) 207 500 5877
Attention: Agency and Trust

or to such other address or fax number as any paatyhereafter specify in writing to the other.

ASSIGNMENT
General

Each Senior Loan Agreement shall inure to the beok&nd be binding upon the parties, their retipec
successors and any permitted assignee or transieésesne or all of a party’s rights or obligatiomsder
such Senior Loan Agreement. Any reference in addman Agreement to any party shall be construed
accordingly and, in particular, references to thereise of rights and discretions by the Lenddtp¥#ding

the enforcement of the security and/or assignmefietned to in Clause 16.BY the Lendégrbelow, shall

be references to the exercise of such rights aretions by the Trustee (as Trustee).

By the Borrower

The Borrower shall not to be entitled to assigrargb, transfer, declare a trust over or otherwiseimber
or dispose of all or any part of its rights or ghalions hereunder to any other person.

By the Lender

Subject to clause 23 of the Trust Deed, the Lenugy not assign, charge, transfer, declare a tnest ar
otherwise encumber or dispose of, in whole or in, @ny of its rights and benefits or obligatiomsdar
any Senior Loan Agreement (other than the ReseRights) except (i) the charge by way of first fixed
charge granted by the Lender in favour of the Beigas Trustee) of certain of the Lender’s righms a
benefits under each Senior Loan Agreement andh@)absolute assignment by the Lender to the Teuste
of certain rights, interests and benefits undehe&snior Loan Agreement, in each case, pursuasiatse
6.2 of the relevant Supplemental Trust Deed.

LAW AND JURISDICTION
Governing Law

Each Senior Loan Agreement and any non-contracthbdjations arising out of or in connection with
each Senior Loan Agreement are governed by Enigtigh

Jurisdiction

The courts of England shall have exclusive jurisdicto settle any dispute (®fspute”) arising out of or
in connection with any Senior Loan Agreement (idahg a dispute relating to the existence, validity
termination of any Senior Loan Agreement or any -nontractual obligation arising out of or in
connection with any Senior Loan Agreement) or thiesequences of its nullity.

Appropriate Forum
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17.4

17.5

18.

19.

20.

21.

22.

23.

24.

The parties agree that the courts of England agentbst appropriate and convenient courts to settle
Disputes between them and, accordingly, that théyhat argue to the contrary.

Right of Lender to Take Proceedings Outside England

Clause 17.2 Jurisdiction) is for the benefit of the Lender only. As a résulothing in Clause 17.2
(Jurisdictior) prevents the Lender from taking Proceedings i @ther courts with jurisdiction. To the
extent allowed by law, the Lender may take conaurReoceedings in any number of jurisdictions.

Lender’s and Borrower’s Process Agent

Each of the Lender and the Borrower irrevocablyoaqs the Borrower at its London branch, beinghat t
date of this Agreement at Shaftesbury House, 154ft&bury Avenue, London WC2H 8AL, United
Kingdom to receive, for it and on its behalf, seeviof process in any Proceedings in England. Such
service shall be deemed completed on delivery ¢b guocess agent (whether or not it is forwardeanid
received by the Lender). If such person is noteases to be effectively appointed to accept sewfice
process on the Lender’s behalf, the Lender shalthe written demand of the Borrower, appoint dhier
person in England to accept service of processsopehalf and, failing such appointment within Hys)

the Borrower shall be entitled to appoint such es@e by written notice to the Lender, at the Boedw
cost. Nothing in this Clause shall affect the rightthe Borrower to serve process in any other raann
permitted by law.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

Other than the Trustee, a person who is not a party Senior Loan Agreement has no right under the
Contracts (Rights of Third Parties) Act 1999 toceoé any term of such Senior Loan Agreement.

COUNTERPARTS

Each Senior Loan Agreement may be executed in amper of counterparts and all of such counterparts
taken together shall be deemed to constitute odetensame agreement.

LANGUAGE
The language which governs the interpretation ohezenior Loan Agreement is the English language.

AMENDMENTS

Except as otherwise provided by its terms, eachioBéman Agreement may not be varied except by an
agreement in writing signed by the parties hereto.

PARTIAL INVALIDITY

The illegality, invalidity or unenforceability tang extent of any provision of each Senior Loan Agnent
under the law of any jurisdiction shall affect iégality, validity or enforceability in such jurigdion to
such extent only and shall not affect its legalitglidity or enforceability under the law of anyhet
jurisdiction, nor the legality, validity or enforakility of any other provision.

SEVERABILITY

In case any provision in or obligation under anyiBe Loan Agreement shall be invalid, illegal or
unenforceable in any jurisdiction, the validitygddity and enforceability of the remaining provissoor
obligations, or of such provision or obligationany other jurisdiction, shall not in any way beeated or
impaired thereby.

LIMITED RECOURSE AND NON PETITION

Neither the Borrower nor any other person actingterbehalf shall be entitled at any time to ing#t
against the Lender, or join in any institution axgtithe Lender of, any bankruptcy, administration,
moratorium, reorganisation, controlled managemamgngement, insolvency, examinership, winding-up
or liquidation proceedings or similar insolvencygeedings under any applicable bankruptcy or simila
law in connection with any obligation of the Lenderder this Agreement, save for lodging a clainthi
liquidation of the Lender which is initiated by dher party or taking proceedings to obtain a detian

or judgment as to the obligations of the Lender.

The Borrower hereby agrees that it shall have nesgoin respect of any claim against the Lender emly
sums in respect of principal, interest or other amt® (if any), as the case may be, received arahezt
by or for the account of the Lender pursuant te thban Agreement (theLender Asset$), subject
always (1) to the Security Interests (as definethenTrust Deed) and (2) to the fact that any ctadfithe
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Dealers (as defined in the Dealer Agreement) puitsitathe Dealer Agreement shall rank in priority t
any claims of the Borrower hereunder, any suchrclay any and all such Dealers or the Borrower dbsll
reduced pro rata so that the total of all suchntdadoes not exceed the aggregate value of the Lende
Assets after meeting claims secured on them. Thetde having realised the same, neither the Borrowe
nor any person acting on its behalf shall be eutitb take any further steps against the Lendezdover

any further sums and no debt shall be owed by #hedér to such person in respect of any such further
sum. In particular, the Borrower shall not be detitto institute, or join with any other persorbiringing,
instituting or joining, insolvency proceedings (iiner court based or otherwise) in relation to teader.



IN WITNESS WHEREOF, the parties hereto have caused this Senior Basiireement to be executed on the
date first written above.

For and on behalf of
POWSZECHNA KASA OSZCZEDNOSCI BANK POLSKI SPOLKA AKCYJINA

By:

Title:

By:

Title:

Signed by duly authorised signatories of
PKO FINANCE AB (PUBL)

By:

Title:

By:

Title:
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SCHEDULE 1
FORM OF SENIOR LOAN SUPPLEMENT

[DATE]

POWSZECHNA KASA OSZCZEDNOSCI BANK POLSKI SPOLKA AKCYJNA

and

PKO FINANCE AB (PUBL)

SENIOR LOAN SUPPLEMENT

to be read in conjunction with a Senior FacilityrAgment (as defined herein)

in respect of
a Senior Loan ofd]

Series p]
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THIS SENIOR LOAN SUPPLEMENT is made on [SIGNING DATE],
BETWEEN:

@

(©)

PKO FINANCE AB (PUBL) a public company with limited liability incorporatein the Kingdom of
Sweden whose registered office is at c/o, AB 1909pGrate Services, Norrlandsgatan 18, 11143
Stockholm, Sweden (theé_ender”); and

POWSZECHNA KASA OSZCZEDNOSCI BANK POLSKI SPOLKA AKCYJNA , a company
established under the laws of the Republic of Rblahose registered office is at Putawska 15, Warsaw
Poland (théBorrower ").

WHEREAS:

(A)

(B)

The Borrower has entered into an amended astdtesl senior facility agreement dated 23 AprilRQds
amended, modified, supplemented and/or restated fime to time, the Senior Facility Agreement)
with the Lender in respect of the Lender's €3,000,000 Programme for the Issuance of Loan
Participation Notes (theProgramme”).

the Borrower proposes to borrow][(the “Senior Loan’) and the Lender wishes to make such Senior
Loan on the terms set out in the Senior Facilitye®gnent and this Senior Loan Supplement.

IT IS AGREED as follows:

1.

Definitions

Capitalised terms used but not defined in this &hoan Supplement shall have the meaning given to
them in the Senior Facility Agreement save to tkterd supplemented or modified herein.

Additional Definitions

For the purpose of this Senior Loan Supplement,foflewing expressions used in the Senior Facility
Agreement shall have the following meanings:

“Account” means the account in the name of the Lender thithAccount Bank (account numbei,[[e])
or such other account as may from time to timedreed between the Lender and the Trustee pursoant t
the Trust Deed and notified to the Borrower in imgtat least 5 Business Days in advance of suchgeha

“Borrower Account” means the account in the name of the Borrowetdawct number ¢][insert further
detailg);

“Calculation Agent’ means Citibank, N.A.;
“Closing Dat€ means p];

[“Early Redemption Amount” means p] per [] amount of the Senior Loan, plus accrued interiést,
any, to the Call Redemption Dateiji¢lude if Call Option is applicable, otherwise el

“Notes means p] [[ ] per cent.][Floating Rate] Loan Participation Notue p] issued by the Lender as
Series p] under the Programme;

[*Put Settlement Daté means pJ;] [include if Put Option is applicable, otherwise dele
“Repayment Daté means p] [amend as required for Floating Rate Ndtes

“Senior Loan Agreement means the Senior Facility Agreement as amendedsapplemented by this
Senior Loan Supplement;

“Specified Currency’ means p];

“Subscription Agreement means an agreement between the Lender, the Berramd [nsert names of
managerkdated jp] relating to the Notes; and

“Trust Deed’ means the Principal Trust Deed dated 23 April®@% amended, modified, supplemented
and/or restated from time to time between the Leade the Trustee as amended and supplemented by a
Supplemental Trust Deed datex fEonstituting and securing the Notes.

Incorporation by Reference

Except as otherwise provided, the terms of the @dacility Agreement shall apply to this Seniorabo
Supplement as if they were set out herein and #reos Facility Agreement shall be read and construe
only in relation to the Senior Loan constituteddi®r, as one document with this Senior Loan Suppiéme
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The Senior Loan
Drawdown

Subject to the terms and conditions of the Senaan_Agreement, the Lender agrees to make the Senior
Loan on the Closing Date to the Borrower and ther®wer shall make a single drawing in the full ambu

of the Senior Loan[, which Senior Loan shall bedusefund [the Borrower’s lending activities/forrgal
banking purposedsther specific purposg}

Interest

The Senior Loan is a [Fixed Rate][Floating RatehiSe Loan. Interest shall be calculated, and the
following terms used in the Senior Facility Agreerhshall have the meanings, as set out below:

4.2.1 Fixed Rate Senior Loan Provisions  [Applicable/Not Applicable]

(If not applicable, delete the remaining sub-
paragraphs of this paragray)

(i) Interest Commencement D¢ [e]

(i)  Rate[(s)] of Interes [e] per cent. per annum [payable [annually/s-
annually] in arrear]

(i)  Interest Payment Date(s): o] in each year [adjusted in accordance with

[specify Business Day Convention and any
applicable Business Centre(s) for the definition of
“Business Dal}/not adjusted]

(iv) Calculation Amount: 4]

(v) Specified Denominatio [e]

(vi) Fixed Amount[(s)] [e] per Calculation Amoui

(vii) Broken Amount: #] per Calculation Amount, payable on the

Interest Payment Date falling [in/orm]
[Insert particulars of any initial or final broke
interest amounts which do not correspond witt
Fixed Amount [(s)] and the Interest Paym
Date(s) to wich they relatg

(viiiy Day Count Fraction (Clause 4  [e]

(Definitiong): (Day count fraction should be Actual/Actual-
ICMA for all fixed rate senior loans other th
those denominated in US dollars, unless spegified

(ix) Determination Date(s) (Clse 4. [e] in each year.Insert regular interest payme

(Definitiong): dates, ignoring issue date or maturity date in the
case of a long or short first or last interest poei
[Only to be completed for a Senior Loan where
Day Count Fraction is Actualcctual-ICMA]

(x) Other terms relating to the meth [Not Applicablegive detail]
of calculating interest for Fixed

Rate Senior Loans:

4.2.2 Floating Rate Senior Loan Provisions [Applicable/Not Applicable] (If not applicabl
delete the remaining sub-paragraphs of this

paragraph)
(i) Interest Commencement D¢ [e]
(i)  Interest Period(s [e]
(iii) Specified Interest Payment Dates:e] [
(iv) Business Day Convention: [Floating Rate Biesis Day Convention/

Following Business Day Convention/Modified
Following Business Day Convention/Preceding
Business Day Convention/otheyie detail3]
(v) Business Centre(s) (Clause 4.9 [e]
(Definitiong):
(vi) Manner in which the Rate(s) [Screen Rate Determination/ISC
Interest is/are to be determined: Determination/otherdive detail3]
(b) Interest Period Date(s): [Not Applicalsieécify datds
(i)  Party responsible for calculating [e]
Rate(s) of Interest and Interest
Amount(s) (if not the Calculation

151



Agent):

(i)  Screen Rate Determination (sub-
clause 4.3.3 of Clause 4.Bierest
for Floating Rati Senior Loany:
— Relevant Time:
— Interest Determination Date: [ ¢] [TARGET] Business Days in [specify city]
for [specify currency] prior to [the first day i
each Interest Accrual Period/each Interest
Payment Date]
— Primary Source for Floating Raf&pecify relevant screen page and rate or
“Reference Banks”]
Reference Banks (if Primary Sou[Specify fol]
is “Reference Banks”):
— Relevant Financial Centre: The financial centre most closely connected to
the Benchmark — specify if not Londlon
— Benchmark [LIBOR, LIBID, LIMEAN, EURIBOR or othe
benchmark
— Representative Amount: Specify if screen or Reference Bank quotations
are to be given in respect of a transaction of a
specified notional amouht
— Effective Date: $pecify if quotations are not to be obtained with
effect from commencement of Interest Accrual
Period
— Specified Duratior [Specify period for quotation if not duration
Interest Accrual Periq]
(iii) ISDA Determination (Clause 4.3
(Interest for Floating Rate Senior
Loany):
— Floating Rate Option: o
— Designated Maturity: q]
— Reset Date [e
— ISDA Definitions: (if different [e]
from those set out in the
Conditions)
(iv) Margin(s) [+/-][ ®] per cent. per annu
(v)  Minimum Rate of Interes [®] per cent. per annu
(vi) Maximum Rate of Interest: o] per cent. per annum
(vii) Day Count Fraction (Clause 4.9 [e]
(Definitions):
(viil) Rate Multiplier [e]
(ix) Fall back provisions, rounding [e]]
provisions, denominator and any
other terms relating to the method
of calculating interest on Floating
Rate Senior Loans, if different frc
those set out in the Senior Facility
Agreement:

4.2.3 Dual Currency Provisions [Applicable/Not Applicable] (If not applicabl
delete the remaining sub paragraphs of this
paragraph)

(i) Rate of Exchange/ method [Give detail]
calculating Rate of Exchange:

(i) Calculation Agent, if any, [ ]
responsible for calculating the
principal and/or interest due:

(iii)  Provisions applicable whe [
calculation by reference to Rate of
Exchange impossible or
impracticable:

(iv) Person at whose option Specifi [
Currency(ies) is/are payable:

4.2.4 Put Option [Applicable/Not Applicable]

152



4.2.5 Call Option [Applicable/Not Applicable]
(i)  Call Option Commencement Datge]/[Not Applicable]

Fees and Expenses

Pursuant to Clause 3.25énior Loan Arrangement Feef the Senior Facility Agreement and in
consideration of the Lender making the Senior Ltmathe Borrower, the Borrower hereby agrees that it
shall, one Business Day before the Closing Datgtpar to the order of the Lender, in Same-Dayd3sjn
the total amount ofe]], being the Arrangement Fe€ in respect of the Senior Loan as set forth inuSk&
[e] of the Subscription Agreement pursuant to an icesubmitted by, or at the request of, the Lender

the Borrower in the total amount.

152



6. Governing Law

This Senior Loan Supplement and any non-contrachasdters arising out of or in connection with iear
governed by English law.

This Senior Loan Supplement has been entered mtheodate stated at the beginning.

POWSZECHNA KASA OSZCZEDNOSCI BANK POLSKI SPOLKA AKCYJNA

By: By:

PKO FINANCE AB (PUBL)

By: By:
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SCHEDULE 2
FORM OF OFFICERS’ CERTIFICATE

To:
Citicorp Trustee Company Limited
Canada Square

Canary Wharf
London E14 5LB

From: Powszechna Kasa Oszdraici Bank Polski Spétka Akcyjna
Dated:

Dear Sirs

Powszechna Kasa Oszednosci Bank Polski Spétka Akcyjna — Amended and Restatk Senior Facility
Agreement dated 23 April 2010 (as amended, modifiedupplemented and/or restated from time to time,
the “Senior Facility Agreement”)

We refer to the Senior Facility Agreement. Terméirggl therein shall mean the same herein. Thisnis a
Officers’ Certificate for the purposes thereof:

For and on behalf of Powszechna Kasa Oghu#ci Bank Polski Spotka Akcyjna

Signed:
principal executive [officer]
officer/ principal of
accounting officer/ Powszechna Kasa Oszdnasci Bank Polski
principal financial Spotka Akcyjna

officer of Powszechna
Kasa Oszogdndici
Bank Polski Spolka
Akcyjna

[encl:] [Auditors’ report as to extractidn
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FORMS OF THE NOTES
Bearer Notes

Each Tranche of Notes in bearer forrB€arer Note$) will initially be in the form of either a tempary global
note in bearer form (theTemporary Global Note”), without interest coupons, or a permanent glatate in
bearer form (thePermanent Global Noté), without interest coupons, in each case as fipdain the relevant
Final Terms. Each Temporary Global Note or, asaage may be, Permanent Global Note (eacklabyal
Note”) which is not intended to be issued in new globate (NGN”) form, as specified in the relevant Final
Terms, will be deposited on or around the issue dathe relevant Tranche of the Notes with a dig@gsor a
common depositary for Euroclear Bank SA/N\E(froclear”) and/or Clearstream Banking, société anonyme,
Luxembourg (Clearstream, Luxembourd’) and/or any other relevant clearing system anthe@lobal Note
which is intended to be issued in NGN form, as g@etin the relevant Final Terms, will be depoditen or
around the issue date of the relevant Tranche efNbtes with a common safekeeper for Euroclearoand/
Clearstream, Luxembourg.

On 13 June 2006 the European Central Bank (@@&B") announced that Notes in NGN form are in comp@n
with the “Standards for the use of EU securitieslesment systems in ECB credit operations” of tleatcal
banking system for the euro (thEurosystent), provided thatcertain other criteria are fulfilled. At the same
time the ECB also announced that arrangements ftedNin NGN form will be offered by Euroclear and
Clearstream, Luxembourg as of 30 June 2006 anddiiat securities in global bearer form issued thhou
Euroclear and Clearstream, Luxembourg after 31 Dbee 2006 will only be eligible as collateral for
Eurosystem operations if the NGN form is used.

In the case of each Tranche of Bearer Notes, flegaet Final Terms will also specify whether UnitSthtes
Treasury Regulation 81.163-5(¢)(2)(i)(C) (tHEEFRA C Rules’) or United States Treasury Regulation 81.163-
5(c)(2)(i)(D) (the TEFRA D Rules’) are applicable in relation to the Notes or, ietNotes do not have a
maturity of more than 365 days, that neither th&RE C Rules nor the TEFRA D Rules are applicable.

Temporary Global Note exchangeable for Permanenbdl Note

If the relevant Final Terms specifies the form ajtés as being “Temporary Global Note exchangeaiie f
Permanent Global Note”, then the Notes will inlgidbe in the form of a Temporary Global Note whighl be
exchangeable, in whole or in part, for interesta Rermanent Global Note, without interest coupootsgarlier
than 40 days after the issue date of the releveariche of the Notes upon certification as to no8:Weneficial
ownership. No payments will be made under the TearnyoGlobal Note unless exchange for interestshen t
Permanent Global Note is improperly withheld oussfd. In addition, interest payments in respeth®fNotes
cannot be collected without such certification oh+lJ.S. beneficial ownership.

Whenever any interest in the Temporary Global Net® be exchanged for an interest in a Permanéotiab
Note, the Issuer shall procure (in the case of éxkehange) the prompt delivery (free of chargthtobearer) of
such Permanent Global Note to the bearer of thepbeany Global Note or (in the case of any subseguen
exchange) an increase in the principal amount ef Rermanent Global Note in accordance with its $erm
against:

(i) presentation and (in the case of final exchasgerender of the Temporary Global Note to orhie drder
of the Principal Paying Agent; and

(i) receipt by the Principal Paying Agent of atdieate or certificates of non-U.S. beneficial osvship,
within 7 days of the bearer requesting such exchang

The principal amount of the Permanent Global Ndigllsbe equal to the aggregate of the principal @m
specified in the certificates of non-U.S. beneficanership;provided, however, thah no circumstances shall
the principal amount of the Permanent Global Natzeed the initial principal amount of the Tempor&ipbal
Note.

Temporary Global Note exchangeable for Bearer Noteglefinitive form (“Definitive Notes”)

If the relevant Final Terms specifies the form dtés as being “Temporary Global Note exchangealne f
Definitive Notes” and also specifies that the TEFRARules are applicable or that neither the TEFRRuUes
or the TEFRA D Rules are applicable, then the Nuet#isinitially be in the form of a Temporary Globalote
which will be exchangeable, in whole but not intpéor Definitive Notes not earlier than 40 dayteathe issue
date of the relevant Tranche of the Notes.

If the relevant Final Terms specifies the form daftés as being “Temporary Global Note exchangeate f
Definitive Notes” and also specifies that the TEFR/ARules are applicable, then the Notes will itliyide in
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the form of a Temporary Global Note which will bechangeable, in whole or in part, for Definitive tde not
earlier than 40 days after the issue date of thevaet Tranche of the Notes upon certification @son-U.S.
beneficial ownership. Interest payments in respétihe Notes cannot be collected without such fieation of
non-U.S. beneficial ownership.

Whenever the Temporary Global Note is to be excednigr Definitive Notes, the Issuer shall procune t
prompt delivery (free of charge to the bearer)umftsDefinitive Notes, duly authenticated and witbu@ons and
Talons attached (if so specified in the relevamtaFiTerms), in an aggregate principal amount etuahe
principal amount of the Temporary Global Note te@ thearer of the Temporary Global Note against the
surrender of the Temporary Global Note to or todhger of the Principal Paying Agent within 30 dajshe
bearer requesting such exchange.

Permanent Global Note exchangeable for Definitivetds

If the relevant Final Terms specifies the form daftés as being “Permanent Global Note exchangeable f
Definitive Notes”, then the Notes will initially ben the form of a Permanent Global Note which viié
exchangeable in whole, but not in part, for DefugitNotes:

(i) onthe expiry of such period of notice as mayspecified in the relevant Final Terms; or
(i) at any time, if so specified in the relevai& Terms; or

(i) if the relevant Final Terms specifies “in tHenited circumstances described in the Permandob#b
Note”, then if (a) Euroclear or Clearstream, Luxeuony or any other relevant clearing system is dose
for business for a continuous period of 14 daybgothan by reason of legal holidays) or annoursees
intention permanently to cease business or (b) afnyhe circumstances described in Condition 9
(Enforcementin “Terms and Conditions of the Ndtegcurs.

Whenever the Permanent Global Note is to be exdauwrfigr Definitive Notes, the Issuer shall procuine t
prompt delivery (free of charge to the bearer)umftsDefinitive Notes, duly authenticated and witbu@ons and
Talons attached (if so specified in the relevamtaFiTerms), in an aggregate principal amount etuahe

principal amount of the Permanent Global Note wlibarer of the Permanent Global Note againstuhersder

of the Permanent Global Note to or to the ordethef Principal Paying Agent within 30 days of theatss

requesting such exchange.

Terms and Conditions applicable to the Notes

The terms and conditions applicable to any DefiritNote will be endorsed on that Note and will ¢sinsf the
terms and conditions set out und&efms and Conditions of the Ndoté®low and the provisions of the relevant
Final Terms which supplement, amend and/or reptaese terms and conditions.

The terms and conditions applicable to any Notglobal form will differ from those terms and condits
which would apply to the Note were it in definitiferm to the extent described und&ummary of Provisions
Relating to the Notes while in Global Fdrivelow.

Legend concerning United States persons

In the case of any Tranche of Bearer Notes havinmgturity of more than 365 days, the Notes in dldban,
the Notes in definitive form and any Coupons antbiisappertaining thereto will bear a legend tofttiewing
effect:

“Any United States person who holds this obligatigiii be subject to limitations under the Unitechtgts
income tax laws, including the limitations provid@dSections 165(j) and 1287(a) of the Internal &aie
Code.”

Registered Notes

Each Tranche of Registered Notes will be in thenfaf either individual Note Certificates in regisd form
(“Individual Note Certificates”) or a global Note certificate in registered fo(m“Global Note Certificate”),

in each case as specified in the relevant Finam¥efEach Global Note Certificate will be depositad or
around the relevant issue date, with a depositarg oommon depositary for Euroclear and/or Cleasstr,
Luxembourg and/or any other relevant clearing systnd registered in the name of a nominee for such
depositary and will be exchangeable for Individiate Certificates in accordance with its terms.

If the relevant Final Terms specifies the form ajtés as being “Individual Note Certificates”, thitie Notes
will at all times be in the form of Individual Not€ertificates issued to each Noteholder in respédheir
respective holdings.



If the relevant Final Terms specifies the form dbtés as being “Global Note Certificate exchangedbie
Individual Note Certificates”, then the Notes wilitially be in the form of a Global Note Certifiawhich will
be exchangeable in whole, but not in part, forvitlial Note Certificates:

(i)  onthe expiry of such period of notice as mayspecified in the relevant Final Terms; or
(i) atanytime, if so specified in the relevamd Terms; or

(iii) if the relevant Final Terms specifies “in tHenited circumstances described in the Global Bteged
Note”, then if (a) Euroclear or Clearstream, Luxe@uty or any other relevant clearing system is dose
for business for a continuous period of 14 daybgothan by reason of legal holidays) or annouees
intention permanently to cease business or (b) enyhe circumstances described in Condition 9
(Enforcemenjtin “Terms and Conditions of the Notegcurs.

Whenever the Global Note Certificate is to be ergeal for Individual Note Certificates, the Issubals

procure that Individual Note Certificates will besuied in an aggregate principal amount equal ttineipal

amount of the Global Note Certificate within fivadiness days of the delivery, by or on behalf efrégistered
holder of the Global Note Certificate to the Remgisbf such information as is required to compkate deliver
such Individual Note Certificates (including, wititdimitation, the names and addresses of the psrsowhose
names the Individual Note Certificates are to bgistered and the principal amount of each suchopéss
holding) against the surrender of the Global Notetificate at the specified office of the Registrar

Such exchange will be effected in accordance viighpgrovisions of the Agency Agreement and the eguis
concerning the transfer and registration of Nowseduled thereto and, in particular, shall be éf@avithout
charge to any holder, but against such indemnithadRegistrar may require in respect of any tagther duty
of whatsoever nature which may be levied or impdasesbnnection with such exchange.

Terms and Conditions applicable to the Notes

The terms and conditions applicable to any Indigiddote Certificate will be endorsed on that Indival Note
Certificate and will consist of the terms and coiodis set out undefTerms and Conditions of the Noté®low

and the provisions of the relevant Final Terms Wwhiupplement, amend and/or replace those terms and
conditions.

The terms and conditions applicable to any GlobateNCertificate will differ from those terms andnditions
which would apply to the Note were it in definitifierm to the extent described und&ummary of Provisions
Relating to the Notes while in Global Fdrivelow.
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the Terms and Condg&i®mf the Notes, which contain summaries of certain
provisions of the Trust Deed, and whi¢bubject to completion and amendment in accordanith the
provisions of the relevant Final Terms) will beaathed to the Notes in definitive form, if issuatt] ésubject to
the provisions thereof) apply to the Global Notepresenting each Series. Eitl{@rthe full text of these terms
and conditions together with the relevant provisioof the relevant Final Terms dii) these terms and
conditions as so completed, amended, supplementedried (and subject to simplification by the deletion of
non-applicable provisions), shall be endorsed ochsdefinitive Notes. The terms and conditions apilie to
any Note in global form will differ from those tesrand conditions which would apply to the Note weia
definitive form to the extent described under “Swanmof Provisions Relating to the Notes in Globalria”
below. All capitalised terms that are not definadhese Conditions will have the meanings givetmeon in the
Trust Deed and the relevant Final Terms. Thosendifns will be endorsed on the definitive NotesfeRences

in the Conditions to Notes are to the Notes of one Series only, not to altéé that may be issued under the
Programme.

The Notes are constituted by, are subject to, awe lthe benefit of, a supplemental trust deed détedssue
Date specified in the relevant Final Terms (tBeipplemental Trust Deed) supplemental to the amended and
restated trust deed dated 15 April 2010 (as amendedified, supplemented and/or restated as atsthee
Date, the Principal Trust Deed”), each made between PKO Finance AB (publ) (ttesuer’) and Citicorp
Trustee Company Limited (theTfustee”, which expression shall include any trustee ostees for the time
being under the Trust Deed) as trustee for theensldf the Notes (theNoteholders’). The Principal Trust
Deed and the Supplemental Trust Deed as modif@d fime to time in accordance with the provisidmsréin
contained and any deed or other document expresséd supplemental thereto, as from time to time so
modified, are together referred to as thieust Deed'.

The Issuer has authorised the creation, issueaadtthe Notes for the sole purpose of finanditer:

(@ a senior loan (theSenior Loan”) to Powszechna Kasa Oszdnaici Bank Polski Spotka Akcyjna (the
“Borrower”) as specified in the relevant Final Terms on thems of an amended and restated senior
facility agreement dated 23 April 2010 (as amendeodified, supplemented and/or restated from time t
time, the ‘Senior Facility Agreement), as supplemented on the Issue Date specifi¢darrelevant Final
Terms by a senior loan supplement (tSefiior Loan Supplement and, together with the Senior Facility
Agreement, theSenior Loan Agreement) each between the Issuer and the Borrower; or

(b) a subordinated loan to the Borrower (tisiBordinated Loan’) as specified in the relevant Final Terms,
on the terms of a subordinated facility agreemastdmended, modified, supplemented and/or restated
from time to time, the Subordinated Facility Agreement) to be dated on or before the Issue Date of
such Notes, as supplemented on the Issue Datefisgdeici the relevant Final Terms by a subordinated
loan supplement (theSubordinated Loan Supplement and, together with the Subordinated Facility
Agreement, theSubordinated Loan Agreement) each between the Issuer and the Borrower.

If a Senior Loan is specified in the relevant Filarms, all references in these Terms and Condititime
“Conditions”) to the “Loan”, the “Facility Agreement’, the “Loan Supplement and the ‘Loan Agreement
shall be construed as being references to 8enior Loan’, the “Senior Facility Agreement, the “Senior
Loan Supplement and the ‘Senior Loan Agreement, respectively.

If a Subordinated Loan is specified in the relev@ingal Terms, all references in these ConditionthéLoan”,
the “Facility Agreement’, the “Loan Supplement and the Loan Agreement shall be construed as being
references to theSubordinated Loar’, the “Subordinated Facility Agreement, the “Subordinated Loan
Supplement and the ‘Subordinated Loan Agreement, respectively.

The Notes have the benefit of, and payments inetsyf the Notes will be made (subject to the netcef funds
in relation to the Loan from the Borrower) pursutmtan amended and restated paying agency agréelated
23 April 2010 (as amended, modified, supplemented/aa restated from time to time, theAdency
Agreement’) and made between the Issuer, the Borrower, thesté€e, Citibank, N.A., London Branch and
Banque Internationale & Luxembourg. Citibank, N.fondon Branch will act as principal paying agettte(
“Principal Paying Agent’), transfer agent (theTransfer Agent”), calculation agent (theCalculation Agent”)
and, in respect of the registered notes (if anly tegistrar (the Registrar’). Banque Internationale a
Luxembourg will act as a paying agent (and togettidr the Principal Paying Agent, th&aying Agent$ and
each a Paying Agent). Banque Internationale a Luxembourg will act lasxembourg paying agent (the
“Luxembourg Paying Agent, and together with the Principal Paying Ageng tPaying Agents, the Transfer
Agent, the Calculation Agent and the Registrar, thgents’).



Hard copies of the Trust Deed, the Loan AgreemenésAgency Agreement, the Account Bank Agreemedt a
the Final Terms are available for inspection by é¥olders during normal business hours on any weekda
(Saturdays, Sundays and public holidays exceptetiegrincipal office of the Trustee being, at tlege hereof,

at Citigroup Centre, Canada Square, Canary Wharidhn E14 5LB, United Kingdom and at the respective
specified offices of the Principal Paying Agent dnckembourg Paying Agent.

Certain provisions of these Conditions include swames or restatements of, and are subject to, ¢ailed
provisions of the Trust Deed, the Final Terms, ltloan Agreement (the form of which is scheduled nd a
incorporated in the Trust Deed) and the Agency Agrent. Noteholders are entitled to the benefitus#,bound
by, and are deemed to have notice of, all the prons thereof.

1.
11

STATUS, SECURITY AND LIMITATION OF LIABILITY
Status and Security

The sole purpose of the issue of the Notes is ¢vige the funds for the Issuer to finance the LdEme
Notes constitute the obligation of the Issuer tplaphe proceeds from the issue of the Notes sdtaly
financing the Loan and to account to the Notehalder an amount equivalent to sums of principal,
interest and additional amounts (if any) actuafigeived by or for the account of the Issuer purstathe
Loan Agreement, less any amount in respect of RedeRights.

Under the Trust Deed, the obligations of the Issmeespect of the Notes constitute secured anideldn
recourse obligations of the Issuer and rgueti passuand rateably without any preference among
themselves.

In the event that the payments under the Loan Ages¢ are made by the Borrower to, or to the order o
the Trustee or (subject to the provisions of thesTDeed) the Principal Paying Agent, they ilb tanto
satisfy the obligations of the Issuer in respedhefNotes.

In each case where amounts of principal, intenedtaalditional amounts (if any) are stated hereim ¢he
Trust Deed to be payable in respect of the Notesobligations of the Issuer to make any such payme
shall constitute an obligation only to accounttte Noteholders on each date upon which such amofints
principal, interest and additional amounts (if aag@ due in respect of the Notes, for an amourivatgnt

to sums of principal, interest and additional ams\(if any) actually received by or for the accoahthe
Issuer pursuant to the Loan Agreement, less anyuatadn respect of the Reserved Rights (as defined
below). Noteholders must therefore rely solely amdlusively on the Borrower’s covenant to pay under
the Loan Agreement and the credit and financiahditegy of the Borrower. Noteholders shall have no
recourse (direct or indirect) to any other asséthe Issuer. None of the Noteholders, the Trusiethe
other creditors (nor any other person acting onalfedf any of them) shall be entitled at any tinee t
institute against the Issuer, or join in any ingtdn against the Issuer of, any bankruptcy, adstiafion,
examinership, moratorium, reorganisation, contcbileanagement, arrangement, insolvency, winding-up
or liquidation proceedings or similar insolvencyegeedings under any applicable bankruptcy or simila
law in connection with any obligation of the Issuelating to the Notes or otherwise owed to thelitoes

or the Trustee for so long as the Notes are oustgnsave for lodging a claim in a liquidation tbe
Issuer which is initiated by another party or takproceedings to obtain a declaration or judgmertoa
the obligations of the Issuer.

The Issuer has charged by way of first fixed chang@avour of the Trustee for itself and on behalthe
Noteholders certain of its rights and interestdeasler under the Loan Agreement (other than amytsig
and benefits constituting Reserved Rights) as #gdar its payment obligations in respect of thetés

and under the Trust Deed (th€Harge”) and has assigned absolutely certain other rightier the Loan
Agreement to the Trustee (together with the Chatge;Security Interests’). “Reserved Right$ are the
rights excluded from the Security Interests, bati@nd any rights, interests and benefits of gmuér in
respect of the obligations of the Borrower undeauSke 3.4 @ngoing Fees and Expenje€lause 11
(Indemnity, Clause 12%urviva) and Clause 14.5¢amp Dutiesof the Senior Facility Agreement and the
equivalent clauses in the Subordinated Facilitye®gnent, as the case may be, and in the case of the
Senior Facility Agreement only, Clause 9Withholding Tax Exemptidn

In certain circumstances, the Trustee shall (stibjecit being indemnified and/or secured to its
satisfaction) be required by Noteholders holdinglegtst 25% of the principal amount of the Notes
outstanding or by an Extraordinary Resolution (a§inéd in the Trust Deed) of the Noteholders to
exercise certain of its powers under the Trust Qeeduding those arising under the Series Security

Save as otherwise expressly provided herein atldeirust Deed, no proprietary or other directriegé
in the Issuer’s rights under or in respect of tlwah Agreement or the Loan exists for the benefithef
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1.2

Noteholders. Subject to the terms of the Trust DeedNoteholder will have any entitlement to enéorc
the Loan Agreement or direct recourse to the Boerogxcept through action by the Trustee pursuant to
the relevant Series Security granted to the Trustéke Trust Deed. The Trustee shall not be reguio
take enforcement proceedings under the Trust Die#ldwing the enforcement of the Series Security
created in the Trust Deed, or the Loan Agreemetgssnit has been indemnified and/or secured by the
Noteholders to its satisfaction.

The obligations of the Issuer under the Notes dtmlsolely to make payments of amounts in aggregate
equivalent to each sum actually received by ortlieraccount of the Issuer from the Borrower in eesp

of principal, interest or, as the case may be,rath@unts relating to the Loan (less any amountsspect

of the Reserved Rights), the right to receive whighy, inter alia, be assigned to the Trustee as security
for the Issuer’'s payment obligations in respecthef Notes. Accordingly, all payments to be madehay
Issuer under the Notes will be made only from amthe extent of such sums received or recoverear by
on behalf of the Issuer or the Trustee. Noteholdhedl look solely to such sums for payments toriaele

by the Issuer under the Notes, the obligation eflfsuer to make payments in respect of the Noilebav
limited to such sums and Noteholders will have adher recourse to the Issuer or any of the Issuer’
other assets (including the Issuer’s rights wipeet to any Loan relating to any other Series @gB) in
respect thereof. In the event that the amount awepayable by the Issuer under the Notes exceeds th
sums so received or recovered, the right of angqreto claim payment of any amount exceeding such
sums shall be extinguished, and Noteholders mayalkfurther action to recover such amounts.

Limitation of Liability

The Trust Deed provides that payments in respettteoNotes equivalent to the sums actually recebyed
or for the account of the Issuer by way of printifraterest or additional amounts (if any) pursuemthe
Loan Agreement, less any amounts in respect of Reeerved Rights and subject to Condition 8
(Taxation, will be madepro rata among all Noteholders, on the date of, and in theency of, and
subject to the conditions attaching to, the eqeinapayment pursuant to the Loan Agreement. Theeiss
shall not be liable to make any payment in respétiie Notes other than as expressly provided hexeil

in the Trust Deed. As provided therein, neitherlg®ier nor the Trustee shall be under any obtigath
exercise in favour of the Noteholders any rightsetoff or of banker’s lien or to combine accouoits
counterclaim that may arise out of other transastioetween the Issuer and the Borrower.

Noteholders have notice of, and are deemed to Aesepted, these Conditions, the Final Terms and the
contents of the Trust Deed, the Agency Agreememt, Account Bank Agreement and the Loan
Agreement. It is hereby expresgsovided that, and Noteholders are deemed to have accepted that:

1.2.1 neither the Issuer nor the Trustee makeseprngsentation or warranty in respect of, or shall
any time have any responsibility for, or, (in these of only the Issuer) save as otherwise
expressly provided in the Trust Deed, liabilityailigation in respect of the performance and
observance by the Borrower of its obligations urttlerLoan Agreement or the recoverability
of any sum of principal or interest (or any addiibamounts if any) due or to become due
from the Borrower under the Loan Agreement;

1.2.2 the Trustee shall not at any time have aspaesibility for, or liability or obligation in reect
of, the performance and observance by the Agerttsedf respective obligations;

1.2.3 neither the Issuer nor the Trustee shalhgttiane have any responsibility for, or obligation
liability in respect of, the financial conditiontedlitworthiness, affairs, status or nature of the
Borrower;

1.2.4 neither the Issuer nor the Trustee shalhgttiane be liable for any representation or waryant
or any act, default or omission of the Borrower emar in respect of the Loan Agreement;

1.2.5 the financial servicing of the terms of thet® depends solely and exclusively upon
performance by the Borrower of its obligations uniiie Loan Agreement and its covenant to
make payments under the Loan Agreement and it$t ened financial standing;

1.2.6 the Issuer and the Trustee shall be entitleely on certificates of the Borrower (and, where
applicable, certification by third parties) as aam& of monitoring whether the Borrower is
complying with its obligations under the Loan Agmet and shall not otherwise be
responsible for investigating any aspect of ther®weer’'s performance in relation thereto and,
subject as further provided in the Trust Deed, Thestee will not be liable for any failure to
make the usual or any investigations which mightrzale by a security holder in relation to
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2.2

2.3

2.4

2.5

2.6

the property which is the subject of the Trust Daad held by way of security for the Notes,
and shall not be bound to enquire into or be lidbteany defect or failure in the right or title
of the Issuer to the assigned property which igemtlio the Security Interests whether such
defect or failure was known to the Trustee or mighte been discovered upon examination or
enquiry or whether capable of remedy or not, nofl Wi have any liability for the
enforceability of the security created by the Skgunterests whether as a result of any
failure, omission or defect in registering or fgiror otherwise protecting or perfecting such
security and the Trustee has no responsibilitgffervalue of such security.

The Trustee shall not at any time be required foea® or risk its own funds or otherwise incur any
financial liability in the performance of its ob#ions or duties or the exercise of any right, powe
authority or discretion pursuant to these Condgiamd/or the Trust Deed until it has received fitben
Borrower the funds that are necessary to covercdsts, expenses and all other liabilities in cotinac
with such performance or exercise, or has beeritgisole discretion) sufficiently assured that #lw
receive such funds.

FORM, DENOMINATION, TITLE AND TRANSFER
Form and Denomination

The Notes will be issued in bearer or registerechfand in the Specified Denomination(s) which khal

the case of each Note to be offered to the pubticivva Member State of the European Economic Area
to be admitted to trading on a regulated markeiag#d or operating within such a Member State, die n
less than EUR 100,000 or its equivalent in otherrencies, and which may include a minimum
denomination and higher integral multiples of a Benaamount, without interest couponspovided that
Notes with a maturity of less than 365 days shallheld in amounts not less than £100,000 (or its
equivalent in other currencies).

A Note issued under the Principal Trust Deed mayabEixed Rate Note, a Floating Rate Note, a
combination of the foregoing or any other kind dbt®| depending upon the Interest and Redemption/
Payment Basis specified in the relevant Final Terms

Bearer Notes

Bearer Notes are in the Specified Denomination(gh Woupons and, if specified in the relevant Final
Terms, Talons attached at the time of issue. Inctee of a Series of Bearer Notes with more than on
Specified Denomination, Bearer Notes of one SpetiBbenomination will not be exchangeable for Bearer
Notes of another Specified Denomination.

Title to Bearer Notes

Title to Bearer Notes and Coupons will pass byweeli. In the case of Bearer Notebidider” means the
holder of such Bearer Note anddteholder’ and “Couponholder’ shall be construed accordingly.

Registered Notes

Registered Notes are issued in the Specified Damtion(s), which may include a minimum
denomination specified in the relevant Final Teramsl higher integral multiples of a smaller amount
specified in the relevant Final Terms.

Title to Registered Notes

The Registrar will maintain the Register in accoaawith the provisions of the Agency Agreement. A
certificate (each, aNote Certificate”) will be issued to each Holder of Registered Naie respect of its
registered holding. Each Note Certificate will hembered serially with an identifying number whichlw
be recorded in the Register. In the case of Regi$thotes, Holder” means the person in whose name
such Registered Note is for the time being registén the Register (or, in the case of a joint mgdthe
first named thereof) and\Noteholder’ shall be construed accordingly.

Ownership

The Holder of any Note or Coupon shall (except thermwvise required by law) be treated as its absolut
owner for all purposes (whether or not it is overdind regardless of any notice of ownership, wusiny
other interest therein, any writing thereon or the case of Registered Notes, on the Note Cettfica
relating thereto (other than the endorsed formrafdfer) or any notice of any previous loss or tthef
thereof) and no person shall be liable for so itngaduch Holder. No person shall have any righertforce
any term or condition of any Note under the CornggRights of Third Parties) Act 1999.
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2.7

2.8

2.9

2.10

211

Transfers of Registered Notes

Subject to Condition 2.10C{osed periodsand Condition 2.11Regulations concerning transfers and
registratior) below, a Registered Note may be transferred goorender of the relevant Note Certificate,
with the endorsed form of transfer duly complet&dthe specified office of the Registrar or anyn&fer
Agent, together with such evidence as the Regisiralas the case may be) such Transfer Agent may
reasonably require to prove the title of the tramsf and the authority of the individuals who have
executed the form of transfer; provided, howevest & Registered Note may not be transferred utiess
principal amount of Registered Notes transferred @where not all of the Registered Notes held by a
Holder are being transferred) the principal amafrthe balance of Registered Notes not transfesred
Specified Denominations. Where not all the RegixteNotes represented by the surrendered Note
Certificate are the subject of the transfer, a Nate Certificate in respect of the balance of tiegiBtered
Notes will be issued to the transferor.

Registration and delivery of Note Certificates

Within five business days of the surrender of aeN@ertificate in accordance with Condition 2.7
(Transfers of Registered Nojebove, the Registrar will register the transfequestion and deliver a new
Note Certificate of a like principal amount to tRegistered Notes transferred to each relevant Haltle

its specified office or (as the case may be) tlezidipd office of any Transfer Agent or (at the wegt and
risk of any such relevant Holder) by uninsuredtfalass mail (airmail if overseas) to the addreescHied

for the purpose by such relevant Holder. In thisnd@ton 2.8 Registration and delivery of Note
Certificateg, “business day means a day on which commercial banks are opergéoeral business
(including dealings in foreign currencies) in thigyovhere the Registrar or (as the case may be) the
relevant Transfer Agent has its specified office.

No charge

The transfer of a Registered Note will be effectdthout charge by or on behalf of the Issuer or the
Registrar or any Transfer Agent but against sudenmity as the Registrar or (as the case may ) su
Transfer Agent may require in respect of any taotber duty of whatsoever nature which may be Bkvie
or imposed in connection with such transfer.

Closed periods

Noteholders may not require transfers to be regidtduring the period of 15 days ending on thedhte
for any payment of principal or interest in respefcthe Registered Notes.

Regulations concerning transfers and registration

All transfers of Registered Notes and entries om Register are subject to the detailed regulations
concerning the transfer of Registered Notes scleedid the Agency Agreement. The regulations may be
changed by the Issuer with the prior written appiaf the Registrar. A copy of the current regaas

will be mailed (free of charge) by the Registramatty Noteholder who requests in writing a copy wfts
regulations.

RESTRICTIVE COVENANT

As provided in the Trust Deed, so long as any efNwotes remains outstanding (as defined in thetTrus
Deed), the Issuer will not, without the prior weitt consent of the Trustee or an Extraordinary Résol

(as defined in the Trust Deed), agree to any amentsrto or any modification or waiver of, or autker
any breach or proposed breach of, the terms ofdla@ Agreement and will act at all times in accoza
with any instructions of the Trustee from time bme with respect to the Loan Agreement, except as
otherwise expressly provided in the Trust Deed lbe toan Agreement. Any such amendment,
modification, waiver or authorisation made with tbensent of the Trustee shall be binding on the
Noteholders and, unless the Trustee agrees otlenarsy such amendment or modification shall be
notified by the Issuer to the Noteholders in acaom with Condition 19\otices.

The Trust Deed provides that, save as providedglsavlong as any Note remains outstanding, thetss
without the prior written consent of the Trustdealsnot,inter alia: (i) incur any Indebtedness (as defined
in the Trust Deed) (other than issuing further Ndihich may be consolidated and form a singleeseri
with Notes of any Series) under the Programme arnsléoiing securities in connection with other ligait
recourse financing arrangements permitted underTilust Deed and/or creating or incurring further
obligations relating to such Notes or such otheiitéd recourse financing arrangements); (ii) engage
any business (other than entering into the Progranissuing Notes thereunder from time to time Far t
sole purpose of financing Loans to the Borroweadoordance with the Senior Facility Agreement er th
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Subordinated Facility Agreement, as the case magreach Loan Supplement, entering into a cotpora
services agreement for the administration of tiseids and/or entering into other programmes or mgsui
securities in connection with other limited recauftnancing arrangements permitted under the Trust
Deed, entering into related agreements and transacand performing any act incidental or necesgary
connection with any of the foregoing),; (iii) dedaany dividends, have any subsidiaries or empkyee
purchase, own, lease or otherwise acquire anypreglerty (including office premises or like fadgis);

(iv) consolidate or merge with any other persorcanvey or transfer its properties or assets subialign

as an entity to any person (otherwise than as

contemplated in these Conditions and the Trust Péelissue any shares (other than such sharaeeds issue
at the date of the Principal Trust Deed); or (Wegany guarantee or assume any other liabilityetition for
any voluntary winding up.

4.
4.1

4.2

INTEREST
Interest on Fixed Rate Notes

Each Fixed Rate Note bears interest on its outstgngtincipal amount from (and including) the Irgsr
Commencement Date and thereafter from (and inc)ddach Interest Payment Date, to (but excluding)
the next Interest Payment Date at the rate(s) meura (expressed as a percentage) equal to thesRafe(
Interest specified in the relevant Final Terms,chighall be equal to the rate per annum at whitdrast
under the relevant Loan accrues. Accordingly, achdaterest Payment Date or as soon thereaftdreas t
same is received, the Issuer shall account to theeldlders for an amount equivalent to amounts of
interest under the relevant Loan received by ortf@ account of the Issuer pursuant to the Loan
Agreement.

If a Fixed Coupon Amount or a Broken Amount is sfied in the relevant Final Terms, the amount of
interest payable on each Interest Payment Datebwiin amount equal to the Fixed Coupon Amourif or,
applicable, the Broken Amount so specified, anthencase of the Broken Amount, will be payable fmn t
particular Interest Payment Date(s) specified i tblevant Final Terms or as soon as thereaftéhes
same is received.

Interest on Floating Rate Notes

(a) Interest Payment Date€ach Floating Rate Note bears interest on itstantling principal
amount from (and including) the Interest Commencdnieate and thereafter from (and
including) each Interest Payment Date, to (butwgiclg) the next Interest Payment Date at the
rate per annum (expressed as a percentage) equhé tRate of Interest specified in the
relevant Final Terms, which shall be equal to e per annum at which interest under the
Loan accrues, such interest being payable in @&mareach Interest Payment Date or as soon
thereafter as the same is received. Such Inte@gnhént Date(s) is/are either shown in the
relevant Final Terms as Specified Interest Payrdatés or, if no Specified Interest Payment
Date(s) is/are shown in the relevant Final Termggrest Payment Date shall mean each date
which falls the number of months or other periodvsh in the relevant Final Terms as the
Interest Period after the preceding Interest Payrdete or, in the case of the first Interest
Payment Date, after the Interest Commencement Rateordingly, on each such date, the
Issuer shall account to the Noteholders for an arnequivalent to amounts of interest under
the Loan received by or for the account of thedsqwrsuant to the Loan Agreement.

(b) Business Day Conventiolf any date referred to in these Conditions tisaspecified to be
subject to adjustment in accordance with a BusiBegsConvention would otherwise fall on a
day that is not a Business Day, then, if the BusinBay Convention specified is (A) the
Floating Rate Business Day Convention, such de# bl postponed to the next day that is a
Business Day unless it would thereby fall into tiext calendar month, in which event (x)
such date shall be brought forward to the immebligteeceding Business Day and (y) each
subsequent such date shall be the last BusinesoDidne month in which such date would
have fallen had it not been subject to adjustm@)tthe Following Business Day Convention,
such date shall be postponed to the next day tha Business Day, (C) the Modified
Following Business Day Convention, such date sbalpostponed to the next day that is a
Business Day unless it would thereby fall into tiext calendar month, in which event such
date shall be brought forward to the immediatebcpding Business Day or (D) the Preceding
Business Day Convention, such date shall be brofaytitard to the immediately preceding
Business Day.
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4.3

4.4

4.5

4.6

(c) Rate of Interest for Floating Rate Natd$ie Rate of Interest in respect of Floating Réttes
for each Interest Accrual Period (as defined inltban Agreement) shall be determined in the
manner specified in the relevant Final Terms anseasut in the Loan Agreement.

Accrual of Interest

Interest shall cease to accrue on each Note odubelate for redemption unless, upon due presenfati
payment is improperly withheld or refused, in whekent interest shall continue to accrue (as wtdl as
before judgment) at the Rate of Interest in the mearprovided in this Condition 4nteres) to the
Relevant Date (as defined in ConditionTé&xation).

Calculations

The amount of interest payable in respect of anteMar any period shall be calculated by applyihg t
Rate of Interest for such Interest Period to thie@ation Amount and multiplying the product by thay
Count Fraction, as specified in the relevant FiFeims and in the Loan Agreement, rounding the tiesul
figure to the nearest sub-unit of the Specifiedr&uwy (half a sub-unit being rounded upwards) and
multiplying such rounded figure by a fraction eqtmlthe Specified Denomination of the relevant Note
divided by the Calculation Amount. For this purpoa€‘sub-unit’ means, in the case of any currency
other than euro, the lowest amount of such currénalis available as legal tender in the counfrguzh
currency and, in the case of euro, means one pestided that if an Interest Amount (or a formula for
its calculation) is specified in respect of suchigmk the amount of interest payable in respectuch Note
for such period shall equal such Interest Amoumtk@ calculated in accordance with such formula).
Where any Interest Period comprises two or morerést Accrual Periods, the amount of interest payab
in respect of such Interest Period shall be the slithe amounts of interest payable in respectacheof
those Interest Accrual Periods.

Publication of Rates of Interest and Interest Amoisn

As soon as practicable after calculating or deteimgi the Rate of Interest and the Interest Amotmits
each Interest Period and the relevant Interest PayrDate as set out in the Loan Agreement, the
Calculation Agent shall cause such Rate of IntemastInterest Amounts to be notified to the Trustee
Issuer, the Borrower, each of the Paying Agents,Nbteholders, any other Calculation Agent appdinte
in respect of the Notes that is to make a furtla@cwudation upon receipt of such information andihié
Notes are listed on a stock exchange and the dfilesch exchange or other relevant authority saireq
such exchange or other relevant authority as sequossible after their determination, but in nonevater
than (i) the commencement of the relevant IntePestod, if determined prior to such time, in thecaf
notification to such exchange of a Rate of Inteegst Interest Amount, or (ii) in all other caséw fourth
Business Day after such determination. Where ateydst Payment Date or Interest Period Date isstibj
to adjustment pursuant to Condition 4.2(lnXérest on Floating Rate Nofeshe Interest Amounts and the
Interest Payment Date so published may subsequdrglyamended (or appropriate alternative
arrangements made with the consent of the Trusteealy of adjustment) without notice in the eventaof
extension or shortening of the Interest Period. liban becomes due and payable under (i) in the afes
Senior Loan, Clause 1(Eyents of Default of the Senior Facility Agreement, or in the casfea
Subordinated Loan, under the relevant provisionshen Subordinated Loan Agreement relating to the
repayment and prepayment of a Subordinated Loamadbrued interest and the Rate of Interest payable
respect of the Notes shall nevertheless continueetealculated as previously in accordance with thi
Condition but no publication of the Rate of Intéres the Interest Amount so calculated need be made
unless the Trustee otherwise requires. The detatioim of any rate or amount, the obtaining of each
guotation and the making of each determinationadcutation by the Calculation Agent(s) shall (ireth
absence of manifest error) be final and bindingrualb parties. If the Calculation Amount is lesaritthe
minimum Specified Denomination the Calculation Agshall not be obliged to publish each Interest
Amount but instead may publish only the Calculattmount and the Interest Amount in respect of a
Note having the minimum Specified Denomination.

Determination or Calculation by Trustee

If the Calculation Agent does not at any time foy aeason determine or calculate the Rate of |atdoe
an Interest Period or any Interest Amount purstaitte Loan Agreement, the Trustee may do so (witho
any responsibility or liability to any person irlagon thereto) (or may appoint an agent on itsalfeio do
s0) and such determination or calculation shaliéemed to have been made by the Calculation Agent.
doing so, the Trustee shall apply the foregoingvisions of this Condition 4.6Determination or
Calculation by Trustée with any necessary consequential amendmentBetextent that, in its opinion, it
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4.7

4.8

5.2

5.3

can do so, and, in all other respects it shallamsuch manner as it shall deem fair and readenalall
the circumstances.

Step-Up Rate of Interest

If a Step-Up Rate of Interest is specified in tbéevant Final Terms, each Fixed Rate Note or Rigati
Rate Note, as applicable, will bear interest omittstanding principal amount at the Initial Raténterest
during the Initial Interest Term and at the StepRite of Interest during the Step-Up Interest Tezath
as specified in the relevant Final Terms.

Dual Currency Note Provisions

(@) Application This Condition 4.8 Qual Currency Note Provisiofjds applicable to the Notes
only if the Dual Currency Note Provisions are sfiediin the relevant Final Terms as being
applicable.

(b) Rate of Interestlf the rate or amount of interest falls to beedptined by reference to an
exchange rate, the rate or amount of interest payshall be determined in the manner
specified in the relevant Final Terms.

REDEMPTION AND PURCHASE
Scheduled redemption

Unless the Loan is previously prepaid or repai@, Borrower will be required to repay the Loan one
Business Day (as defined in the Facility Agreeméefpre its Repayment Date (as defined in the Bacil
Agreement) and, subject to such repayment, asostdt fn the Loan Agreement, all the Notes then
remaining outstanding will be redeemed or repaidhaylssuer in the relevant Specified Currencyhen t
Maturity Date specified in the relevant Final Teratstheir Final Redemption Amount (which, unless
otherwise specified in the relevant Final Termd,06% of the principal amount thereof).

Mandatory redemption

If the Loan should become repayable (and be remaite prepaid pursuant to the Loan Agreement prior
to its scheduled repayment date, all Notes therair@ing outstanding will thereupon become due and
redeemable or repayable at their principal amaamat such other Early Redemption Amount speciiied
the relevant Final Terms (together with interesiraed to the date of redemption) and shall be radee

by the Issuer. The Issuer shall provide not less ttwenty five days’ nor more than sixty days’ oeti
thereof to the Trustee and the Noteholders in aleacare with Condition 19\oticeg which notice shall be
irrevocable and shall specify a date for redemption

To the extent that the Issuer receives amountsin€ipal, interest and/or additional amounts if gather
than amounts in respect of the Reserved Right&wolg acceleration of the Loan pursuant to Clal@e
(Events of Defaultof the Senior Loan Agreement or under the releyavisions in the Subordinated
Loan Agreement relating to prepayment and limitedeeration of the Subordinated Loan (as the case
may be), the Issuer shall pay an amount equalddrathe same currency as such amounts on the &ssin
Day following receipt of such amounts, subject esvjged in Condition 6Rayments — Bearer Nojesr
Condition 7 Payments — Registered Ngtéss the case may be).

Call Option

If Call Option is specified the relevant Final Texnthen pursuant to Clause 5.4 of the Senior Egcili
Agreement and the relevant Senior Loan SupplentemtBorrower may, at its option at any time frora th
Call Option Commencement Date (as specified inrdtevant Final Terms) to the Repayment Date on
giving not less than 30 nor more than 60 daysVviooable notice to the Issuer, in whole or in pargpay
the Senior Loan at the Early Redemption Amountsfecified in the relevant Final Terms) (theall
Option Notice”). The notice to be given (theCall Option”) shall specify the date for repayment of the
relevant Senior Loan and the date for the redempifathe Notes (theCall Redemption Dat€), which
shall be the next following Business Day after thete for repayment of the relevant Senior Loan.
Immediately on receipt of the Call Option Noticletlssuer shall forward it to the Noteholders, the
Trustee and the Principal Paying Agent. If the vafe¢ Senior Loan should become repayable following
exercise of the Call Option by the Borrower (andréeaid) prior to the Repayment Date, the Note$ wil
thereupon become due and repayable and the Iskaly subject to receipt of such amounts from the
Borrower under the relevant Senior Loan, redeeni\thies on the Call Redemption Date. In the case of
partial redemption, the Notes shall be redeemedai® subject to compliance with any applicablesla
and stock exchange or other regulatory requiremdits Issuer’s obligations in respect of this Ctindi
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5.5

5.6

5.3 (Call Option) to redeem and make payment for the Notes shaltitate an obligation only to account
to Noteholders on the Call Redemption Date for mwownt equivalent to the sums received by or for the
account of the Issuer pursuant to the relevantdémian Agreement.

Put Option

If a Put Option is specified in the relevant Fiffl@rms, the Issuer shall, at the option of any Naoigr
redeem such Note on the Put Settlement Date (affisgen the relevant Final Terms) (thBut Option”)

at its principal amount together with accrued iestr To exercise such option a Noteholder must siepo
the Note or Notes to be redeemed with any Payingnéitpgether with a duly completed put option retic
(“Put Option Notice”) in the form obtainable from any of the Payingefgs, not more than 60 but not
less than 30 days prior to the Put Settlement DdteNote so deposited may be withdrawn. Provided,
however, that if, prior to the Put Settlement Dat&elevant Event has occurred or, upon due pratsemt

of any Note on the Put Settlement Date, paymerthefredemption moneys is improperly withheld or
refused, such Note shall, without prejudice toekercise of the Put Option, be returned to the Naltker

by uninsured first class mail (airmail if overseag)such address as may have been given by such
Noteholder in the relevant Put Option Notice. Thsuker shall notify the Borrower, not more than e¢hre
Business Days after receipt of notice thereof ftbePaying Agent, of the amount of the Senior Ltwan
be prepaid as a consequence of the exercise duh©ption. Subject to timely receipt of the releva
amounts from the Borrower under the Senior Loaneagrent, the Issuer shall redeem the Notes in
accordance with this Condition 5.£yt Optior) on the Put Settlement Date, subject as provised i
Condition 6 Payments — Bearer Nojeand Condition 7Rayments — Registered Notes

Purchase of Notes

The Issuer or any of its subsidiaries or the Boaowar any of its subsidiaries may at any time paseh
Notes in the open market or otherwise and at aigepAny Notes so purchased, whilst held by or on
behalf of the Issuer or the Borrower or, in eitbase, any of its subsidiaries, shall not entitetiblder to
vote at any meeting of the Noteholders and shallbeodeemed to be outstanding, including, without
limitation, for the purpose of calculating quoruatsmeetings.

Cancellation

The Facility Agreement provides that the Borrowexynfrom time to time, deliver Notes held by itthe
Issuer, having an aggregate principal value of eatst EUR 1,000,000 (or its equivalent in other
currencies), together with a request for the Issogresent such Notes to the Principal Paying Agen
case of Bearer Notes or to the relevant Registnacdse of Registered Notes for cancellation in
consideration of the extinguishment of the printi@aount of the Loan corresponding to the principal
amount of such Notes surrendered for cancellatidrereupon the Issuer shall, pursuant to the Agency
Agreement, request the relevant Registrar or RyatdPaying Agent, as the case may be, to cancél suc
Notes. Notes acquired or held by the Issuer wibdbe presented to the relevant Registrar or Pahci
Paying Agent, as the case may be, for cancellatigman any such cancellation by or on behalf of the
relevant Registrar or Principal Paying Agent, as tiase may be, the principal amount of the Loan
corresponding to the principal amount of such Netgsendered for cancellation shall be extinguished
of the date of such cancellation and no furthempat shall be made or required to be made by theets

in respect of such Notes.



6.2

6.3

6.4

6.5

6.6

PAYMENTS - BEARER NOTES
Application
This Condition 6 Payments — Bearer Nodeis only applicable to Bearer Notes.

Principal

Payments of principal shall be made only againssgmtation andy(ovided that payment is made in full)
surrender of Bearer Notes at the specified officany Paying Agent outside the United States byjake
drawn in the currency in which the payment is dog ar by transfer to an account denominated in that
currency (or, if that currency is euro, any othetaunt to which euro may be credited or transfgresl
maintained by the payee with, a bank in the prisciimancial centre of that currency (and in theecaf a
sterling cheque, a town clearing branch of a bartké City of London), or, in the case of euroaiaity in
which banks have access to the TARGET System. l@mpurposes of these ConditionBARGET2”
means the Trans-European Automated Real-Time Gsesitfement Express Transfer payment system
which utilises a single shared platform and whichswaunched on 19 November 200TARGET
Systenf means TARGET?2 or any successor thereof.

Payments in New York City

Payments of principal or interest may be made especified office of a Paying Agent in New York\Ci

if (i) the Issuer has appointed Paying Agents oetshe United States with the reasonable expent#tat
such Paying Agents will be able to make paymenheffull amount of the interest on the Notes in the
currency in which the payment is due when due,p@yment of the full amount of such interest at the
offices of all such Paying Agents is illegal oresffively precluded by exchange controls or othenilar
restrictions and (iii) payment is permitted by apgble United States law.

Interest

Payments of interest shall, subject to Condition @nmatured Coupons vadicbelow, be made only
against presentation angr¢vided that payment is made in full) surrender of the apprpriCoupons at
the specified office of any Paying Agent in the mandescribed in Condition 6.Principal) above.

Payments subject to applicable laws

All payments in respect of the Bearer Notes argestilin all cases to any applicable fiscal or otlagvs
and regulations in the place of payment, but wittprejudice to the provisions of Condition Bakatior).

No commissions or expenses shall be charged tiNtteholders or Couponholders in respect of such
payments.

Deductions for unmatured Coupons

If the relevant Final Terms specifies that the HiRate Note Provisions are applicable and a Bédo&
is presented without all unmatured Coupons relatiegeto:

(a) if the aggregate amount of the missing Coupetess than or equal to the amount of principal
due for payment, a sum equal to the aggregate amufuthe missing Coupons will be
deducted from the amount of principal due for pagtmerovided, however, that if the gross
amount available for payment is less than the amofiprincipal due for payment, the sum
deducted will be that proportion of the aggregat®ant of such missing Coupons which the
gross amount actually available for payment beathé amount of principal due for payment;

(b) if the aggregate amount of the missing Coupsmgeater than the amount of principal due for
payment:

(i) so many of such missing Coupons shall becomid (ia inverse order of maturity) as will
result in the aggregate amount of the remaindesuah missing Coupons (thdRélevant
Coupons) being equal to the amount of principal due fayment; provided, however, that
where this sub-Condition would otherwise requirkaation of a missing Coupon to become
void, such missing Coupon shall become void iritsrety; and

(i) a sum equal to the aggregate amount of thee\Reit Coupons (or, if less, the amount of
principal due for payment) will be deducted frone tamount of principal due for payment;
provided, however, that, if the gross amount abéldor payment is less than the amount of
principal due for payment, the sum deducted wilthz proportion of the aggregate amount of
the Relevant Coupons (or, as the case may bentbara of principal due for payment) which
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6.7

6.8

6.9

6.10

6.11

6.12

6.13

the gross amount actually available for payment$éa the amount of principal due for
payment.

Each sum of principal so deducted shall be pattdénmanner provided in sub-Condition (a) aboveresjai
presentation angfovided that payment is made in full) surrender of the relevaigsing Coupons.

Unmatured Coupons void

If the relevant Final Terms specifies that this Giton 6 Payments — Bearer Nojeis applicable or that
the Floating Rate Note Provisions or the Index-Eihknterest Note Provisions are applicable, ondilee
date for final redemption of any Note or early neghtion in whole of such Note pursuant to CondittoR
(Mandatory Redemptignall unmatured Coupons relating thereto (whettiemnot still attached) shall
become void and no payment will be made in resiheceof.

Payments on Business Days

If the due date for payment of any amount in respéany Bearer Note or Coupon is not a Businesg Da
in the place of presentation, the Holder shall motentitled to payment in such place of the amaoluet
until the next succeeding Business Day in suchepkaad shall not be entitled to any further intewast
other payment in respect of any such delay. In @ovsdition 6.8 Payments on Business Daynd in
Condition 7.5 Payments on Business Day®elow, ‘Business Day means a day (other than a Saturday or
Sunday) on which (a) banks and foreign exchang&etsiare open for business generally in the relevan
place of payment, and (b) if on that day a paynietd be made in a Specified Currency other thao eu
hereunder, where payment is to be made by tratsfen account maintained with a bank in the Spextifi
Currency, foreign exchange transactions may bdechion in the Specified Currency in the principal
financial centre of the country of such Specifiagit@ncy and (c) if on that day a payment is to laelenin
euro hereunder, a day on which the TARGET Systeopésating.

Payments other than in respect of matured Coupons

Payments of interest other than in respect of mdt@oupons shall be made only against presentation
the relevant Bearer Notes at the specified offfceny Paying Agent.

Partial payments

If a Paying Agent makes a partial payment in respé@ny Bearer Note or Coupon presented to it for
payment, such Paying Agent will endorse thereotatesent indicating the amount and date of such
payment.

Exchange of Talons

On or after the maturity date of the final Coupohiah is (or was at the time of issue) part of a @ou
Sheet relating to the Bearer Notes, the Talon fognpiart of such Coupon Sheet may be exchangee at th
Specified office of the Principal Paying Agent farfurther Coupon Sheet (including, if appropriae,
further Talon but excluding any Coupons in respéathich claims have already become void pursuant t
Condition 12 Prescriptior). Upon the due date for redemption of any BeareteNany unexchanged
Talon relating to such Note shall become void am€Coupon will be delivered in respect of such Talon

Accrued Interest

In addition, if the due date for redemption or rgpant of a Note is not an Interest Payment Daterast
accrued from the preceding Interest Payment Datasothe case may be, from the Issue Date as igukcif
in the relevant Final Terms shall be payable oslpad when actually received by or for the accobithe
Issuer pursuant to the Loan Agreement.

Payments by the Borrower

Save as otherwise directed by the Trustee, at iamy after any of the Security Interests createthan
Trust Deed becomes enforceable, the Issuer witisyant to Clause Payments to Noteholdgrsf the
Agency Agreement, require the Borrower to makeajiments of principal and interest and any addition
amounts (other than any amounts constituting Reseights) to be made pursuant to the Loan
Agreement to the Principal Paying Agent to a speticcount in the name of the Issuer (thecount”).
Under the Charge, the Issuer will charge by walfiref fixed charge all the rights, title and intstén and

to all sums of money then or in the future depdsitethe Account in favour of the Trustee for trenéfit

of itself and of the Noteholders.

PAYMENTS — REGISTERED NOTES



7.1

7.2

7.3

7.4

7.5

7.6

7.7

7.8

Application
This Condition 7 Payments — Registered Notésonly applicable to Registered Notes.

Principal

Payments of principal shall be made by cheque diawhe currency in which the payment is due drawn
on, or, upon application by a Holder of a RegideXote to the specified office of the Principal Pay
Agent not later than the fifteenth day before the date for any such payment, by transfer to anwadc
denominated in that currency (or, if that curreigcguro, any other account to which euro may bditre

or transferred) and maintained by the payee witharsk in the principal financial centre of that reuncy

(in the case of a sterling cheque, a town cledoiagich of a bank in the City of London), or, in ttase of
euro, in a city in which banks have access to tARGET System, and (in the case of redemption) upon
surrender (or, in the case of part payment onlgoesement) of the relevant Note Certificates at the
specified office of any Paying Agent.

Interest

Payments of interest shall be made by cheque diawme currency in which the payment is due drawn
on, or, upon application by a Holder of a RegideXote to the specified office of the Principal Pay
Agent not later than the fifteenth day before the date for any such payment, by transfer to anwadc
denominated in that currency (or, if that curreigcguro, any other account to which euro may bditre

or transferred) and maintained by the payee witharsk in the principal financial centre of that remncy

(in the case of a sterling cheque, a town cledoiagich of a bank in the City of London), or, in ttase of
euro, in a city in which banks have access to tRRGET System, and (in the case of interest payable
redemption) upon surrender (or, in the case of pagiment only, endorsement) of the relevant Note
Certificates at the specified office of any Payikgent.

Payments subject to applicable laws

All payments in respect of the Registered Notessaltgect in all cases to any applicable fiscal theo
laws and regulations in the place of payment, bithout prejudice to the provisions of Condition 8
(Taxation). No commissions or expenses shall be chargdtetdloteholders in respect of such payments.

Payments on Business Days

Where payment is to be made by transfer to an axtcpayment instructions (for value the due datgifo
the due date is not Business Day, for value theé sigoceeding Business Day) will be initiated antdere
payment is to be made by cheque, the cheque with&iéed (i) (in the case of payments of principad a
interest payable on redemption) on the later oftine date for payment and the day on which the/aale
Note Certificate is surrendered (or, in the caspaof payment only, endorsed) at the Specifiedc®féif a
Paying Agent and (ii) (in the case of paymentsntériest payable other than on redemption) on tlee du
date for payment. A Holder of a Registered Notdlsiat be entitled to any interest or other paymiant
respect of any delay in payment resulting from {#9 due date for a payment not being a BusinessobDay
(B) a cheque mailed in accordance with this Coadifi.5 Payments on Business Daysriving after the
due date for payment or being lost in the mail.

Partial Payments

If a Paying Agent makes a partial payment in respéany Registered Note, the Issuer shall prothaé

the amount and date of such payment are notedeoRélgister and, in the case of partial payment upon
presentation of a Note Certificate, that a stateérmaicating the amount and the date of such payrnigen
endorsed on the relevant Note Certificate.

Record Date

Each payment in respect of a Registered Note wilintade to the person shown as the Holder in the
Register at the opening of business in the placthefRegistrar’'s Specified Office on the fifteemthy
before the due date for such payment (fRecord Date). Where payment in respect of a Registered Note
is to be made by cheque, the cheque will be méilede address shown as the address of the Holdkei
Register at the opening of business on the releRanbrd Date.

Accrued Interest

In addition, if the due date for redemption or ngpant of a Note is not an Interest Payment Daterést
accrued from the preceding Interest Payment Datasothe case may be, from the Issue Date as iguecif
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7.9

8.2

8.3

in the relevant Final Terms shall be payable oslpiad when actually received by or for the accofitthe
Issuer pursuant to the Loan Agreement.

Payments by the Borrower

Save as otherwise directed by the Trustee, at iamgy after any of the Security Interests createtha
Trust Deed becomes enforceable, the Issuer witsyant to Clause @P@yments to Noteholdgrsf the
Agency Agreement, require the Borrower to mak@aijiments of principal and interest and any addition
amounts (other than any amounts constituting Reseiights) to be made pursuant to the Loan
Agreement to the Principal Paying Agent to an aot@uthe name of the Issuer (th&ctount”). Under
the Charge, the Issuer will charge by way of fiteed charge all the rights, title and interestimd to all
sums of money then or in the future deposited éAlcount in favour of the Trustee for the benefit
itself and of the Noteholders.

TAXATION

All payments in respect of the Notes by or emdf of the Issuer will be made without deductmm
withholding for or on account of any present orufet taxes, duties or assessments or governmental
charges of whatever nature imposed, levied, c@tgctvithheld or assessed by or on behalf of the
Republic of Poland or the Kingdom of Sweden or aolitical subdivision or any authority thereof or
therein having the power to tax, unless the dedoatr withholding of such taxes, duties, assesssnant
governmental charges is required by law.

Where any such deduction or withholding is requitadlaw, the Issuer shall make such additional
payments as shall result in the receipt by the Natkers of such amount as would have been recdiyed
them if no such withholding or deduction had besguired but only to the extent and only at sucletas
the Issuer receives and retains an equivalent anfiam the Borrower under the Loan Agreement. Te th
extent that the Issuer receives and retains anly sgaivalent sum from the Borrower, the Issuer will
account to each Noteholder for an additional ameguivalent to aro rataproportion of such additional
amount (if any) as is actually received and rethibg, or for the account of, the Issuer pursuarthéo
Loan Agreement on the date of, in the currencyanf] subject to any conditions attaching to the ptm
of such additional amount to the Issuprpvided that no such additional amount will be payable in
respect of any Note:

(@) to a Noteholder who (i) is able to avoid sudduttion or withholding by satisfying any
statutory requirements or by making a declaratidnnon-residence or other claim for
exemption to the relevant tax authority; (ii) ialle for such taxes or duties by reason of his
having some connection with the Republic of Polanthe Kingdom of Sweden other than the
mere holding of such Note, the receipt of paymenteispect thereof, or the enforcement by
such Noteholder of its rights under the Notes;

(b) presented such Note for payment of principaterthan 30 days after the Relevant Date (as
defined below) except to the extent that such &dit payment would have been payable if
such Note had been presented for payment on subhdag;

(c) where such withholding or deduction is impose&da payment to an individual as a residual
entity and is required to be made pursuant to ErangCouncil Directive 2003/48/EC or any
other European Union Directive implementing the atosions of the ECOFIN Council
meeting of 26-27 November 2000 on the taxationaefrgs income or any law implementing
or complying with, or introduced in order to confoto, such Directive; or

(d) presented for payment by or on behalf of a Nolgder who would have been able to avoid
such withholding or deduction by presenting thevaht Note to another Paying Agent in a
Member State of the European Union.

As used hereinRelevant Daté€ (i) means the date on which any payment undettien Agreement first
becomes due but (i) if the full amount payabletlyy Borrower has not been received and retainedmy,
for the account of, the Issuer pursuant to the Lgreement on or prior to such date, it means #te dn
which such moneys shall have been so receivedetathed and notice to that effect shall have bedy d
given to the Noteholders by or on behalf of theiéssn accordance with Condition 18dtices.

Any reference herein or in the Trust Deed tynpents in respect of the Notes shall be deemedtalszfer

to any additional amounts which may be payablecooedance with the Trust Deed and this Condition 8
(Taxation or any undertaking given in addition thereto rsubstitution therefor pursuant to the Trust
Deed.
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10.

10.1

10.2

ENFORCEMENT

The Trust Deed provides that only the Trustee magye the remedies under the general law, the Trust
Deed or the Notes to enforce the rights of the Naltders and no Noteholder will be entitled to persu
such remedies.

At any time after (i) in case of Senior Loan, areBvof Default (as defined in the Senior Loan Fgcil
Agreement), or (ii) in the case of a Subordinatedr, an Early Repayment Event (as to be definedein
Subordinated Facility Agreement) or (iii) if a Redat Event (as defined in the Trust Deed) shallehav
occurred and be continuing, the Trustee may, im@zance with all applicable laws at its discreteord
without notice, and shall, if requested in writitggdo so by Noteholders holding at least 25% inregate
principal amount of the Notes outstanding, or iedied to do so by an Extraordinary Resolution &md,
either case, subject to it being secured and/oenmdfied to its satisfaction against all Liabilgidas
defined in the Trust Deed) to which it may becomblé and all costs, charges and expenses which may
be incurred in connection therewith, declare alloanis payable under the Loan Agreement by the
Borrower to be due and payable (in the case ofvem&of Default or Early Repayment Event), or eis&c
any rights under the Series Security created inTitust Deed in favour of the Trustee (in the cake o
Relevant Event).

Upon a declaration as provided herein and repayrokttie Loan following an Event of Default or an
Early Repayment, the Notes will be redeemed oridegiatheir principal amount outstanding togethéhw
interest accrued to the date fixed for redemptiuch thereupon shall cease to be outstanding.

In the case of a Subordinated Loan, the Issuer $iaafe no right to accelerate payments under the
Subordinated Loan Agreement in the case of a defaylayments of principal, interest or other antsun
due under the Subordinated Loan Agreement or feadites of representations and covenants under the
Subordinated Loan Agreement.

MEETINGS OF NOTEHOLDERS; MODIFICATION OF NOTES, TRU ST DEED AND LOAN
AGREEMENT; WAIVER; SUBSTITUTION OF THE ISSUER; APPO INTMENT/ REMOVAL OF
TRUSTEE

Meetings of Noteholders

The Trust Deed contains provisions for conveningetings of Noteholders to consider any matter
affecting their interests, including any modificatiof, or any arrangement in respect of, the Ndtesse
Conditions, the Loan Agreement or the Trust DeedteNolders will votepro rata according to the
principal amount of their Notes. Special quorumvisimns apply for meetings of Noteholders convened
for the purpose of amending certain terms concgrimter alia, the amounts payable on, and the currency
of payment in respect of, the Notes and the amopaysble and currency of payment under the Loan
Agreement. Any resolution duly passed at a meeadfrigoteholders will be binding on all the Notehatsle
whether present or not.

In addition, a resolution in writing signed by an behalf of 90% of all Noteholders for the time rigpi
entitled to receive notice of a meeting of Notekoddwill take effect as if it were an Extraordinary
Resolution. Such a resolution in writing may be tagred in one document or several documents in the
same form, each signed by, or on behalf of, omaane Noteholders.

Modification and Waiver

The Trustee may agree, without the consent of tbeiblders, to any modification of the Notes, these
Conditions, the Trust Deed or the Loan Agreemetiigiothan in respect of Reserved Matters (as diéfine
in the Trust Deed)) which in the opinion of the Jtee is of a formal, minor or technical naturanede to
correct a manifest error or is not materially pdijial to the interests of the Noteholders of ai€enf
Notes. The Trustee may also waive or authorisegoeeato the waiving or authorising of any breach or
proposed breach by the Issuer of the ConditiontdeiTrust Deed or by the Borrower of the termshef t
Loan Agreement, or determine that any event whicluld/ or might otherwise give rise to a right of
acceleration under the Loan Agreement shall ndtdeded as such, if, in the opinion of the Trusteejo

so would not be materially prejudicial to the ittis of the Noteholders of a Series of Notes (dtiear in
respect of Reserved Matters); provided always tthafTrustee may not exercise such power of waiver i
contravention of any express direction by an Exttenary Resolution or Written Resolution or a resjue
of 25% in aggregate principal amount of Notes aumding of the Noteholders. Any such modification,
waiver or authorisation shall be binding on theéthaiders and, unless the Trustee agrees otheravige,
such maodification shall be notified to the Notelerklas soon as practicable thereafter in accordaitice
Condition 15 Notices.
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10.3

104

10.5

11.

12.

13.

Substitution

The Trust Deed and the Loan Agreement contain piavs to the effect that the Issuer may, and at the
request of the Borrower shall, having obtaineddbesent of the Borrower and the Trustee (whictetatt
consent may be given without the consent of theeNaltlers) and having complied with such certain
requirements as the Trustee may direct in theastsrof the Noteholders, substitute any entitylaee of

the Issuer as creditor under the Loan Agreemerissagr and principal obligor in respect of the ééoand

as principal obligor under the Trust Deed, subjecthe relevant provisions of the Trust Deed arel th
substitute’s rights under the Loan Agreement beingrged and assigned, respectively, to the Trusgtee
security for the payment obligations of the subgtitobligor under the Trust Deed and the Notes.|&tet
than 14 days after compliance with the aforemeetiorequirements, notice thereof shall be givenhey t
Issuer to the Noteholders in accordance with Camdit5 (Noticeg. For so long as the Notes are admitted
to trading on the Luxembourg Stock Exchange and litweembourg Stock Exchange so requires, a
supplement to the most recently published Basepobss prepared in connection with the Programme
will be prepared and submitted to the LuxembouagiSExchange or any other document required by the
Luxembourg Stock Exchange in respect of any subktgution.

Exercise of Powers

In connection with the exercise of any of its pasydrusts, authorities or discretions, the Trusteall
have regard to the interests of the Noteholdersach Series of Notes and, in particular, shallhaste
regard to the consequences of such exercise foridodl Noteholders resulting from their being fomy
purpose domiciled or resident in, or otherwise emted with, or subject to the jurisdiction of, any
particular territory. No Noteholder is entitled ¢taim from the Issuer, the Borrower or the Trusiesy
indemnification or payment in respect of any taxseguence of any such exercise upon individual
Noteholders.

Appointment and Removal of Trustee

The Trust Deed contains provisions for the appoamtmor removal of a Trustee by a meeting of
Noteholders passing an Extraordinary Resolutpwayided that, in the case of removal of a Trustee, at all
times there remains a trustee in office after sechoval. Any appointment or removal of a Trusteallsh
be notified to the Noteholders by the Issuer inoedance with Condition 15\ptice3. The Trustee may
also resign such appointment giving not less tha@et months’ notice to the Noteholdg@revided that
such resignation shall not become effective urtleste remains a trustee in office after such redign.

INDEMNIFICATION OF TRUSTEE

The Trust Deed contains provisions for the inderoaffon of the Trustee and for its relief from
responsibility in certain circumstances, includipgpvisions relieving it from taking proceedings to
enforce payment unless indemnified and/or secwéid satisfaction and to be paid its costs andeses
in priority to the claims of Noteholders. The Trsstis entitled to enter into contracts or transastiwith
the Issuer and/or the Borrower and any entity eeldb the Issuer and/or the Borrower without actiogn
for any profit, fees, corresponding interest, disus or share of brokerage earned, arising or tregul
from any such contract or transactions.

The Trustee’s responsibilities are solely thosdratee for the Noteholders on the terms of thesfTru
Deed. Accordingly, the Trustee makes no repredentgatind assumes no responsibility for the validity
enforceability of the Loan Agreement or the segueiteated in respect thereof or for the performamngce
the Issuer of its obligations under or in respdcthe Notes and the Trust Deed or by the Borrower i
respect of the Loan Agreement. The Trustee hasabdity to Noteholders for any shortfall arisingpfn
the Trustee being subject to tax as a result offithstee holding or realising the Security Intesest

PRESCRIPTION

Claims for principal in respect of Bearer Noteslishacome void unless the relevant Bearer Notes are
presented for payment within ten years of the gmjeite Relevant Date. Claims for interest in respéc
Bearer Notes shall become void unless the rele@anopons are presented for payment within five years
of the appropriate Relevant Date. Claims for ppatiand interest on redemption in respect of Reggst
Notes shall become void unless the relevant Notéficates are surrendered for payment within tearg

of the appropriate Relevant Date.

REPLACEMENT OF NOTES

If any Note, Note Certificate or Coupon is losgleh, mutilated, defaced or destroyed, it may Iptaced
at the specified office of the Principal Paying Agen the case of Bearer Notes, or the Regisinathe
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14.

15.
15.1

15.2

15.3

16.

case of Registered Notes (and, if the Notes ane #dluenitted to listing, trading and/or quotation dayy
competent authority, stock exchange and/or quatatistem which requires the appointment of a Paying
Agent or Transfer Agent in any particular places Baying Agent or Transfer Agent having its spedifi
office in the place required by such competent autyy stock exchange and/or quotation system)jesiib

to all applicable laws and competent authoritycltexchange and/or quotation system requiremepts) u
payment by the claimant of the expenses incurretbimection with such replacement and on such terms
as to evidence, security, indemnity and otherwisethe Issuer may reasonably require. Mutilated or
defaced Notes, Note Certificates or Coupons musubendered before replacements will be issued.

AGENTS

The names of the initial Paying Agents and theitiahspecified offices are set out on the Noteke T
Agency Agreement provides that the Issuer may wtiare, with the prior written approval of the Ttes,
vary or terminate the appointment of the Principaying Agent or any of the Paying Agents, and agpoi
additional or other paying agemisovided that (i) so long as the Notes are listed on any stoadhamge

or admitted to listing by any other relevant auitypthere will be a paying agent and transfer agéth a
specified office in such place as may be requirgdthe rules and regulations of the relevant stock
exchange or other relevant authority and (ii) theilt be a Paying Agent with a specified office an
European Union member state that will not be oblige withhold or deduct tax pursuant to European
Council Directive 2003/48/EC or any other Europkhmion Directive implementing the conclusions of the
ECOFIN Council meeting of 26-27 November 2000 oe thxation of savings income or any law
implementing or complying with or introduced in erdo conform to such Directive. Any such variation
termination or appointment shall only take effeathér than in the case of insolvency, when it shalbf
immediate effect) after not more than 45 days’ antlless than 30 days’ notice thereof shall hawvenbe
given to the Noteholders in accordance with Cooditi5 (Notices.

NOTICES
Notices — Bearer Notes

Notices to the Holders of Bearer Notes shall bédvélpublished in a leading English language daily
newspaper published in London (which is expectdokettheFinancial Time¥ and, if the Bearer Notes are
admitted to trading on the Luxembourg Stock Excleangd it is a requirement of applicable law or
regulations, a leading newspaper having generallation in Luxembourg (which is expected to be
Luxemburger Wojtor published on the website of the Luxembourgctexchange (www.bourse.lu) or

in either case, if such publication is not pradileain a leading English language daily newspéyeting
general circulation in Europe. Any such notice kbal deemed to have been given on the date of first
publication (or if required to be published in mdiren one newspaper, on the first date on which
publication shall have been made in all the requitewspapers). Couponholders shall be deemed|for al
purposes to have notice of the contents of angedfiven to the Holders of Bearer Notes.

Notices — Registered Notes

Notices to the Holders of Registered Notes shalidig to them by first class mail (or its equivé)en (if
posted to an overseas address) by airmail at tlesipective addresses on the Register and, if the
Registered Notes are admitted to trading on theembourg Stock Exchange and it is a requirement of
applicable law or regulations, notices to Notehddeill be published on the date of such mailingain
leading newspaper having general circulation indmkourg (which is expected to bexemburger Wojt

or published on the website of the Luxembourg Stexghange (www.bourse.lu) or in either case, ithsuc
publication is not practicable, in a leading Englianguage daily newspaper having general cir@nat
Europe. Any such notice shall be deemed to have gigen on the third day after the date of mailing.

Trustee approval of notice

In case by reason of any other cause it shall peaaticable to publish any notice to holders of ééohs
provided above pursuant to Condition 15Nof{ices — Bearer Notgsor Condition 15.2 Notices —
Registered Notggas relevant), then such notification to suchdedd as shall be given with the approval
of the Trustee and shall constitute sufficiente®tio such holders for every purpose hereunder.

FURTHER ISSUES

The Issuer may from time to time, with the consehthe Borrower but without the consent of the
Noteholders, create and issue further Notes hatliegsame terms and conditions as the Notes in all
respects (or in all respects except for the amassiige price, issue date and/or the date of teedayment

of interest) so as to be consolidated and forrmgleiseries with the Notes.
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18.

Such further Notes shall be constituted by a degglemental to the Trust Deed between the Issugr an
the Trustee. The Trust Deed contains provisionscémvening a single meeting of Noteholders and the
holders of Notes of other series in certain circiamses where the Trustee so decides. In relatiGudh
further issue, the Issuer will enter into a loameagnent supplemental to the Loan Agreement with the
Borrower on substantially the same terms as the l&greement (or in all respects except for the amou
and the date of the first payment of interest anftirther Loan). The Issuer will provide a furttiexed
charge in favour of the Trustee and amend theiegiSecurity Interests in respect of certain ofigghts

and interests under such loan agreement and vgiljmsbsolutely certain of its rights under sucanlo
agreement which will secure both the Notes and surther Notes and which will amend and supplement
the Security Interests in relation to the existihgtes of such Series and the Trustee is entitleassome
without enquiry that this arrangement as regardsrity for the Notes will not be materially prejodil to

the interests of the Noteholders.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No person shall have any right to enforce any terrnondition of the Notes under the Contracts (Righ
of Third Parties) Act 1999.

GOVERNING LAW

The Notes, the Agency Agreement, the Loan Agreespehe Account Bank Agreement and the Trust
Deed and any non-contractual obligations arising afuor in connection with the Notes, the Agency
Agreement, the Loan Agreements, the Account Bankedment and the Trust Deed are governed by
English law other than provisions relating to swleation in the Subordinated Loan Agreement whieh a
to be governed by Polish law. The Issuer has sibdin the Trust Deed to the exclusive jurisdictain
the courts of England and has waived any objectiorike courts of England on the grounds that tirey

an inconvenient or inappropriate forum and has o an agent for the service of process in Enylan
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FORM OF FINAL TERMS

The Final Terms in respect of each Tranche of Not#lk be substantially in the following form, duly
supplementedf necessary), amendéid necessary) and completed to reflect the pardctdérms of the relevant
Notes and their issue. Text in this section appegain italics does not form part of the form of fieal Terms
but denotes directions for completing the Finalriier

Final Terms dated [o]

Issue of fggregate Nominal Amount of Tran¢h&itle of Note
issued by, but with limited recourse to

PKO Finance AB (publ) (the “Issuer”)

under the Programme Amouht
Programme for the Issuance of Loan Participatioteslo

for the sole purpose of financing a [Senior/Submatiéd] Loan to
Powszechna Kasa Oszednosci Bank Polski Spotka Akcyjna (the ‘Borrower™)

The Prospectus referred to below (as completedhéset Final Terms) has been prepared on the basisrly
offer of Notes in any Member State of the EuropE&aonomic Area which has implemented the Prospectus
Directive (2003/71/EC, as amended) (eaciRalévant Member Staté) will be made pursuant to an exemption
under the Prospectus Directive, as implementetidhRelevant Member State, from the requiremeputdish

a prospectus for offers of the Notes. Accordinghy gerson making or intending to make an offerHhatt
Relevant Member State of the Notes may only desircumstances in which no obligation arises ffier issuer

or any Dealer to publish a prospectus pursuant tiicl& 3 of the Prospectus Directive or supplemant
prospectus pursuant to Article 16 of the Prospebiusctive, in each case, in relation to such offégither the
Issuer nor any Dealer has authorised, nor do thwlyoase, the making of any offer of Notes in arthies
circumstances.

PART A — CONTRACTUAL TERMS

Terms used herein shall be deemed to be defineddsfor the purposes of the Conditions (t@®riditions”)
set forth in the Base Prospectus datef[pnd the Base Prospectus Supplement dasgldwhich [together]
constitute[s] a base prospectus (tBase Prospectuy for the purposes of the Prospectus Directiver¢blive
2003/71/EC, as amended) (tHerbspectus Directive). This document constitutes the Final Terms &f Notes
described herein for the purposes of Article 5.4hef Prospectus Directive. These Final Terms corite final
terms of the Notes and must be read in conjunetitin such Base Prospectus [as so supplemented].

Full information on the Issuer, the Borrower and tifer of the Notes described herein is only a@éd on the
basis of the combination of these Final Terms amel Base Prospectus [as so supplemented]. The Base
Prospectus [and the Base Prospectus Supplemehfhie available for viewing [atWebsitd] [and] during
normal business hours atddres$ [and copies may be obtained froadfresy.

[The following alternative language applies if tistftranche of an issue which is being increased wssued
under a Base Prospectus with an earlier flate

Terms used herein shall be deemed to be defineddsfor the purposes of the Conditions (tB@riditions”)
set forth in the base prospectus datedg[nal datd and the supplement base prospectus[es] dategiral
datg(s)]]. These Final Terms contain the final terms @& totes and must be read in conjunction with theeBa
Prospectus dated\yirrent dat¢ [and the Base Prospectus Supplement dated] which [together] constitute[s]
a base prospectus (thBdse Prospectuy for the purposes of the Prospectus Directiver¢Blive 2003/71/EC,
as amended) (thePfospectus Directivé), save in respect of the Conditions which araaoted from the base
prospectus datedfiginal datd and are attached hereto. This document conditime Final Terms relating to
the issue of Notes described herein for the pupogdrticle 5.4 of the Prospectus Directive.

Full information on the Issuer, the Borrower ané tiffer of the Notes is only available on the badighe
combination of these Final Terms and the Prospestdsteddriginal datd and [current daté [and the Base
Prospectus Supplements datedand b]. The Base Prospectuses [and the Base Prospegpmegent] are
available for viewing [atWebsitd] [and] during normal business hours atifires$[and copies may be obtained
from [addres§.

17¢



[Include whichever of the following apply or specify“Not Applicable”(N/A). Note that the numbering should
remain as set out below, even if “Not Applicablg”indicated for individual paragraphs or sub-paraghs.
Italics denote guidance for completing the Finairfigs]

[When completing any final terms, or adding any ofimal terms or information, consideration shoudd given
as to whether such terms or information constitgignificant new factors” and consequently triggere need
for a supplement to the Prospectus under Articl®flhe Prospectus Directije

1. (i) Issuer: PKO Finance AB (publ)
(ii) Borrower: Powszechna Kasa Oszirasci Bank Polski Spotka
Akcyjna
2. (@) Series Number [e]
[(i)  Tranche Number: q]

(If fungible with an existing Series, details bt
Series, including the date on which the Notes
become fungible).]

3. Specified Currency or Currencies: o] [
4. Aggregate Nominal Amount:
[()]  [Series] o]
[(i)  Tranche [e]]
5. Issue Price: o] per cent. of the Aggregate Nominal Amount [plus

accrued interest fromrisert daté (in the case of
fungible issues only, if applical)]
6. () Specified Denominations: [e]

[If the Specified Dencination is expressed to be EL
100,000 or its equivalent and multiples of a lower
principal amount, insert thedditional wording as
follows:
EUR 1(0,000 and integral multiples of EUR [1,000]
excess thereof up to and including EUR [199,00@. N
Notes in definitive form will be issued witt
denomination above EUR [199,000].
[No Notes may be issued whickve a minimun
denomination of less than EUR 100,008 if the
Notes are denominated in a currency other than g
the equivalent amount in such currericy)

(i)  Calculation Amount: [o]

[If only one Specified Denomination, insert
Specified Denomination. If more than one, insegt th
highest common factor. Noténere must be a common
factor in the case of two or more Specif
Denomination]

7. @0 Issue Date: [e]

(i) Interest Commencement Date: [Specifylssue Date/Not Applicable]



Maturity Date:

Interest Basis:

10.

Redemption/Payment Bas

11.

12.

Put/Call Options

Status of the Note
Status of the Loan Agreeme
[Date [Board] approval for issuance of

13. [()]
[(ii)]
[(iii)]

$pecify date offor Floating Rate Notes) Interest
Payment Date falling in or nearest to the relev
month and yedr

o[ per cent. Fixed Rate]

[[ Specifyreference rate] +/e per cent. Floating Rate]
[Zero Coupon]

[Index Linked Interest]

[Other Specify]

(further particulars specified below)
[Redemption at pa

[Index Linked Redemption]

[Dual Currency]

[Partly Paid]

[Instalment]

[Other Specify]

Change of Interest or Redemption/Payment Bag&pecify details of any provision for convertibiléty

Notes into another interest or redemption/ payn
basig

[Investor Put

[Issuer Call]

[(further particulars specified below)]
[Senior/[Dated/Subordinate
[Senior/[Dated/Subordinate

[®] [and [e]], respectively

Notes [and Loan Agreement] [respectivel[(N.B. Only relevant where Boafdr similar)

obtained:

14. Method of distribution:

authorisation is required for the particular tranetof
Note)]
[Syndicated/Non-syratied]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

15. Fixed Rate Note Provisions

@

Rate[(s)] of Interest:

(ii) Interest Payment Date(

(i)  Fixed Coupon Amount[(s,

(iv)  Broken Amount(s

(v) Day Count Fraction:

(vi)  [Determination Date

(vii)  Other terms relating to the method

calculating interest for Fixed Rate Notes:

16. Floating Rate Note Provisions

0
(ii)

Interest Period(s
Specified Period:

(iii)

Specified Interest Payment Day

[Applicable/Not Applicable]

(If not applicable, delete the remaining spéragraph:
of this paragraph)

¢] per cent. per annum [payable [annually/semi-
annually/quarterly/monthly/othergdscify)] in arrear]
[®] in each year [adjusted in accordance wspecify
Business Day Convention and any applicable Busi
Centrds) for the definition of “Business Daj/hot
adjusted]

[e] per Calculation Amour

[e] per Calculation Amount, payable on the Inte|
Payment Date falling [in/on}e]

[30/360/Actual/Actual (MA/ISDA)/other]

[e] in each yearinsert regular interest payment date
ignoring issue date or maturity date in the casa of
long or short first or last coupon. N.B. only reden
where Day Count Fraction is Actual/ActUd@CMA))]
[Not Applicablegive detail]

[Applicable/Not Applicable]

(If not applicable, delete the remaining spéragraph:
of this paragraph)

o]

1]

(Specified Period and Specified Interest Paymenég
are alternatives. A Specified Period, rather than
Specified Interest Payment Dates, will only bevais
if the Business Day Convention is the FRN Conver
Floating Rate Convention or Eurodollar Convention.
Otherwise, insert “Not Applicable”)

[e]
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17.

18.

(Specified Period and Specified Interest Paymenég
are alternatives. If the Business Day Conventidings
FRN Convention, foating Rate Convention or
Eurodollar Convention, insert “Not Applicable

(iv)  [First Interest Payment Date]: o]

V) Business Day Convention: [Floating Rate Caniawn/Following Business Day
Convention/ Modified Following Business Day
Convention/ Preceding Business Day Convention/
other @ive detail3]

(vi)  Additional Business Centre(s): [Not Applidelyive detail$

(vii)  Manner in which the Rate(s) of Inter [Screen Rate Determination/ISDA Determination/o!
is/are to be determined: (give detail3)

(viii) Party responsible for calculating the Ra)e[[ Namé shall be the Calculation Agentd need to
of Interest and/or Interest Amount(s) (if nepecify if the Principal Paying Agent is to perfottms
the [Principal Paying Agent]): function)]

(ix)  Screen Rate Determinatic
e Reference Rate: Fpr example, LIBOR or EURIBQR
e Interest Determination Date(s): o]

e Relevant Screen Pa [For example, Reuters LIBOR 01/ EURIBOF]

e Relevant Time [For example, 11.00 a.m. ndon time/Brussels tir]

e Relevant Financial Centre: F¢r example, London/Euro-zotjehere Euro-zone
means the region comprised of the countries whose
lawful currency is the euifo

x) ISDA Determinatior
e Floating Rate Option: o
e Designated Maturity: q
e Reset Dat¢ [e]

(xi)  Margin(s) [+/-][ ®] per cent. per annu

(xii)  Minimum Rate of Interest: o] per cent. per annum

(xiii) Maximum Rate of Interest: o[ per cent. per annum

(xiv) Day Count Fractiot [e]

(xv)  Fall backprovisions, rounding provision [e]
denominator and any other terms relating to
the method of calculating interest on
Floating Rate Notes, if different from those
set out in the Conditions:

Zero Coupon Note Provisions [Applicable/Not Applicable]

(If not applicable, delete the remaining spéragraph:
of this paragraph)

0] [Amortisation/Accrual] Yield [e] per cent. per annu

(ii) Reference Price: o

(i) Any other formula/basis of determining [Consider whether it is necessary to specify a Day
amount payable: Count Fraction for the purposes of Condition (@]

Index-Linked Interest Note/other variable- [Applicable/Not Applicable

linked interest Note Provisions (If not applicable, delete the remaining sparagraph:

of this paragraph)

0] Index/Formula/other variab [give or annex detal]

(ii) Calculation Agent responsible f [o]
calculating the interest due:

(iii)  Provisions for determining Coupon wherd e]
calculated by reference to Index and/or
Formula and/or other variable:

(vi)  Interest Determination Date(s): o][

V) Provisions for determining Coupon wherg¢e]
calculation by reference to Index and/or
Formula and/or other variable is impossible
or impracticable or otherwise disrupted:

(vi)  Interest or calculation period(s): o]

(vii)  Specified Perioc [e]

(Specified Period and Specified Interest Paymenég
are alternatives. A Specified Period, rather than
Specified Interest Payment Dates, will only bevaie
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19.

if the Business Day Convention is the FRN Convey
Floating Rate Convention or Eurodollar Conventir
Otherwise, insert “Not Applicablg”

(viii)  Specified Interest Paymenates [e]
(Specified Period and Specified Interest Paymenég
are alternatives. If the Business Day Conventidings
FRN Convention, Floating Rate Conventior
Eurodollar Convention, insert “Not Applicable
(ix)  Business Day Convention: [Floating Rate Cemon/ Following Business Day
Convention/Modified Following Business Day
Convention/Preceding Business Day Convention/other
(give detail3)
x) Additional Business Centre(s) : o][
(xi)  Minimum Rate/Amount of Interest: o] per cent. per annum
(xii)  Maximum Rate/Amount of Intere [e] per cent. per annu
(xiii) Day Count Fractiol [o]
Dual Currency Note Provisions [Applicable/Not Applicable]
(If not applicable, delete the remaining spéragraph:
of this paragraph)
0] Rate of Exchage/method of calculatin  [give detail]
Rate of Exchange:
(ii) Calculation Agent, if any, responsible for[e]
calculating the principal and/or interest due:
(i) Provisions applicable where calculation [e]
reference to Rate of Exchange impossibl
impracticable:
(iv)  Person at whose option Specifi [e]

Currency(ies) is/are payable:

PROVISIONS RELATING TO REDEMPTION
20. Call Option [Applicable/Not Applicable]

21.

22.

(If not applicable, delete the remaining spéragraph:
of this paragraph)

0] Call Option Redemption Da [e]

(ii) Optional Redemption Amount(s) of each [e] per Calculation Amount
Note and method, if any, of calculation
such amount(s):

(iii)y  If redeemable in pal
(&8 Minimum Redemption Amount: o] per Calculation Amount
(b) Maximum Redemption Amount o] per Calculation Amount

(iv)  Notice period [o]

Put Option [Applicable/Not Applicable
(If not applicable, delete the remaining spéragraph:
of this paragraph)

0] Put Settlement Dat [o]

(i) Orptional Redemption Amount(s) of ea  [e] per Calculation Amoul

Note and method, if any, of calculation
such amount(s):
(i)  Notice period [o]
Final Redemption Amount of each Note [e] per Calculation Amouil
In cases where the Final Redemption Amount is
Index-Linked or other variable-linked:
0] Index/Formula/variabls [give or annex detal]
(ii) Calculation Agent responsible f [o]
calculating the Final Redemption Amount:

(iii)  Provisions for determining Final [e]
Redemption Amount where calculated by
reference to Index and/or Formula and/or
other variable:

(iv)  Date for determining Final Redemption [e]

Amount where calculation by reference to
Index and/or Formula and/or other variable:
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23.

V) Provisions for determining Final [e]
Redemption Amount where calculation by
reference to Index and/or Formula and/or
other variable is impossible or impractica
or otherwise disrupted:

(vi)  [Payment Date]: q]

(vii)  Minimum Final Redemption Amour [®] per Calculation Amoul
(viiiy  Maximum Final Redemption Amouil [®] per Calculation Amoul
Early Redemption Amount [Not Applicable

Early Redemption Amount(s) per Calculation (If both the Early Redemption Amoyftx) and the
Amount payable on redemption for taxation rea:Early Termination Amount are the principal amouh
or on event of default or other early redemption the Notes/specify the Early Redemption Am¢Ua)
and/or the method of calculating the same (if and/or the Early Termination Amount if differendrn
required or if different from that set out in the  the principal amount of the Notgs)

Conditions):

GENERAL PROVISIONS APPLICABLE TO THE NOTES

24,

25.
26.

Form of Notes: [Bearer Notes:]
[Temporary Global Note exchangeable for a Perme
Global Note which is exchangeable for Definitive
Notes on e] days’ notice/at any time/in the limited
circumstances specified in the Permanent GlobatéNot
[Temporary Global Note exchangeable for Definitive
Notes on e] days’ notice]
[Permanent Global Note exchangeablr Definitive
Notes on e] days’ notice/at any time/in the limited
circumstances specified in the Permanent GlobatNot
[Registered Noteq]
[Individual Note Certificates
[Global Note Certificate exchangeable for Indivit
Note Certificates one] days’ notice/at any time/in the
limited circumstances described in the Global
Registered Note]

New Global Note [Yes] [No]
Additional Financial Centre(s) or other specia [Not Applicablegive details
provisions relating to payment dates: Note that this paragraph relates to the date and place

of payment, and not interest period end dates Hictw
sub paragraphs 1(&), 16(vi) and 1§x) relatg

1 Ensure that this is consistent with the wordinghia “"Form of the Notes" section in the BProspectus and the Notes themselves. N.B. Theregehgon notice/at any time opti
should not be expressed to be applicable if theifigeé Denomination of the Notes in paragraph 6lides language substantially to the following affeEUR 50,009 and integra
multiples of [EUR 1,000] in excess thereof up td @rcluding [EUR 99,000]." Furthermore, such Sgieci Denomination constction is not permitted in relation to any issufeNwote:
which is to be represented on issue by a Tempdséohal Note exchangeable for Definitive Nc.
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27. Talons for future Coupons or Receipts tc [Yes/No If yes, give detai]
attached to Definitive Notes (and dates on which
such Talons mature):

28. Details relating to Partly Paid Notes: amaaft  [Not Applicablegfive detail$
each payment comprising the Issue Price and date
on which each payment is to be made [and
consequences (if any) of failure to pay, including
any right of the Issuer to forfeit the Notes and
interest due on late payment]:

29. Details relating to Instalment Notes: amoun [Not Applicablegive detail]
each instalment, date on which each payment is to

be made:
30. Redenomination, renominalisation & [Not Applicable/The provisions [in Conditiole]]
reconventioning provisions: apply]
31. [Consolidation provisions: Not Applicable/The provisions [in Conditioie]
(Further Issuej [annexed to this Final Terms] apply]
DISTRIBUTION
32. (i) If syndicated, names of Managers: [NopAgablegive namels
(ii) Stabilising Manager(s) (if any): [Not Apphblegive namg
33. If non-syndicated, name of Deal [Not Applicablegive ham]
34. U.S. Selling Restriction [Reg. S Compliance Categor

(In the case of Bearer Notes) TEFRA C/TEFRA D/
TEFRA not applicable]
(In the case of Registered Notes)et Applicable

35. Additional selling restriction: [Not Applicablegive detail]

PURPOSE OF FINAL TERMS

These Final Terms comprise the final terms requicedssue and admission to trading on thpelcify relevant
regulated markétof the Notes described herein pursuant to th@@B000,000 Programme for the Issuance of
Loan Participation Notes issued by, but with lidirecourse to PKO Finance AB (publ) for the soleppae of
financing senior and subordinated loans to Powsme#asa Oszezincici Bank Polski Spotka Akcyjna.

RESPONSIBILITY

The Issuer accepts responsibility for the informatcontained in these Final TermsR¢{evant third party
informatior) has been extracted fronspecify source The Issuer confirms that such information haesnbe
accurately reproduced and that, so far as it isrewend is able to ascertain from information paheid by
(specify sourcg no facts have been omitted which would render riproduced information inaccurate or
misleading.]

Signed on behalf of
PKO Finance AB (publ):
BY:

Duly authorised

PART B — OTHER INFORMATION

1. LISTING AND ADMISSION TO TRADING
0] Listing [Luxembourg Stock Exchange/othepesify)/None]
(i) Admission to rading [Application is has been made by the Issuer (oits
behalf) for the Notes to be admitted to tradingtloe
[specify relevant regulated markewith effect from
[e]]
[Application is expected to be made by the Issue
on its behalf) for théNotes to be admitted to trading
the [specify relevant regulated marketith effect from
[e].] [Not Applicable.]
(Where documenting a fungible issue need to inc
that original Notes are already admitted to trading
2. RATINGS
Ratings: [[The Programme has been/The Notes to be it
have been] rated:]
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[S&P: [e]]

[Moody’s: [e]]

[Fitch: [e]]

[[Other]: [e]]

(The above disclosure should reflect the re
allocated to Notes of the type being issued unke
Programme generally  where the issue has b
specifically rated, that rating.

[INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE/OFFER]

Need to include a description of any interest,udahg conflicting ones, that is material to theugsoffer
detailing the persons involved and the nature of the ésterMay be satisfied by the inclusion of
following statemer]

[‘Save as discussed in [“Subscription and Saled]far as the Issuer is aware, no person involveithd
offer of the Notes has an interest material toaffier.”]

[(When adding any other description, consideratiooutth be given as to whether such matters desc
constitute “significant new factors” and consequgrtigger the need for a supplement to the Progyms
under Article 16 of the Prospectus DirectiVe.

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

0] Reasons for the offe [e]
(See “Use of Proceeds” wording in Prospect- if
reasons for offer different from making profit aoi
hedging certain risks will need to include thosasen:
here.)
(i) Estimated net proceel [e]
(If proceeds are intended for more thane use wi
need to split out and present in order of priorit§
proceeds insufficient to fund all proposed usese
amount and sources of other funding.
(i)  Estimated total expenses relating to the [e]
admission to trading:
[Include breakdon of expens(
(If the Notes are derivative securities to which &
Xl of the Prospectus Directive Regulation applieis
only necessary to include disclosure of net pros
and total expenses at (i) and (iii) above wt
disclosure is included at (i) aboye.
[Fixed Rate Notes only YIELD
Indication of yield: pl
[The yield is calculated at the Issue Date on o
the Issue Price. It is not an indication of futyield.]
[Floating Rate Notes only HISTORIC INTEREST RATES
Details of historic [LIBOR/EURIBOR/other] ratesrcae obtained from [Reuters]. ]
[Index-linked or other variable-linked notes only- PERFORMANCE OF INDEX/FORMULA/
OTHER VARIABLE, EXPLANATION OF EFFECT ON VALUE OF | NVESTMENT AND
ASSOCIATED RISKS AND OTHER INFORMATION CONCERNING T HE UNDERLYING
Need to include details of vere past and future performance and volatility loé index/formula/ oth:
variable can be obtained and a clear and compreivensxplanation of how the value of the investnis
affected by the underlying and the circumstancesmvhe risks are most elént. [Where the underlying
an index need to include the name of the indexaadeéscription if composed by the Issuer and ifitioe>
is not composed by the Issuer need to include ldethiwhere the information about the index cal
obtained. Wherahe underlying is not an index need to include egjent information. Include oth
information concerning the underlying required bgr&graph 4.2 of Annex XII of the Prospectus Dines
Regulatiol, in particular a description of any market disrigats or settlement disruption events that af
the underlying and adjustment rules with relatiorevents concerning the underlying.]]
[(When completing this paragraph, consideration dobe given as to whether such matters desc
constitute “signifcant new factors” and consequently trigger the némda supplement to the Prospec
under Article 16 of the Prospectus Directive.)]
The Issuer [intends to provide post-issuance méion [specify what information will be reported ¢
where it can be obtainglddoes not intend to provide post-issuance infation)]
[Dual Currency Notes onl - PERFORMANCE OF RATE[S] OF EXCHANGE AND
EXPLANATION OF EFFECT ON VALUE OF INVESTMENT
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Need to include details of where past and futundopmance and volality of the relevant rate[s] can |
obtained and a clear and comprehensive explanationmow the value of the investment is affectechk
underlying and the circumstances when the riskavaost evident.]
[(When completing this paragraph, considern should be given as to whether such matters deest
constitute “significant new factors” and consequgrtigger the need for a supplement to the Progyec
under Article 16 of the Prospectus Directive.)]

9. OPERATIONAL INFORMATION
ISIN Code [o]
Common Code:
Any clearing system(s) other than Euroclear Bafikot Applicable/give name(s) and number(s)]
SA/NV and Clearstream Banking, société anonyme
and the relevant identification number(s):
Delivery: Delivery [against/free of] payment
Name: and addresses of initial Paying Agent(s): e] [
Names and addresses of additional Paying Age[e]

(if any):
Intended to be held in a manner which would alles][No][Not Applicable]
Eurosystem eligibility: [Note that the designation “yes” simply means that

Notes are intended upon issue to be depositedomi!
of the ICSDs as common safekeeper and does not
necessarily mean that the Notes will be recognesed
eligible collateral for Eurosystem monetary polayd
intra day credit operations by the Eurosystem eithe
upon issue or at any or all times during their. IBeich
recognition will depend upon the ECB being satisfie
that Eurosystem eligibility criteria have been et.
[include this text if “yes” selected in which caset
Notes must bessued in NGN forin

[THE FINAL FORM OF [SENIOR/SUBORDINATED] LOAN SUPFEMENT WILL BE ATTACHED]
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SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE I N GLOBAL FORM
Clearing System Accountholders

In relation to any Tranche of Notes representea lfylobal Note in bearer form, references in them&eand
Conditions of the Notes td\oteholder’ are references to the bearer of the relevant @lbdlmte which, for so
long as the Global Note is held by a depositary @ommon depositary, in the case of a CGN, or anoom
safekeeper, in the case of an NGN for Eurocleafoan@learstream, Luxembourg and/or any other releva
clearing system, will be that depositary or comrdepositary or, as the case may be, common safekeepe

In relation to any Tranche of Notes representedab@lobal Registered Note, references in the Ternts a
Conditions of the Notes toNoteholder’ are references to the person in whose name slmibaGRegistered
Note is for the time being registered in the Registhich, for so long as the Global Registered Neteeld by
or on behalf of a depositary or a common deposi@aryuroclear and/or Clearstream, Luxembourg anay
other relevant clearing system, will be that defaogior common depositary or a nominee for thaiodéary or
common depositary.

Each of the persons shown in the records of Euaocdéad/or Clearstream, Luxembourg and/or any other
relevant clearing system as being entitled to &rést in a Global Note or a Global Registered Netzh an
“Accountholder”’) must look solely to Euroclear and/or Clearstredamxembourg and/or such other relevant
clearing system (as the case may be) for such Atholder's share of each payment made by the Issutre
Borrower to the holder of such Global Note or GloRagistered Note and in relation to all other t&garising
under such Global Note or Global Registered Nothe Eextent to which, and the manner in which,
Accountholders may exercise any rights arising urtle Global Note or Global Registered Note will be
determined by the respective rules and procedurdéaumclear and Clearstream, Luxembourg and angroth
relevant clearing system from time to time. Fol®stg as the relevant Notes are represented by laaGMote or
Global Registered Note, Accountholders shall haweckaim directly against the Issuer or the Borrower
respect of payments due under the Notes and sdigiaidns of the Issuer and the Borrower will bedttiarged
by payment to the holder of such Global Note orb@ldregistered Note.

Exchange of Temporary Global Notes

Whenever any interest in a Temporary Global Not®ibe exchanged for an interest in a Permanerivablo
Note, the Issuer shall procure:

(@) inthe case of first exchange, the prompt @ejifree of charge to the bearer) of such Pernta@ébal
Note, duly authenticated and, in the case of an N&féctuated, to the bearer of the Temporary Globa
Note; or

(b) in the case of any subsequent exchange, araserin the principal amount of such Permanent alob
Note in accordance with its terms,

in each case in an aggregate principal amount eéqudle aggregate of the principal amounts spetiiethe
certificates issued by Euroclear and/or Clearstrdamembourg and/or any other relevant clearingesyisand
received by the Principal Paying Agent againstgm&stion and (in the case of final exchange) saeeof the
Temporary Global Note to or to the order of thenBipal Paying Agent within 7 days of the bearemesiing
such exchange.

Whenever a Temporary Global Note is to be exchafgeDefinitive Notes, the Issuer shall procure fiempt
delivery (free of charge to the bearer) of suchiféfe Notes, duly authenticated and with Coupand Talons
attached (if so specified in the relevant Finalriig), in an aggregate principal amount equal toptfiecipal
amount of the Temporary Global Note to the beafeh® Temporary Global Note against the surrendeh®
Temporary Global Note to or to the order of thenBipal Paying Agent within 30 days of the beareuesting
such exchange.

If:

(@) a Permanent Global Note has not been deliverdtle principal amount thereof increased by 5.00.p
(London time) on the seventh day after the bedrer Pemporary Global Note has requested exchange of
an interest in the Temporary Global Note for aeriest in a Permanent Global Note; or

(b) Definitive Notes have not been delivered by0500m. (London time) on the thirtieth day after tesarer
of a Temporary Global Note has requested exchahgeedlemporary Global Note for Definitive Notes;
or

(c) a Temporary Global Note (or any part there@ become due and payable in accordance with thesTe
and Conditions of the Notes or the date for fimalamption of a Temporary Global Note has occurret] a
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in either case, payment in full of the amount ahgipal falling due with all accrued interest themehas
not been made to the bearer of the Temporary GIldb# in accordance with the terms of the Temporary
Global Note on the due date for payment,

then the Temporary Global Note (including the odifign to deliver a Permanent Global Note or inceeide
principal amount thereof or deliver Definitive Nstas the case may be) will become void at 5.00 (Landon
time) on such seventh day (in the case of (a) gbovat 5.00 p.m. (London time) on such thirtiedydin the
case of (b) above) or at 5.00 p.m. (London time}ch due date (in the case of (c) above) andeheeb of the
Temporary Global Note will have no further righteteunder (but without prejudice to the rights vahibe
bearer of the Temporary Global Note or others mayehunder the Trust Deed.) Under the Trust Deeops
shown in the records of Euroclear and/or Clearstrdaixembourg and/or any other relevant clearirgjesy as
being entitled to an interest in a Temporary Gldtale will acquire directly against the Issuerthbse rights to
which they would have been entitled if, immediategfore the Temporary Global Note became void, tey
been the holders of Definitive Notes in an aggregatncipal amount equal to the principal amouniNotes
they were shown as holding in the records of Eearcland/or Clearstream, Luxembourg and/or any other
relevant clearing system.

Exchange of Permanent Global Notes

Whenever a Permanent Global Note is to be exchafmydoefinitive Notes, the Issuer shall procure flnempt
delivery (free of charge to the bearer) of suchifiéfe Notes, duly authenticated and with Coupand Talons
attached (if so specified in the relevant Finalriig), in an aggregate principal amount equal toptfiecipal
amount of the Permanent Global Note to the bedréneoPermanent Global Note against the surrentithieo
Permanent Global Note to or to the order of thedfpal Paying Agent within 30 days of the beareuesting
such exchange.

If:

(a) Definitive Notes have not been delivered by050m. (London time) on the thirtieth day after thearer
of a Permanent Global Note has duly requested exghaf the Permanent Global Note for Definitive
Notes; or

(b) a Permanent Global Note (or any part of it) basome due and payable in accordance with the STand
Conditions of the Notes or the date for final regéion of the Notes has occurred and, in either ,case
payment in full of the amount of principal fallirdpe with all accrued interest thereon has not beade
to the bearer of the Permanent Global Note in atzoare with the terms of the Permanent Global Note o
the due date for payment,

then the Permanent Global Note (including the @ian to deliver Definitive Notes) will become vaad 5.00
p.m. (London time) on such thirtieth day (in theseaf (a) above) or at 5.00 p.m. (London time) vohsdue
date (in the case of (b) above) and the beardreoPermanent Global Note will have no further sghiereunder
(but without prejudice to the rights which the aof the Permanent Global Note or others may hander the
Trust Deed). Under the Trust Deed, persons showvineimecords of Euroclear and/or Clearstream, Lupang

and/or any other relevant clearing system as bestitied to an interest in a Permanent Global Nateacquire

directly against the Issuer all those rights toalihthey would have been entitled if, immediatelyobe the

Permanent Global Note became void, they had bemindlders of Definitive Notes in an aggregate ppak
amount equal to the principal amount of Notes tiveye shown as holding in the records of Eurocleaya

Clearstream, Luxembourg and/or any other relevigatring system.

Exchange of Global Note Certificates

Whenever a Global Note Certificate is to be exclednigr Individual Note Certificates, the Issuerlspeocure
that Individual Note Certificates will be issuedan aggregate principal amount equal to the prai@mount of
the Global Note Certificate within five business/sl@f the delivery, by or on behalf of the holdétre Global
Note Certificate to the Registrar of such inforroatas is required to complete and deliver suchviddal Note
Certificates (including, without limitation, the mes and addresses of the persons in whose namieslividual

Note Certificates are to be registered and thecjpah amount of each such person’s holding) agaihest
surrender of the Global Note Certificate at thec#fpel office of the Registrar. Such exchange wdleffected in
accordance with the provisions of the Trust Deeatithe Agency Agreement and the regulations conogrifie
transfer and registration of Notes scheduled tbeaetd, in particular, shall be effected without rgjgato any
holder, but against such indemnity as the Registi@y require in respect of any tax or other dutywbétsoever
nature which may be levied or imposed in conneatiith such exchange.

If:
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(@) Individual Note Certificates have not beendsied by 5.00 p.m. (London time) on the thirtietty dfter
they are due to be issued and delivered in accoedaith the terms of the Global Registered Note; or

(b) any of the Notes represented by a Global Netifi€ate (or any part of it) has become due aaghple in
accordance with the Terms and Conditions of theeBlatr the date for final redemption of the Notes ha
occurred and, in either case, payment in full efdimount of principal falling due with all accruiederest
thereon has not been made to the holder of theabMbte Certificate in accordance with the termshef
Global Note Certificate on the due date for payment

then the Global Note Certificate (including theightion to deliver Individual Note Certificates) liMbecome
void at 5.00 p.m. (London time) on such thirtietlydin the case of (a) above) or at 5.00 p.m. (loontime) on
such due date (in the case of (b) above) and tliehof the Global Note Certificate will have nather rights
thereunder (but without prejudice to the rights ebhthe holder of the Global Note Certificate oresthmay
have under the Trust Deed. Under the Trust Deedpps shown in the records of Euroclear and/orr€iesam,
Luxembourg and/or any other relevant clearing systes being entitled to an interest in a Global Note
Certificate will acquire all those rights to whitey would have been entitled if, immediately beftive Global
Note Certificate became void, they had been thderslof Individual Note Certificates in an aggregatincipal
amount equal to the principal amount of Notes thveye shown as holding in the records of Euroclealia
Clearstream, Luxembourg and/or any other relevi@atring system.

Conditions applicable to Global Notes

Each Global Note and Global Note Certificate wohtain provisions which modify the Terms and Caoiodi
of the Notes as they apply to the Global Note arb@l Note Certificate. The following is a summafycertain
of those provisions:

PaymentsAll payments in respect of the Global Note or GloNote Certificate which, according to the Terms
and Conditions of the Notes, require presentatialia surrender of a Note, Note Certificate or Gouypwill be
made against presentation and (in the case of patyofeprincipal in full with all interest accruedhdreon)
surrender of the Global Note or Global Note Cartife to or to the order of any Paying Agent and hal
effective to satisfy and discharge the correspandimbilities of the Issuer in respect of the Not&n each
occasion on which a payment of principal or inteiesmade in respect of the Global Note, the Issiil
procure that in respect of a CGN the payment i®ahdnh a schedule thereto and in respect of an NIGN t
payment is entered pro rata in the records of Heao@and Clearstream, Luxembourg.

Business Day for Paymentg/hile Notes are represented by the Global Note @lobal Note Certificate,
references in Conditions 6.8 and 7.5 of the Ternts@onditions of the Notes t®usiness Day shall mean, if

the currency of payment is euro, any day the TARGEStem is operating and a day on which dealings in
foreign currencies may be carried on in each (¥f) ékdditional Financial Centre, as specified in tggplicable
Final Terms; or, if the currency of payment is eato, any day which is a day on which dealingsoireifyn
currencies may be carried on in the principal feiahcentre of the currency of payment and in e@chny)
Additional Financial Centre, as specified in thelagable Final Terms.

Payment Record Dat&ach payment in respect of a Global Note Cediéavill be made to the person shown as
the Holder in the Register at the close of busir(@sshe relevant clearing system) on the Cleai@ygtem
Business Day before the due date for such paynteet“Record Dat€) where ‘Clearing System Business
Day” means a day on which each clearing system fockwvttie Global Note Certificate is being held is ropar
business.

Exercise of put optionin order to exercise the option contained in Cbodi5.4 @ut Optior) the bearer of the
Permanent Global Note or the holder of a Globali®emed Note must, within the period specified fe t
Conditions for the deposit of the relevant Note gnd notice, give written notice of such exercisethe

Principal Paying Agent specifying the principal amb of Notes in respect of which such option isngei
exercised. Any such notice will be irrevocable amaly not be withdrawn.

Partial exercise of call optiontn connection with an exercise of the option comd in Condition 5.3 Gall
Option) in relation to some only of the Notes, the PeremrGlobal Note or Global Registered Note may be
redeemed in part in the principal amount specifigdhe Issuer in accordance with the ConditionsthedNotes

to be redeemed will not be selected as providedh& Conditions but in accordance with the rules and
procedures of Euroclear and Clearstream, Luxembdtogbe reflected in the records of Euroclear and
Clearstream, Luxembourg as either a pool factar mduction in principal amount, at their discre}io

Notices: Notwithstanding Condition 15Npticeg, while all the Notes are represented by a PermtaGéobal
Note (or by a Permanent Global Note and/or a Teanyo&lobal Note) or a Global Note Certificate ahé t



Permanent Global Note is (or the Permanent Gloloaé ldnd/or the Temporary Global Note are), or theb&l
Note Certificate is, deposited with a depositaryaocommon depositary for Euroclear and/or Cleaastre
Luxembourg and/or any other relevant clearing syste a common safekeeper, notices to Noteholdeysheaa
given by delivery of the relevant notice to Euraecland/or Clearstream, Luxembourg and/or any a#tlerant
clearing system and, in any case, such noticed bballeemed to have been given to the Noteholders i
accordance with Condition 1BMétice§ on the date of delivery to Euroclear and/or Gl&aam, Luxembourg
and/or any other relevant clearing system, exdegt for so long as such Notes are admitted tartgadn the
Luxembourg Stock Exchange and it is a requiremérapplicable law or regulations, such notices shall
published in a leading newspaper having generaulketion in Luxembourg (which is expected to be the
Luxemburger Wojtor published on the website of the LuxembourgB®xchangewww.bourse.llu
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TAXATION

The following is a general description of certaineslish, Polish and Luxembourg tax consideratiotetirey to
the Notes and to the Programme. It does not purfmolte a complete analysis of all tax consideratiogiating

to the Notes, whether in those countries or elsesvtierospective purchasers of Notes should conbkalt own
tax advisers as to which countries’ tax laws cdoddrelevant to acquiring, holding and disposing\aftes and
receiving payments of interest, principal and/ohestamounts under the Notes and the consequencascbf
actions under the tax laws of those countries. Boisimary is based upon the laws of Sweden, Poladd a
Luxembourg as in effect on the date of this Bagesfirctus and is subject to any change in law thaat take
effect after such date. The information containé@tiwthis section is limited to taxation issueadgrospective
investors should not apply any information set batow to other areas, including (but not limited the
legality of transactions involving the Notes.

The Kingdom of Sweden
Noteholders not resident in Sweden

Payments of any principal amount or any amountithebnsidered to be interest for Swedish tax pgepdo the
Noteholder should not be subject to Swedish incéaxe provided that such Noteholder is not resident
Sweden for Swedish tax purposes and provided tlwdt Noteholder does not have a permanent estalsisthim

Sweden to which the Notes are effectively connected

Swedish withholding tax, or Swedish tax deductiemot imposed on payments of any principal amaurgny
amount that is considered to be interest for Svietdis purposes to a Noteholder, except for cegayments of
interest and other yield on the Notes (if any, imotuding capital gains) paid at the same timerdésrést to a
private individual (or an estate of a deceasedriddal) with residence in Sweden for Swedish tasppses.

Interest received by Noteholders being tax resglehicountries other than Sweden may be taxed dicpto
the domestic law of the countries of their tax desicy. Accordingly, interest received by Polish &milders
(individuals and legal persons) should be sub@d9% income tax in Poland.

Noteholders resident in Sweden

Generally, for Swedish corporations and privateviddials (and estates of deceased individuals) vafidence
in Sweden for Swedish tax purposes, all capitabrime (e.g. income that is considered to be intéoesswedish
tax purposes and capital gains on Notes) will Batie. Specific tax consequences, however, maypkcable
to certain categories of corporations, for exantifgeinsurance companies.

If the Notes are held by a Swedish nominee in alzmare with the Swedish Financial Instruments Actodet
(SFS 1998:1479), Swedish preliminary taxes are heith by the nominee on payments of amounts that are
considered to be interest for Swedish tax purpesesother yield on the Notes (if any, not includicepital
gains) paid at the same time as interest to a terivaividual (or an estate of a deceased indivjdudth
residence in Sweden for Swedish tax purposes.

The Republic of Poland
Polish withholding tax on interest paid by the Bar the Issuer

Under Polish Law, interest derived on the territofyPoland by the Issuer, being a corporate engisjdent in
Sweden, is subject to 20% withholding tax in Polafdwever, it is possible to decrease the taxoatthe basis
of:

° a relevant treaty on the avoidance of double tamdthe ‘DTT"); or

° regulations of Polish corporate income tax actlémenting the EU Directive on royalties and interes
(“EU Directive on Royalties and Interest) is currently applying the transitional period of
implementation of the above-mentioned EU Directiering the period from 1 July 2009 to 30 June
2013, the applicable withholding tax rate is redlio® 5%. Full implementation of the EU Directive on
Royalties and Interest, and therefore an exempmfdnterest from withholding tax, will come intorfze
starting from 1 July 2013.

The application of preferences resulting from tlwéaRd-Sweden DTT (the treaty reduced the withhgjdax
rate to 0%) to the interest payments between timk Bad the Issuer is applicable only if:

(i) interest is at arm’s length (the excessiverigse paid between related parties does not befnefit treaty
protection and withholding tax at the standard raég apply to such excessive amounts);



(i) the Bank is provided with a certificate of teasidency issued by the Swedish tax authoritiesuhenting
the tax residency of the Issuer as at the timdefiven interest payment;

(i) the limitation of benefits clause under thel&d-Sweden DTT does not apply; and

(iv) the Issuer can be treated as the beneficialesvof interest received from the Bank under th&aRb
Sweden DTT. There are significant controversieatirgl to the existence of the beneficial owner staun
the Poland-Sweden DTT. However, the Supreme Admnatise Court recently issued an important
judgment in that respect in which it stated thathsclause is in fact present in the above-mentidd€d
and as a consequence, in order to apply the 0%eliding tax rate, it should be determined whether t
recipient of the interest (the Issuer) is the berefowner.

In general, payments of interest on borrowed fumda Polish entity to a non-resident legal pergensabject to
Polish withholding income tax at a rate of 20%,jsabto reduction or elimination pursuant to therte of an
applicable double tax treaty. Based on the professiadvice it has received.

The Borrower believes that, payments of interesthrenLoans made by the Borrower to the Issuer withre
likely than not, not be subject to withholding taxender the terms of the DTT concluded betweenriéoéand
Sweden, provided the Polish tax documentation reqénts (confirmation of the Issuer’s’s tax residem the
form of a certificate of tax residency) are satidfiln order to secure the Borrower’s positionhscertificate of
tax residency should be renewed annually. Howeagthe interpretation or the wording of the DTT caded
between Poland and Sweden may be changed in tre fabere can be no assurance that such doubtelief
will continue to be available.

If the payments under the Loan Agreement are stibjeany withholding taxes for any reason (as altex
which the Issuer would reduce payments under thesNia the amount of such withholding taxes), tloer@ver
is obliged to increase payments as may be neceseahat the Issuer receives the net amount equaktfull
amount it would have received in the absence oh swuithholding. In the event that the Borrower faiits
increase the payments, such failure would constiuit Event of Default under a Senior Loan Agreernlétite
Borrower is obliged to increase payments, it magppy the Loan in full. In such case, all outstagdiotes
would be redeemable at par with accrued interest.

Currently the Polish Corporate Income Tax Law reggithe tax remitter to document the tax residestatus of
the recipient (here: the Issuer) as at the payntdaie, without imposing any specific timeframe for
documentation. The Bank, as the Polish withholdaxgremitter is responsible for any tax arrearsltegy from
application of the incorrect tax rate or non-withting the tax (unless the tax has not been withbeldithheld

in a wrong amount due to the fault of the taxpayEherefore, if the Issuer as the recipient ofriesé under the
Loans does not provide a valid tax residency deati€, the Polish tax remitter should withhold thg at the
standard domestic 20% rate. The same would apphtéefest recipient is not entitled to protectiandar the
applicable double taxation treaty or the Polish dstic regulations implementing the EU DirectiveRuoyalties
and Interest.

Withholding tax collection and reporting requiremes in Poland

If applicable, withholding tax should be withhelg the Bank at the moment of payment and transfewdte
relevant Tax Office by the seventh day of the mofulfowing the month in which the tax was withheld.
Additionally, a tax remitter is obliged to send thespective information on the payments made antheriax
withheld to the taxpayer and to the Polish taxceffby the end of the third month of the year follagvthe tax
year in which the interest payments were made.

Upon a written request the taxpayer is entitledobdain from the tax remitter information on theeirgst
payments made and on the tax withheld (within lysdeom the date of the submission of the writtequest).

The remitter is obliged to submit to the Polish tdfice, an annual tax return regarding withholdiag by the
end of the first month of the year following the tgear in which the obligation to pay the tax asise

Refund of overpaid Polish withholding tax

If withholding tax is overpaid or unduly withheld/lthe Bank as the tax remitter, then generallyspant to
Polish regulations, the interest recipient/legalnewof the interest can claim the refund of therpai tax
within five years after the tax is deducted. Thelaption for a refund requires the submissionmfaplication
for a statement of tax overpayment to a relevanoffice.
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Payments made to the Trustee after enforcementef$ecurity

In the case of interest and fee payments madeetdrinstee following any enforcement of securitg kiey issue
is to resolve whether the Issuer or the Trusteenother entity, on the basis of an agreement \Wwehgsuer, may
be treated as a recipient and/or beneficial owmhéhe interest received from the Borrower. Thera isck of
clarity as to who the beneficial owner of the iet&ris, not only due to the absence of a cleamnitiefn of
“beneficial owner”, but also due to the fact tha toncept of trust is not recognised by Polishulapns and,
moreover, that the Trust Deed is governed by Endlisv. The mere transfer of administrative rightsl a
obligations from the Issuer to the Trustee shoutlimpact on the Issuer’s right to apply the exeormpfrom
withholding tax on interest provided by the Pol&Bweden DTT. Due to the transfer of administratights and
obligations, the Issuer is not denied legal ownersii the interest and as a consequence, the Issuerdd not
lose the status of the beneficial owner of suchregt. The role of the Trustee is limited to segtlthe relevant
payments, to transferring such payments to thepiesais, and to maintaining all technical and adstiative
data. However, in circumstances where the Issueseaseto be the recipient of the interest with therfght to
dispose of it as its owner, then the Trustee mayecto be deemed to be the recipient and/or thefioeie
owner of the interest in accordance with the taatly between Poland and the country where the 8eusta
resident. As a result, the taxation of interest attér fees constituting remuneration for makinpitzd available
should be subject to the treaty between Polandt@dountry where the Trustee is a resident.dtss possible,
however, that the treaty between Poland and thatopuhere the Trustee is a resident may not béiehp
because the Trustee, by nature of its functions @ndractual obligations, may not qualify as theipeent
and/or the beneficial owner of the interest for pugposes of the relevant tax treaty. In such & ¢es. when
neither the Issuer nor the Trustee may be treatdbearecipient and/or the beneficial owner witthia meaning
of the relevant double tax treaty), it cannot bel@ded that the Polish tax authorities will suppibet position
that the withholding tax on the interest can onb feduced or eliminated based on the double taatytre
concluded between Poland and the country in whietNoteholder is a tax resident, if any, and tleigions of
such treaty, subject to compliance with treaty releae formalities (such as the delivery of a tasidency
certificate to the Bank). At the same time, if withding tax applies, the Bank is obliged to inceeasch interest
payment to the extent necessary so that the Trosteéves a net amount equal to the full amouwbitld have
received in the absence of such withholding tax.

EU Savings Directive

Under EC Council Directive 2003/48/EC on the taxatof savings income (th€eU Savings Directivé), each
Member State is required to provide to the tax aities of another Member State details regardimgrest
payments within the meaning of the EU Savings Divecor other similar income paid by a person withs
jurisdiction to, or collected by such a person fan, individual resident or certain limited types evitities
established in such other Member State; howevera fibansitional period, Austria, Belgium and Lutssurg
may instead apply a withholding system in relat@such payments by deducting tax at rates risugy tme to
35 percent, unless in the case of Luxembourg tineft®al owner of the interest payments opts foe of the
two information exchange procedures available. ffaesitional period is to terminate at the endhef first full
fiscal year following the entry into an agreememt dertain non-EU countries regarding the exchanfye o
information relating to such payments. Belgium hgpglaced this withholding tax with a regime of infation
exchange with the Member State of residence aslahliary 2010.

A number of non-EU countries, including Switzerlaamd certain dependent or associated territorieidain
Member States, have adopted similar measures i(¢iteprovision of information or transitional witblding)
in relation to payments made by a person withirrtheisdiction to, or collected by such a persam, fan
individual resident or certain limited types of iees established in a Member State. In additibe, Member
States have entered into provision of informatiotransitional withholding arrangements with cartaf those
dependent or associated territories in relatiopagments made by a person in a Member State twpligcted
by such a person for, an individual resident ortaterlimited types of entities established in orfetlwse
territories.

The European Commission has proposed certain anermidnio the Directive which may, if implemented,
amend or broaden the scope of the requirementsildedcabove. Investors who are in any doubt asheédr t
position should consult their professional advisers

Luxembourg

All payments of interest and principal by Issuethia context of the holding, disposal, redemptionepurchase
of the Notes can be made free and clear of anyheitting or deduction for or on account of any taoés
whatsoever nature imposed, levied, withheld, oessed by Luxembourg or any political subdivisiortaxing
authority thereof or therein, in accordance with &pplicable Luxembourg law, subject however to:
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(i) the application of the Luxembourg laws of 2Indu2005 implementing the EU Savings Directive and
several agreements concluded with certain dependergssociated territories and providing for the
possible application of a withholding tax (35%) mrerest paid to certain non Luxembourg resident
investors (individuals and certain types of erditzalled “residual entities”) in the event of thesuer
appointing a paying agent in Luxembourg within theaning of the EU Savings Directive (see, paragraph
“EU Savings Directiveabove) and agreements; and

(i) the application as regards Luxembourg residedividuals (acting in the context of the managatnef
their private wealth) of the Luxembourg law of 28d@mber 2005, as amended by law of 17 July 2008,
which has introduced a 10% final withholding taxsavings income paid by a Luxembourg paying agent
(i.e. with certain exemptions, savings income wittiie meaning of the Luxembourg law of 21 June 2005
implementing the European Union Savings DirectiVidie law applies to savings income accrued as from
1 July 2005 and paid as from 1 January 2006. litiadgdan optional and final 10% tax can be appligd
Luxembourg resident individuals on savings incola ts being paid by a paying agent that is esthbt
outside Luxembourg but within the EU or in a coyritrat is member to the EEA agreement. The 10% tax
would not be final in the case of savings incomeeiaed by an individual in the course of his busge
activity, agricultural or forestry activity or itné course of a liberal profession.

Responsibility for the withholding of tax in apmigton of the above-mentioned Luxembourg laws ofl@te
2005 and 23 December 2005 (as amended) is asswritbeé lhuxembourg paying agent within the meaning of
these laws and not by the Issuer. As an exceptidhi$ rule, Luxembourg resident individuals whodapted
for taxation through withholding on savings incopad by a paying agent established outside Luxemngoaill

be required to meet the withholding tax obligatitimsmselves.
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SUBSCRIPTION AND SALE

Notes may be sold from time to time by the Issoearty one or more of Powszechna Kasa QgituZci Bank
Polski Spétka Akcyjna or such other Dealers as imawppointed from time to time in respect of angieSeof
Notes (the Dealers). The arrangements under which Notes may fronetimtime be agreed to be sold by the
Issuer to, and purchased by, Dealers are set aut @amended and restated dealer agreement dafgatil 2012
(the “Dealer Agreement) and made between the Issuer, the Borrower aadDialers. Any such agreement
will, inter alia, make provision for the form and terms and coodgiof the relevant Notes, the price at which
such Notes will be purchased by the Dealers anddh@missions or other agreed deductibles (if amygple or
allowable by the Issuer in respect of such purch@ike Dealer Agreement makes provision for thegresion

or termination of appointment of existing Dealensl dor the appointment of additional or other Desleither
generally in respect of the Programme or in retetma particular Tranche of Notes.

United States of America

The Notes have not been and will not be registemeder the Securities Act and may not be offeredadd

within the United States or to, or for the accoonbenefit of, U.S. persons except in certain @matisns exempt
from the registration requirements of the Secigifdet. Terms used in this paragraph have the mgargiven
to them by Regulation S.

The Bearer Notes are subject to U.S. tax law reguénts and may not be offered, sold or delivereHimihe
United States or its possessions or to a UniteteStzerson, except in certain transactions pemnitjeU.S. tax
regulations. Terms used in this paragraph havenikanings given to them by the United States Interna
Revenue Code and regulations thereunder.

Each Dealer has agreed that, except as permittéeebipealer Agreement, it will not offer, sell agliver Notes,
(i) as part of their distribution at any time oi) @Gtherwise until 40 days after the completiortiud distribution
of the Notes comprising the relevant Tranche, asfieel to the Principal Paying Agent or the Issigrsuch
Dealer (or, in the case of a sale of a Tranche aslto or through more than one Dealer, by eactuoh
Dealers as to the Notes of such Tranche purchased through it, in which case the Principal PayAgent or
the Issuer shall notify each such Dealer whenualhdDealers have so certified) within the Unitedt&s or to, or
for the account or benefit of, U.S. persons, arahdbealer will have sent to each dealer to whicdelts Notes
during the distribution compliance period relatittgereto a confirmation or other notice setting Hothe
restrictions on offers and sales of the Notes withe United States or to, or for the account areffie of, U.S.
persons.

In addition, until 40 days after the commencemérihe offering of Notes comprising any Tranche, affgr or
sale of Notes within the United States by any de@ether or not participating in the offering) yndolate the
registration requirements of the Securities Act.

Public Offer Selling Restriction Under the Prospeats Directive

In relation to each Relevant Member State, eacHeDéas represented, warranted and agreed, and@dodr
Dealer appointed under the Programme will be reguio represent, warrant and agree, that with effem
and including the date on which the Prospectusdiire is implemented in that Relevant Member Sf#te
“Relevant Implementation Date) it has not made and will not make an offer oftéwhich are the subject of
the offering contemplated by the Base Prospectus@pleted by the Final Terms in relation theretogre the
subject of the offering contemplated by a Drawddnospectus, as the case may be) to the publican th
Relevant Member State except that it may, withaffeom and including the Relevant Implementatioatd)
make an offer of such Notes to the public in theleRant Member State:

(a) Approved Prospectusf the Final Terms or Drawdown Prospectus intiefato the Notes specify
that an offer of those Notes may be made other thasuant to Article 3(2) of the Prospectus
Directive in that Relevant Member State [doh-exempt Offer”), following the date of publication
of a prospectus in relation to such Notes whichtieen approved by the competent authority in that
Relevant Member State or, where appropriate, agordom another Relevant Member State and
notified to the competent authority in that Reledvaiember State, provided that any such
prospectus which is not a Drawdown Prospectus bbseguently been completed by the Final
Terms contemplating such Non-exempt Offer, in adapce with the Prospectus Directive, in the
period beginning and ending on the dates specifiexlich prospectus or final terms, as applicable
and the Issuer has consented in writing to itsfaisthe purpose of that Non-exempt Offer;

(b) Qualified investors at any time to any legal entity which is a qualtifinvestor as defined in the
Prospectus Directive;
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(c) Fewer than 100 offereesat any time to fewer than 100 or, if the Relevember State has
implemented the relevant provision of the 2010 PMefding Directive, 150, natural or legal
persons (other than qualified investors as definethe Prospectus Directive), subject to obtaining
the prior consent of the relevant Dealer or Deat@rsinated by the Issuer for any such offer; or

(d) Other exempt offersat any time in any other circumstances fallinghwi Article 3(2) of the
Prospectus Directive,

provided thatno such offer of Notes referred to in (b) to (dpab shall require the Issuer or any Dealer to
publish a prospectus pursuant to Article 3 of thespectus Directive or supplement a prospectusupatsto
Article 16 of the Prospectus Directive.

For the purposes of this provision, the expressiorioffer of Notes to the publi¢ in relation to any Notes in
any Relevant Member State means the communicati@my form and by any means of sufficient inforroati

on the terms of the offer and the Notes to be effeso as to enable an investor to decide to puecbas
subscribe the Notes, as the same may be varietiain Member State by any measure implementing the
Prospectus Directive in that Member State.

Selling Restrictions Addressing Additional United Kngdom Securities Laws
Each Dealer has represented, warranted and adraed t

(@) No deposit-takingin relation to any Notes having a maturity of ldssn one year:

(i) itis a person whose ordinary activities inwli in acquiring, holding, managing or disposing
of investments (as principal or agent) for the psgs of its business; and

(i) it has not offered or sold and will not offer sell any Notes other than to persons:

(A) whose ordinary activities involve them in aadgpg, holding, managing or disposing of
investments (as principal or agent) for the purpaseheir businesses; or

(B) who it is reasonable to expect will acquireldhomanage or dispose of investments (as
principal or agent) for the purposes of their basses,

where the issue of the Notes would otherwise dmmsta contravention of Section 19 of the FSMAthg
Issuer;

(b) Financial promotion: it has only communicated or caused to be commuedcand will only
communicate or cause to be communicated any ifitatr inducement to engage in investment activity
(within the meaning of section 21 of the FSMA) riged by it in connection with the issue or saleanfy
Notes in circumstances in which section 21(1) ef BSMA does not apply to the Issuer or the Borrower
and

(c) General complianceit has complied and will comply with all applidabprovisions of the FSMA with
respect to anything done by it in relation to angté¢ in, from or otherwise involving the United
Kingdom.

Poland

Unless the Base Prospectus for the Notes has tgg@oved by either the Polish competent authoritythe
approval of prospectuses for the public offeringsefurities in Poland or the admission of securitietrading
on a regulated market in Poland or the relevantpaient authority in an EU member state, and Poleasl
received a certificate of such approval with a copyhe Base Prospectus and Polish translatiotsagfummary
as required under the Act on Public Offering, Ctinds Governing the Introduction of Financial Instrents to
Organised Trading, and Public Companies of 29 2005 (Journal of Laws of 2005, No. 184 item 1538 (
“Act on Public Offering”), the Notes may not be publicly offered in Polaod admitted to trading on a
regulated market in Poland. Pursuant to Art. 3 ke Act on Public Offering, public offering” means
“communication in any form and by any means, madainthe Republic of Poland and addressed to agtle
100 persons, or to an unspecified addressee, wbictains sufficient information on the securitiese offered
and the terms and conditions of their acquisitgmas to enable an investor to decide to purcleseites”.

Japan

The Notes have not been and will not be registareter the Financial Instruments and Exchange Ladapan
(Law No. 25 of 1948, as amended) and, accordiregigh Dealer has undertaken that it will not offesell any
Notes directly or indirectly, in Japan or to, or the benefit of, any Japanese Person or to ofberg-offering
or resale, directly or indirectly, in Japan or ttydapanese Person except under circumstances witlichsult
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in compliance with all applicable laws, regulatioasd guidelines promulgated by the relevant Jaganes
governmental and regulatory authorities and inctfé the relevant time. For the purposes of tlaisagraph,
“Japanese Persohshall mean any person resident in Japan, inctydimy corporation or other entity organised
under the laws of Japan.

General

Each Dealer has represented, warranted and adreei has complied and will comply with all apgllde laws
and regulations in each country or jurisdictionoinfrom which it purchases, offers, sells or delévdlotes or
possesses, distributes or publishes this Base &stuspor any Final Terms or any related offeringemial, in all
cases at its own expense. Other persons into whenses this Base Prospectus or any Final Terms canees
required by the Issuer, the Borrower and the Dedkeicomply with all applicable laws and regulation each
country or jurisdiction in or from which they puwete, offer, sell or deliver Notes or possess, idigi or
publish this Base Prospectus or any Final Termamyr related offering material, in all cases at rth@in
expense.

The Dealer Agreement provides that the Dealerd sioalbe bound by any of the restrictions relattogany
specific jurisdiction (set out above) to the extdrdt such restrictions shall, as a result of cbéigin official
interpretation, after the date hereof, of appliealslws and regulations, no longer be applicablevitliout
prejudice to the obligations of the Dealers desttilm the paragraph heade@eneral above.

Selling restrictions may be supplemented or modifiéth the agreement of the Issuer. Any such supelg or
modification may be set out in the relevant Finatriis (in the case of a supplement or modificatelevant
only to a particular Tranche of Notes) or in a dapgent to this Base Prospectus.
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GENERAL INFORMATION

Authorisations

1.

The establishment of the Programme was authibbigea resolution of the Board of Directors of thsuer
adopted on 14 July 2008.

The establishment and the renewal of the Prograramevell as the entering into of the Senior Facili
Agreement and the Subordinated Facility Agreemess wuthorised by resolutions of the Management
Board of the Borrower adopted on 15 July 2008, @dated on 11 March 2010, and the resolution of the
Management Board of the Borrower adopted on 15uUger2011, and by the Supervisory Board of the
Borrower adopted on 16 July 2008.

Each of the Issuer and the Borrower (as the caselm) has obtained or will obtain from time toeimll
necessary consents, approvals and authorisatiogsrinection with the issue and performance of the
Notes and the execution and performance of theoB&aicility Agreement and the Subordinated Facility
Agreement (as applicable).

Legal and Arbitration Proceedings

2.

There are no governmental, legal or arbitrapooceedings, (including any such proceedings whieh
pending or threatened, of which the Issuer or the@®ver is aware), which may have, or have hadnduri
the 12 months prior to the date of this Base Pmsige a significant effect on the financial positior
profitability of the Issuer or the Borrower and $tghsidiaries.

Significant/Material Change

3.

There has been no material adverse change iordispects of the Issuer nor any significant changae
financial or trading position of the Issuer since Becember 2011. There has been no material adverse
change in the prospects of the Borrower and itsididries since 31 December 2011 nor has there been
any significant change in the financial or tradjpgsition of the Borrower and its subsidiaries siBde
December 2011.

Independent Certified Auditors

4.

PricewaterhouseCoopers Sp. z 0.0., with itsstegid office in Warsaw (00-638 Warszawa, Al. Armii
Ludowej 14), audited the consolidated financiatesteents of the Group for the year ended 31 December
2011 and the consolidated financial statementh@fGroup for the year ended 31 December 2010 and
issued unqualified auditor’s opinions on the afoeetioned financial statements. PricewaterhouseGsope
Sp. z o.0. audited the stand-alone financial statgsof the Bank for the year ended 31 Decembet 201
and the stand-alone financial statements of thekBanthe year ended 31 December 2010 and issued
unqualified auditor’'s opinions on the aforementidrféinancial statements. The stand-alone financial
statements of the Bank audited by Pricewaterhouse&€e Sp. z 0.0. are not incorporated into thiseBas
Prospectus by reference.

PricewaterhouseCoopers Sp. z 0.0. is registerdtkeinegister of auditors held by the National Charrof
Statutory Auditors under No. 144. On behalf of BwaterhouseCoopers Sp. z o.0., the consolidated
financial statements of the Group for the yearsedr?ll December 2011 and 2010 were audited by Antoni
F. Reczek (certified auditor, licence No. 90011).

Ohrlings PricewaterhouseCoopers AB, with its reged office in Stockholm (Torsgatan 21, 113 97
Stockholm, Sweden), audited the stand-alone firhrgtatements of the Issuer for the year ended 31
December 2011 and the stand-alone financial stattsvad the Issuer for the year ended 31 December
2010 and issued unqualified auditor’s opinionstenaforementioned financial statements.

On behalf of Ohrlings PricewaterhouseCoopers AB, dtand-alone financial statements of the Issuer f
the year ended 31 December 2011 and the stand-fsbameial statements of the Issuer for the yealeen
31 December 2010 were audited by Sussanne Sundvalis a member of FAR in Sweden.

There were no events of resignation or dismis$a oertified auditor appointed to audit the finahc
statements of the Bank or the Group in the periodeed by the Consolidated Financial Statements
included in this Base Prospectus.

In accordance with the Bank’s Statute, an auditdhorised to audit the financial statements ofBhak
and the consolidated financial statements of thmu@is appointed by the Supervisory Board.

On 17 April 2008, the Supervisory Board appoinBritewaterhouseCoopers Sp. z 0.0. as the auditor
authorised to audit the annual financial statemefitthe Bank and the annual consolidated financial
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statements of the Group and to review the intemisannual financial statements of the Bank and the
interim semi-annual consolidated financial statetmehthe Group for the years 2008-2010.

On 27 June 2008, the Issuer appointed OhrlingeReterhouseCoopers AB as the auditor authorised to
audit the annual stand-alone financial statemehthe Issuer for the years ended 31 December 2008,
2009, 2010 and 2011.

On 28 March 2010, the Supervisory Board appoifedewaterhouseCoopers Sp. z 0.0. as the auditor
authorised to audit the annual financial statemefitthe Bank and the annual consolidated financial

statements of the Group and to review the intemisannual financial statements of the Bank and the
interim semi-annual consolidated financial statetme@hthe Group for the years 2011-2013.

Documents on Display

5.

Copies of the following documents (and the Esigliranslations where the original documents atémo
English) may be inspected during normal business<hat the specified offices of the Principal Pgyin
Agent and the Luxembourg Paying Agent for 12 moffithi the date of this Base Prospectus:

(a) acopy of this Base Prospectus along with appkement to this Base Prospectus;
(b) the Articles of Association and CertificateRégistration of the Issuer;
(c) the By-laws $tatu) of the Borrower;

(d) the audited consolidated financial statemefithhe Group for the years ended 31 December
2011 and 2010;

(e) the auditors’ reports in respect of the auditedsolidated financial statements of the Group for
the years ended 31 December 2011 and 2010;

(H the audited stand-alone financial statementshef Issuer for the years ended 31 December
2011 and 2010;

(g) the auditors’ reports in respect of the auditxhd-alone financial statements of the Issuer for
the years ended 31 December 2011 and 2010;

(h) the Agency Agreement;

(i) the Trust Deed;

()) the Senior Facility Agreement;

(k) the Dealer Agreement;

()  the Account Bank Agreement; and

(m) the Issuer-ICSDs Agreement.

Clearing of the Notes

6.

The Notes have been accepted for clearance ghr&uroclear and Clearstream, Luxembourg. The
appropriate common code and the International $eufdentification Number in relation to the Netef
each Tranche will be specified in the relevant Firerms relating thereto. The relevant Final Teshall
specify any other clearing system as shall havegied the relevant Notes for clearance togethdr avity
further appropriate information.
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