€3,000,000,000

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

PKO Finance AB (publ)

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

Powszechna Kasa OszczednoSci Bank Polski Spétka Akcyjna

(incorporated as a joint stock company in the Republic of Poland)

Under the programme for the issuance of loan participation notes (the “Programme”) described in this base prospectus (the
“Base Prospectus”), PKO Finance AB (publ) (the “Issuer”), subject to compliance with all relevant laws, regulations and
directives, may from time to time issue loan participation notes (the “Notes”). The aggregate principal amount of Notes
outstanding will not at any time exceed €3,000,000,000 (or the equivalent in other currencies).

Notes will be issued in Series and the sole purpose of issuing each Series will be to finance either (i) a senior loan (each a
“Senior Loan”) to Powszechna Kasa Oszczednosci Bank Polski Spotka Akcyjna (the “Borrower”, “PKO BP” or the “Bank”) as
borrower, on the terms of an amended and restated senior facility agreement dated 23 April 2010 (as amended, modified,
supplemented and/or restated from time to time, the “Senior Facility Agreement”) between the Issuer and the Borrower, as
amended and supplemented by a senior loan supplement (each a “Senior Loan Supplement”) to be entered into by the Issuer
and the Borrower in respect of each Senior Loan on each applicable issue date (each an “Issue Date”) and the Senior Facility
Agreement, as supplemented by a Senior Loan Supplement, will constitute a senior loan agreement (each a “Senior Loan
Agreement”); or (ii) a subordinated loan (each a “Subordinated Loan” and, together with each Senior Loan, a “Loan”) to the
Borrower as borrower, on the terms of a subordinated facility agreement (as amended, modified, supplemented and/or
restated from time to time, the “Subordinated Facility Agreement” and, together with the Senior Facility Agreement, the
“Facility Agreements” and each a “Facility Agreement”) between the Issuer and the Borrower to be dated on or before the
Issue Date of the relevant Series, as amended and supplemented by a subordinated loan supplement (each a “Subordinated
Loan Supplement” and, together with each Senior Loan Supplement, a “Loan Supplement”) to be entered into by the Issuer
and the Borrower in respect of each Subordinated Loan on each applicable Issue Date and the Subordinated Facility
Agreement, as supplemented by a Subordinated Loan Supplement, will constitute a subordinated loan agreement (each a
“Subordinated Loan Agreement” and, together with each Senior Loan Agreement, a “Loan Agreement”). The Issuer will
charge, in favour of Citicorp Trustee Company Limited as trustee (the “Trustee”) for itself and for the benefit of the noteholders
of each Series of Notes (the “Noteholders”), by way of a first fixed charge as security for its payment obligations in respect of
each Series of Notes and under the Trust Deed (as defined herein), certain of its rights and interests under the relevant Loan
Agreement and the relevant Account (as defined in the relevant Loan Supplement). In addition, the Issuer will assign certain
of its administrative rights under the relevant Loan Agreement to the Trustee.

This Base Prospectus has been approved by the Luxembourg Commission de Surveillance du Secteur Financier (the “CSSF”),
which is the Luxembourg competent authority for the purpose of Directive 2003/71/EC (the “Prospectus Directive”) and
relevant implementing measures in Luxembourg, as a base prospectus for the purposes of Article 5.4 of the Prospectus
Directive and Article 8.4 of the Luxembourg Law on prospectuses for securities dated 10 July 2005 for the purpose of giving
information with regard to the issue of Notes issued under the Programme described in this Base Prospectus during the period
of twelve months after the date hereof. Applications have been made for such Notes to be admitted during the period of
twelve months after the date hereof to listing on the official list and to trading on the regulated market (Bourse de Luxembourg)
of the Luxembourg Stock Exchange. The regulated market of the Luxembourg Stock Exchange is a regulated market for the
purposes of the Directive on Markets and Financial Instruments 2004/39/EC (the “Regulated Market”). The Programme also
permits Notes to be issued on the basis that they will not be admitted to listing, trading and/or quotation by any competent
authority, stock exchange and/or quotation system or to be admitted to listing, trading and/or quotation by such other or
further competent authorities, stock exchanges and/or quotation systems as may be agreed with the Issuer.

Investing in Notes issued under the Programme involves certain risks. The principal risk factors that may affect the abilities
of the Issuer and the Borrower to fulfil their respective obligations are discussed under “Risk Factors” below.

Arrangers
HSBC SOCIETE GENERALE CORPORATE &
INVESTMENT BANKING
Dealers
HSBC PKO BANK POLSKI SA

SOCIETE GENERALE CORPORATE & INVESTMENT BANKING

The date of this Base Prospectus is 23 April 2010.



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 THIS BASE PROSPECTUS OR ANY FINAL TERMS COMES
ARE REQUIRED BY THE ISSUER, THE BORROWER AND THE DEALERS TO INFORM THEMSELVES
ABOUT AND TO OBSERVE ANY 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
REQUIREMENTS. SUBJECT TO CERTAIN EXCEPTIONS, NOTES MAY NOT BE OFFERED, SOLD OR
DELIVERED WITHIN THE UNITED STATES OR TO U.S. PERSONS.

Each Senior Loan will rank pari passu in right of payment with the Borrower’s other outstanding
unsecured and unsubordinated indebtedness. The claims of the Issuer under each Subordinated Loan,
excluding the Reserved Rights (as defined herein), will constitute the direct, unconditional and
unsecured subordinated obligations of the Borrower and will rank at least equally with all other
unsecured and subordinated obligations of the Borrower (whether actual or contingent) having a fixed
maturity from time to time outstanding save only for such obligations as may be preferred by
mandatory provisions of applicable law and will be senior to the claims of holders of (a) the
Borrower’s share capital (including preference shares) and (b) all other obligations ranking junior to
the claims of the Issuer pursuant to applicable law or otherwise (excluding the Reserved Rights).
Other than as described in this Base Prospectus and the Trust Deed, Noteholders have no proprietary
or other direct interest in the Issuer’s rights under or in respect of the relevant Loan Agreement or the
relevant Loan. Subject to the terms of the Trust Deed, no Noteholder will have any rights to enforce
any of the provisions in the relevant Loan Agreement or have direct recourse to the Borrower except
through action by the Trustee.

Each Tranche (as defined herein) of Notes will be issued on the terms set out herein under “Terms and
Conditions of the Notes” (the “Conditions”) as amended and/or supplemented by a document specific
to such Tranche called final terms (the “Final Terms”) or in a separate prospectus specific to such
Tranche (the “Drawdown Prospectus”) as described under “Final Terms and Drawdown Prospectuses”
below. In the case of a Tranche of Notes which is the subject of a Drawdown Prospectus, each
reference in this Base Prospectus to information being specified or identified in the relevant Final
Terms shall be read and construed as a reference to such information being specified or identified in
the relevant Drawdown Prospectus unless the context requires otherwise. This Base Prospectus must
be read and construed together with any amendments or supplements hereto and with any
information incorporated by reference herein (See “Information incorporated by reference”) and, in
relation to any Tranche of Notes which is the subject of Final Terms, must be read and construed
together with the relevant Final Terms.

The Issuer and the Borrower may agree with any Dealer the form of any future Subordinated Facility
Agreement in which event a series prospectus will be published for use in connection with any
subsequent issue of any Series in relation to a Subordinated Loan to be listed on the Regulated Market
of the Luxembourg Stock Exchange. Investors should take note that any reference to a Subordinated
Facility Agreement, Subordinated Loan Agreement or Subordinated Loan in this Base Prospectus is to
be entirely qualified by any such series prospectus to be prepared, and any such discussion herein is
merely indicative of the expectation of the Issuer and the Borrower as to the form that the
Subordinated Facility Agreement is likely to take, pending the review of the Subordinated Loan
Agreement by the Polish Financial Supervision Authority (the “KNF” or “PFSA”) and taking into
account any applicable change of laws or regulations at that date.

Each of the Issuer and the Borrower (together, the “Responsible Persons”) accepts responsibility for
the information contained in this Base Prospectus and declares that, having taken all reasonable care



to ensure that such is the case, the information contained in this Base Prospectus is, to the best of its
knowledge, in accordance with the facts and contains no omission likely to affect its import.

Each of the Responsible Persons, having made all reasonable enquiries, confirms and represents that
this Base Prospectus contains all information which is (in the context of the Programme, the issue,
offering and sale of the Notes and the extension of the Loans) material; that such information is true
and accurate in all material respects and is not misleading in any material respect; that any opinions,
predictions or intentions expressed herein are honestly held or made and are not misleading in any
material respect; that this Base Prospectus does not omit to state any material fact necessary to make
such information, opinions, predictions or intentions (in the context of the Programme, the issue,
offering and sale of the Notes and the extension of the Loans) not misleading in any material respect;
and that all reasonable enquiries have been made to verify the foregoing.

No person has been authorised to give any information or to make any representation not contained
in or not consistent with this Base Prospectus or any other document entered into in relation to the
Programme or any information supplied by the Issuer or the Borrower or such other information as is
in the public domain and, if given or made, such information or representation should not be relied
upon as having been authorised by the Issuer, the Borrower or any Dealer.

None of the Arrangers, the Dealers nor any of their respective affiliates nor the Trustee have authorised
the whole or any part of this Base Prospectus and none of them makes any representation or warranty
or accepts any responsibility as to the accuracy or completeness of the information contained in this
Base Prospectus. Neither the delivery of this Base Prospectus or any Final Terms nor the offering, sale
or delivery of any Note shall, in any circumstances, create any implication that the information
contained in this Base Prospectus is true subsequent to the date hereof or the date upon which this
Base Prospectus has been most recently amended or supplemented or that there has been no adverse
change, or any event reasonably likely to involve any adverse change, in the prospects or financial or
trading position of the Issuer or the Borrower since the date thereof or, if later, the date upon which
this Base Prospectus has been most recently amended or supplemented, or that any other information
supplied in connection with the Programme is correct at any time subsequent to the date on which it
is supplied or, if different, the date indicated in the document containing the same.

Neither this Base Prospectus nor any Final Terms constitutes an offer or an invitation to subscribe for
or purchase any Notes and should not be considered as a recommendation by the Issuer, the
Borrower, the Arrangers, the Dealers, the Trustee or any of them that any recipient of this Base
Prospectus or any Final Terms should subscribe for or purchase any Notes. Each recipient of this Base
Prospectus or any Final Terms shall be taken to have made its own investigation and appraisal of the
condition (financial or otherwise) of the Issuer and the Borrower.

The maximum aggregate principal amount of Notes outstanding at any one time under the
Programme will not exceed €3,000,000,000 (and, for this purpose, any Notes denominated in
another currency shall be translated into euro at the date of the agreement to issue such Notes
(calculated in accordance with the provisions of the Dealer Agreement). The maximum aggregate
principal amount of Notes which may be outstanding at any one time under the Programme may be
increased from time to time, subject to compliance with the relevant provisions of the Dealer
Agreement as defined under “Subscription and Sale”.

In this Base Prospectus, unless otherwise specified, references to a “Member State” are references to
a Member State of the European Economic Area.

This Base Prospectus has been prepared on the basis that any offer of Notes in any Member State of
the European Economic Area which has implemented the Prospectus Directive (each a “Relevant
Member State”) will be made pursuant to an exemption under the Prospectus Directive, as
implemented in that Relevant Member State, from the requirement to publish a prospectus for offers
of Notes. Accordingly any person making or intending to make an offer in that Relevant Member State
of Notes which are the subject of an offering contemplated in this Base Prospectus, as completed by
Final Terms or a Drawdown Prospectus in relation to the offer of those Notes, may only do so in



circumstances in which no obligation arises for the Issuer or any Dealer to publish a prospectus
pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of
the Prospectus Directive, in each case in relation to such offer. Neither the Issuer nor any Dealer have
authorised, nor do they authorise, the making of any offer of Notes in circumstances in which an
obligation arises for the Issuer or any Dealer to publish or supplement a prospectus for such offer.

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the
Stabilising Manager(s) (or persons acting on behalf of any Stabilising Manager(s)) in the applicable
Final Terms may over allot Notes or effect transactions with a view to supporting the market price
of the Notes at a level higher than that which might otherwise prevail. However, there is no
assurance that the Stabilising Manager(s) (or persons acting on behalf of a Stabilising Manager) will
undertake stabilisation action. Any stabilisation action may begin on or after the date on which
adequate public disclosure of the terms of the offer of the relevant Tranche of Notes is made and,
if begun, may be ended at any time, but it must end no later than the earlier of 30 days after the
issue date of the relevant Tranche of Notes and 60 days after the date of the allotment of the relevant
Tranche of Notes. Any stabilisation action or over-allotment must be conducted by the Stabilising
Manager(s) (or persons acting on behalf of the Stabilising Manager(s)) in accordance with all
applicable laws and rules.



FORWARD-LOOKING STATEMENTS

This Base Prospectus contains various forward-looking statements that relate to, inter alia, events and
trends that are subject to risks and uncertainties that could cause the actual business activities, results
and financial position of the Issuer or the Borrower to differ materially from the information presented

)

herein. When used in this Base Prospectus, the words “estimate”, “project”, “intend”, “anticipate”,
“believe”, “expect”, “should” and similar expressions, as they relate to the Issuer and the Borrower
and their management, are intended to identify such forward-looking statements. Readers are
cautioned not to place undue reliance on these forward-looking statements, which speak only as of
the date hereof. Neither the Issuer nor the Borrower undertakes any obligations publicly to release
the result of any revisions to these forward-looking statements to reflect the events or circumstances

after the date hereof or to reflect the occurrence of unanticipated events.

PRESENTATION OF FINANCIAL AND OTHER INFORMATION

General Information

The audited consolidated financial statements of the Group (as defined in the Senior Facility
Agreement) for the years ended 31 December 2009 and 2008 (the “Consolidated Financial
Statements”) are incorporated into this Base Prospectus by reference.

The Consolidated Financial Statements have been prepared in accordance with the IFRS approved by
the EU which differ to some extent from the IFRS issued by the IASB. Presentation of the financial
information in accordance with the IFRS requires the management to make various estimates and
assumptions which may impact the values shown in the financial statements and notes thereto. The
actual values may differ from such assumptions.

The Consolidated Financial Statements for the years ended 31 December 2009 and 2008 (the “2009
Consolidated Financial Statements” and the “2008 Consolidated Financial Statements”) were
audited by PricewaterhouseCoopers Sp. z 0.0., with its registered office in Warsaw (see “General
Information — Auditors”).

The Consolidated Financial Statements are presented in PLN, the functional currency of the Bank and
the presentation currency of the Group. Furthermore, unless otherwise indicated, financial and
statistical data included in this Base Prospectus is expressed in PLN thousand.

Unless otherwise indicated, all financial data pertaining to the Group presented herein is based on
the Consolidated Financial Statements, or has been calculated based thereon.

In reference to the change of IAS 1 “Presentation of Financial Statements” which has been in force
since January 2009, the Group applied a different terminology with respect to certain elements of the
financial statements (for example referring to “statement of financial position” instead of “balance
sheet” or introduction of “statement of comprehensive income”) or certain accounting terms. The
presentation and descriptions of financial data in the Base Prospectus have been adjusted to the
currently applied presentation and methodology.

Certain figures included in this Base Prospectus have been subject to rounding adjustments and
presented in PLN million or PLN billion (not in PLN thousand as in the Consolidated Financial
Statements). Accordingly, in certain instances the sum of numbers in a column or a row in tables
contained in this Base Prospectus may not conform exactly to the total figure given for that column
or row. Some percentages in the tables in this Base Prospectus have also been rounded, and
accordingly the totals in these tables may not exactly add up to 100%. Percentage changes during the
compared periods were computed on the basis of the original (not rounded) amounts.

Unless otherwise indicated, all references in this Base Prospectus to “PLN”, “Polish Zloty” and
“zloty” are to the lawful currency of Poland. References to “EUR”, “Euro”, “euro” or “€” are to the



lawful currency of the European Economic and Monetary Union. References to “USD” are to the
lawful currency of the United States. References to “GBP” are to the lawful currency of the United
Kingdom. References to “CHF” are to the lawful currency of Switzerland, and references to “UAH”
are to the lawful currency of Ukraine.

Change of Presentation of Comparable Data

In the 2009 Consolidated Financial Statements the Group changed the presentation of selected items
in its consolidated income statement, in order: (i) to provide optimal presentation and disclosure of
the financial information in accordance with IFRS; and (ii) to ensure comparability between the
financial statements.

To ensure full comparability of the data included in the 2009 Consolidated Financial Statements in
accordance with IAS 1, the Group reclassified the comparative data for the year ending 31 December
2008 with respect to the data which was previously presented in the 2008 Consolidated Financial
Statements.

Reclassification of comparative data for the year ended 31 December 2008 presented in the 2009
Consolidated Financial Statements

As described in detail in Note 53 to the 2009 Consolidated Financial Statements, the effect of the
reclassification of the Group’s Consolidated Financial Statements for the year ended 31 December
2008, as compared to amounts that were originally reported, is presented in the following table.

Year ended 31 December 2008

As adjusted
Originally for Effect of
reported reclassification  reclassification

(in PLN thousand)

(audited)
Consolidated Income Statement
Net income from financial instruments
designated at fair value through profit
AN 10SS weeieiiiiiiiit e (201,129) (162,697) 38,4327
Net foreign exchange gains ...........c.ccccec.... 739,757 701,325 (38,432)"
Source: 2009 Consolidated Financial Statements
1) Change in the presentation of selected gains and losses from derivative financial instruments. The change results from the

transfer of valuation at fair value of currency options (in 2009) from ‘Net income from financial instruments designated at
fair value through profit and loss’ to ‘Net foreign exchange gains’ The adopted new method of presentation of the net result
from valuation of currency options renders more precise the economic sense of currency options together with hedging spot
and forward transactions (transactions hedging the currency position generated as a result of changes in the market
parameters influencing an open position in currency options).

Based on the above, the Group has determined to present the financial data for the year ended
31 December 2009 and for the year ended 31 December 2008 as derived from the 2009
Consolidated Financial Statements, with comparable data.

Vi



This Base Prospectus contains conversions of certain amounts in relation to the financial results of the
Bank and the Group set out elsewhere in this Base Prospectus. These conversions were effected at the
relevant foreign currency to euro exchange in effect as set out below, unless otherwise stated. The
conversion of statement of financial position items from PLN and UAH to Euro was made by reference
to the exchange rate at the end of a given year set by the National Bank of Poland (the “NBP”) or the
National Bank of Ukraine (the “NBU”), as applicable. Figures provided in relation to income and
expense were calculated by reference to the arithmetic mean of the average rates set by the NBP or
the NBU, as applicable, on the final day of each month. The following table sets out, for the periods
indicated, the exchange rates used in this Base Prospectus:

Average Average

As at 31 As at 31 exchange  exchange

December December rate rate

2009 2008 2009 2008

PLN/EUR e, 4.1082 4.1724 4.3406 3.5321
Average Average

As at 31 Asat31  exchange  exchange

December December rate rate

2009 2008 2009 2008

UAH/EUR ..., 11.4489 10.8555 10.8963 7.9063

Sources: NBP, NBU

Solely for the convenience of the reader, and except otherwise stated, set out in the table below are
some additional foreign currency to PLN exchange rates:

FX rates as at FX rates as at
Currency 31 December 2009 31 December 2008
HUF L 0.0152 0.0158
CZK e 0.1554 0.1566
LTL e 1.1898 1.2084
AUD e 2.5642 2.0495
TP 0.0309 0.0328
USD e 2.8503 2.9618
CAD e 2.7163 2.4307
GBP e 4.5986 4.2913
DKK it 0.5520 0.5599
NOK e 0.4946 0.4238
CHE e 2.7661 2.8014
SEK e 0.4000 0.3821
UAH 0.3558 0.3730

Source: www.nbp.pl

All financial data included in the “Description of the Group” in this Base Prospectus has been
prepared on a consolidated basis, unless indicated otherwise.

vii



MARKET, ECONOMIC AND INDUSTRY DATA

Certain macroeconomic and statistical data included in this Base Prospectus has been derived from
publicly available sources, the reliability of which may vary. Macroeconomic and statistical data
concerning Poland is mostly based on information published by the Polish Central Statistical Office
(Gfowny Urzad Statystyczny) and the NBP. In any case, macroeconomic and statistical data, as well
as the source data on which it is based, may not have been extracted or derived from a source in a
manner analogous to that used in other countries. There is no guarantee that a third party using
different methods of gathering, analysing and processing information would obtain the same results.

Market data and certain industry data and forecasts used, as well as statements made herein regarding
the Bank and the Group’s position in the industry, were estimated or derived based upon assumptions
the Bank deems reasonable and from the Group’s own research, surveys or studies conducted at its
request by third parties, or derived from publicly available sources (Eurostat, Bloomberg, Raiffeisen
RESEARCH), industry or general publications such as reports issued by the PFSA or the NBP, and
Polish newspapers. The source of any external information is provided each time such information is
used in this Base Prospectus. When searching for, processing and preparing macroeconomic, market,
industry and other data from sources other than the Group, such as governmental publications, third
party publications, industry publications and general interest publications, the Bank has not verified
such data. The Bank has accurately extracted information from this third-party data from published
sources and, as far as the Bank is aware and to the extent the Bank can ascertain from the information
published by these sources, there are no omissions that would render such information in this Base
Prospectus materially misleading.

Industry publications generally state that the information they contain has been obtained from sources
believed to be reliable, but that the accuracy and completeness of such information is not guaranteed.
However, in the preparation of this Base Prospectus, this third-party information has not been
independently verified nor has there been any investigation of the validity of the methodology or the
basis used by the third parties in producing such data or making estimates and forecasts. Neither the
Bank nor any of the Arrangers can give any assurance that any such information is accurate or, in
respect of projected data, that such projections have been based on correct information and
assumptions or that they will prove to be accurate.

The Bank does not intend, nor is it obligated, to update the data presented herein, save for obligations
arising under provisions of law.

viii
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GENERAL DESCRIPTION OF THE PROGRAMME

Structural Overview

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

Each transaction relating to a Series of Notes will be structured as either a senior loan or a
subordinated loan to the Borrower by the Issuer under the relevant Loan Agreement, as applicable.
The Issuer will issue a Series of Notes, which will be secured limited recourse loan participation notes
issued for the sole purpose of funding the corresponding Loan to the Borrower. Each Loan will be
made on the terms of the relevant Facility Agreement as amended and supplemented by the relevant
Loan Supplement and will have characteristics that demonstrate capacity to produce funds to service
any payments due and payable on the Notes. Each Series of Notes will be constituted by, subject to,
and have the benefit of the amended and restated principal trust deed dated 23 April 2010 (as
amended, modified, supplemented and/or restated from time to time, as supplemented and amended
in respect of such Series of Notes by a Supplemental Trust Deed, together, the “Trust Deed”), each
entered into between the Issuer and the Trustee. The obligations of the Issuer to make payments under
the Notes shall constitute an obligation only to account to the Noteholders for an amount equal to
the sums of principal, interest and/or additional amounts (if any) the Issuer actually receives and
retains by or for its account from the Borrower pursuant to the relevant Loan Agreement or that are
deposited in the Account (as defined below), less any amounts in respect of the Reserved Rights.

As provided in the Trust Deed, the Issuer will charge in favour of the Trustee for the benefit of itself
and the Noteholders as security for its payment obligations in respect of a Series of Notes (i) its rights
to all principal, interest and additional amounts (if any) payable by the Borrower under the
corresponding Loan Agreement, (ii) its right to receive all sums which may be or become payable by
the Borrower under any claim, award or judgment relating to the corresponding Loan Agreement and
(iii) its rights, title and interest in and to all sums of money now or in the future deposited in an
account with the Principal Paying Agent with respect to such Series of Notes in the name of the Issuer,
together with the debt represented thereby (the “Account”) (collectively, the “Charged Property”), in
each case other than the Reserved Rights and amounts relating thereto. The Issuer will assign
absolutely certain administrative rights under the relevant Loan Agreement to the Trustee for the
benefit of itself and the Noteholders of the applicable Series. The Borrower will be obliged to make
payments under the relevant Loan to the Issuer in accordance with the terms of the relevant Loan
Agreement to the Account or as otherwise instructed by the Trustee following a Relevant Event.

The Issuer has covenanted not to agree to any amendments to or any modification or waiver of, or
authorise any breach or potential breach of, the terms of the relevant Loan Agreement unless the
Trustee has given its prior written consent (in each case except in relation to the Reserved Rights). The
Issuer (save as expressly provided in the Trust Deed, the relevant Loan Agreement or with the written
consent of the Trustee) shall not pledge, charge or otherwise deal with the relevant Loan or the
relevant Charged Property or any right or benefit either present or future arising under or in respect
of the relevant Loan Agreement or the Account or any part thereof or any interest therein or purport
to do so (in each case except in relation to the Reserved Rights). Any amendments, modifications,
waivers or authorisations made with the Trustee’s prior written consent shall be notified by the Issuer
to the Noteholders of the applicable Series in accordance with Condition 15 (Notices) and will be
binding on the Noteholders of such Series.

The Issuer will have no other financial obligations under the relevant Series of Notes and no other
assets of the Issuer (including the Issuer’s rights with respect to any Loan relating to any other Series
of Notes) will be available to such Noteholders. Accordingly, all payments to be made by the Issuer
under each Series of Notes will be made only from and to the extent of such sums received or
recovered and retained by or on behalf of the Issuer or the Trustee from the assets securing such
Series. Noteholders shall look solely to such sums for payments to be made by the Issuer under such



Notes, the obligation of the Issuer to make payments in respect of such Notes will be limited to such
sums and Noteholders will have no further recourse to the Issuer or any of the Issuer’s other assets in
respect thereof. In the event that the amount due and payable by the Issuer under such Notes exceeds
the sums so received and retained or recovered, the right of any person to claim payment of any
amount exceeding such sums shall be extinguished and Noteholders may take no further action to
recover such amounts. No Noteholder shall have any recourse against any director, shareholder, or
officer of the Issuer in respect of any obligations, covenants or agreement entered into or made by the
Issuer in respect of the Notes, except to the extent that such person acts in bad faith or is negligent in
the context of its obligation.

The security under the Trust Deed will become enforceable upon the occurrence of an Event of
Default, an Early Repayment Event or a Relevant Event, as further described in “Terms and Conditions
of the Notes”.

Payments in respect of the Notes will be made without any deduction or withholding for, or on
account of, taxes of the Kingdom of Sweden or the Republic of Poland except as required by law. See
Condition 8 (Taxation) in “Terms and Conditions of the Notes”. In that event, the Issuer will only be
required to pay an additional amount to the extent it receives corresponding amounts from the
Borrower under the relevant Loan Agreement. Each Loan Agreement provides for the Borrower to pay
such corresponding amounts in these circumstances. In addition, payments under the relevant Loan
Agreement will be made without any deduction or withholding for, or on account of, any taxes
imposed by any Taxing Authority (as defined in the relevant Loan Agreement), except as required by
law, in which event the Borrower will be obliged to increase the amounts payable under the relevant
Loan Agreement.

Under the terms of each Loan Agreement, in certain circumstances, the Borrower may at its option
prepay the corresponding Loan at its principal amount, together with accrued interest and additional
amounts (if any), in the event that the Borrower is required to increase the amount payable or to pay
additional amounts on account of taxes of a relevant Taxing Authority or required to pay additional
amounts on account of certain costs incurred by the Issuer save that, in the case of a Subordinated
Loan, such right to prepay will be subject to the prior written consent of the KNF and to the relevant
prepayment clauses being specified in the relevant Subordinated Loan Supplement as being
applicable, as to be further described in a series prospectus relating to the Subordinated Loan
Agreement. The Issuer may require the Borrower to prepay such Loan if it becomes unlawful for such
Loan or the Notes to remain outstanding, as set out in the relevant Facility Agreement save that, in the
case of a Subordinated Loan, such prepayment is subject to the prior written consent of the KNF and
to the relevant prepayment clause being specified in the relevant Subordinated Loan Supplement as
being applicable, as to be further described in a series prospectus relating to the Subordinated Loan
Agreement. In each case (to the extent that the Issuer has actually received the relevant funds from
the Borrower), the Issuer will prepay the Notes together with accrued interest and additional amounts
(if any) thereon. See Clause 5 (Repayment and Prepayment) of the Senior Facility Agreement and
Condition 5 (Redemption and Purchase) in “Terms and Conditions of the Notes”.



Parties

Issuer:

Borrower:

Risk Factors:

Arrangers:

Dealers:

Trustee:

Principal Paying Agent, Registrar,
Transfer Agent, Calculation Agent
and Account Bank:

Paying Agents:

Luxembourg Listing Agent:

PKO Finance AB (publ), incorporated with limited liability
under the laws of the Kingdom of Sweden.

Powszechna Kasa Oszczednosci Bank Polski Spoétka Akcyjna,
incorporated as a joint stock company in the Republic of
Poland.

Investing in Notes issued under the Programme involves certain
risks. The principal risk factors that may affect the abilities of the
Issuer and the Borrower to fulfil their respective obligations
under the Notes and the Loan Agreements are discussed under
“Risk Factors” below and include risks relating to the lIssuer,
risks relating to the Borrower, risks relating to the Republic of
Poland and risks relating to the Loan Agreements and the
Notes.

HSBC Bank plc
Société Générale

HSBC Bank plc, Powszechna Kasa Oszczednosci Bank Polski
Spoétka Akcyjna and Société Générale and any other Dealer
appointed from time to time by the Issuer either generally in
respect of the Programme or in relation to a particular Tranche
of Notes.

Citicorp Trustee Company Limited

Citibank, N.A., London Branch

Citibank, N.A., London Branch
Dexia Banque Internationale a Luxembourg

Dexia Banque Internationale a Luxembourg

Features of the Notes, Loans and the Programme

Final Terms or Drawdown
Prospectus:

Listing and Trading:

Notes issued under the Programme may be issued either (1)
pursuant to this Base Prospectus and associated Final Terms or
(2) pursuant to a Drawdown Prospectus. The terms and
conditions applicable to any particular Tranche of Notes will be
the Terms and Conditions of the Notes as supplemented,
amended and/or replaced to the extent described in the
relevant Final Terms or, as the case may be, the relevant
Drawdown Prospectus.

Applications have been made for Notes to be admitted during
the period of twelve months after the date hereof to listing on
the official list and to trading on the Regulated Market of the
Luxembourg Stock Exchange. The Programme also permits
Notes to be issued on the basis that they will not be admitted
to listing, trading and/or quotation by any competent authority,
stock exchange and/or quotation system or to be admitted to
listing, trading and/or quotation by such other or further



Clearing Systems:

Initial Programme Amount:

Issuance in Series:

Forms of Notes:

competent authorities, stock exchanges and/or quotation
systems as may be agreed with the Issuer.

Euroclear and/or Clearstream, Luxembourg and/or, in relation
to any Tranche of Notes, any other clearing system as may be
specified in the relevant Final Terms.

Up to €3,000,000,000 (or its equivalent in other currencies)
aggregate principal amount of Notes outstanding at any one
time.

Notes will be issued in Series. Each Series may comprise one or
more Tranches issued on different issue dates. The Notes of
each Series will all be subject to identical terms, except that the
issue date and the amount of the first payment of interest may
be different in respect of different Tranches. The Notes of each
Tranche will all be subject to identical terms in all respects save
that a Tranche may comprise Notes of different denominations.

Notes may be issued in bearer form or in registered form.

Each Tranche of Bearer Notes will initially be in the form of
either a Temporary Global Note or a Permanent Global Note,
in each case as specified in the relevant Final Terms. Each
Global Note which is not intended to be issued in new global
note form (a “Classic Global Note” or “CGN”), as specified in
the relevant Final Terms, will be deposited on or around the
relevant issue date with a depositary or a common depositary
for Euroclear and/or Clearstream, Luxembourg and/or any other
relevant clearing system and each Global Note which is
intended to be issued in new global note form (a “New Global
Note” or “NGN”), as specified in the relevant Final Terms, will
be deposited on or around the relevant issue date with a
common safekeeper for Euroclear and/or Clearstream,
Luxembourg. Each Temporary Global Note will be
exchangeable for a Permanent Global Note or, if so specified in
the relevant Final Terms, for Definitive Notes. If the TEFRA D
Rules are specified in the relevant Final Terms as applicable,
certification as to non-U.S. beneficial ownership will be a
condition precedent to any exchange of an interest in a
Temporary Global Note or receipt of any payment of interest in
respect of a Temporary Global Note. Each Permanent Global
Note will be exchangeable for Definitive Notes in accordance
with its terms. Definitive Notes will, if interest-bearing, have
Coupons attached and, if appropriate, a Talon for further
Coupons.

Each Tranche of Registered Notes will be in the form of either
Individual Note Certificates or a Global Note Certificate, in
each case as specified in the relevant Final Terms. Each Global
Note Certificate will be deposited on or around the relevant
issue date with a depositary or a common depositary for
Euroclear and/or Clearstream, Luxembourg and/or any other
relevant clearing system and registered in the name of a
nominee for such depositary and will be exchangeable for
Individual Note Certificates in accordance with its terms.



Currencies:

Redenomination:

Status of the Notes and Limited
Recourse:

Status of each Senior Loan:

Status of each Subordinated Loan:

Security:

Notes may be denominated in euros, U.S. dollars or in any
other currency or currencies, subject to compliance with all
applicable legal and/or regulatory and/or central bank
requirements. Payments in respect of Notes may, subject to
such compliance, be made in and/or linked to, any currency or
currencies other than the currency in which such Notes are
denominated.

The applicable Final Terms may provide that a Series of Notes
may be redenominated in euro.

The Notes of each Series constitute secured and limited
recourse obligations of the Issuer and shall at all times rank pari
passu and without any preference among themselves, as more
fully described in “Terms and Conditions of the Notes”.

The Notes of each Series will constitute the obligation of the
Issuer to apply the proceeds from that issue of the Notes solely
for the purpose of financing the relevant Loan to the Borrower
pursuant to the terms of the corresponding Loan Agreement.
The Issuer will only account to the Noteholders for all amounts
equivalent to those (if any) received and retained from the
Borrower under such Loan Agreement or held on deposit in the
Account less amounts in respect of the Reserved Rights (as
defined in the Conditions), all as more fully described in “Terms
and Conditions of the Notes" .

The obligations of the Borrower under the Senior Loan
Agreement will rank at least pari passu with all its other
unsecured and unsubordinated indebtedness except as
otherwise provided by mandatory provisions of applicable law,
as more fully described in “Senior Facility Agreement”.

The obligations of the Borrower under each Subordinated Loan
Agreement, excluding the Reserved Rights, are intended to be
subordinated upon an Early Repayment Event (as will be
defined in the Subordinated Facility Agreement) in accordance
with the Polish Act dated 29 August 1997 — Banking Law (as
amended) (the “Banking Law”) and will rank at least pari passu
with all its other unsecured and subordinated indebtedness, all
as more will be fully described in a series prospectus
supplement relating to the Subordinated Facility Agreement.

Each Series of Notes will be secured by a first fixed charge in
favour of the Trustee for the benefit of itself and the Noteholders
of (i) certain of the Issuer’s rights and interests as lender under
the relevant Loan Agreement, and (ii) the Issuer’s rights, title
and interest in and to all sums held on deposit in the Account
(as defined in the relevant Loan Agreement) (in each case, other
than the Reserved Rights), all as more fully described in “Terms
and Conditions of the Notes”. In addition, the Issuer with full
title guarantee will assign absolutely its administrative rights
under the relevant Loan Agreement (save for the rights charged
or excluded as described above) to the Trustee for the benefit of
itself and the Noteholders, as more fully described in the Senior
Facility Agreement or in a series prospectus supplement relating
to the Subordinated Facility Agreement, as the case may be.



Issue Price:

Maturities:

Interest:

Denominations:

Redemption:

Early Redemption:

Notes may be issued at any price and either on a fully or partly
paid basis, as specified in the relevant Final Terms. The price
and amount of Notes to be issued under the Programme will be
determined by the Issuer, the Borrower and the relevant
Dealer(s) at the time of issue in accordance with prevailing
market conditions.

Subject to compliance with all relevant laws, regulations and
directives, any maturity as may be agreed between the Issuer,
the Borrower and the relevant Dealer(s).

Where Notes have a maturity of less than one year and either
(a) the issue proceeds are received by the Issuer in the United
Kingdom or (b) the activity of issuing the Notes is carried on
from an establishment maintained by the Issuer in the United
Kingdom, such Notes must: (i) have a minimum redemption
value of £100,000 (or its equivalent in other currencies) and be
issued only to persons whose ordinary activities involve them
in acquiring, holding, managing or disposing of investments (as
principal or agent) for the purposes of their businesses or who
it is reasonable to expect will acquire, hold, manage or dispose
of investments (as principal or agent) for the purposes of their
businesses; or (ii) be issued in other circumstances which do
not constitute a contravention of section 19 of the Financial
Services and Markets Act 2000 (“FSMA”) by the Issuer.

Notes may be interest-bearing or non-interest bearing. Interest
(if any) may accrue at a fixed rate or a floating rate or other
variable rate or be index-linked and the method of calculating
interest may vary between the issue date and the maturity date
of the relevant Series. Notes may also have a step-up rate of
interest. All such information will be set out in the relevant
Final Terms.

No Notes may be issued under the Programme which (a) have
a minimum denomination of less than EUR 50,000 (or, if the
Notes are denominated in a currency other than euro, the
equivalent amount in such currency), or (b) carry the right to
acquire shares (or transferable securities equivalent to shares)
issued by the Issuer or by any entity to whose group the Issuer
belongs. Subject thereto, Notes will be issued in such
denominations as may be specified in the relevant Final Terms,
subject to compliance with all applicable legal and/or
regulatory and/or central bank requirements.

Notes may be redeemable at par or at such other Redemption
Amount (detailed in a formula, index or otherwise) as may be
specified in the relevant Final Terms. Notes may also be
redeemable in two or more instalments on such dates and in
such manner as may be specified in the relevant Final Terms.
The relevant Final Terms will specify whether there will be any
Put or Call options.

Each Series of Notes relating to a Senior Loan will be redeemed
in whole, but not in part, at any time, upon notice having been
given to the Noteholders, at their principal amount together
with accrued and unpaid interest to the date of redemption and



Relevant Event:

Event of Default:

Early Repayment Event:

Certain Covenants:

any additional amounts (if any) then due (i) if the Borrower
elects to prepay the corresponding Senior Loan for tax reasons
or by reason of increased costs or (ii) at the option of the Issuer,
in the event that it becomes unlawful for the Issuer to fund such
Senior Loan or to allow it to remain outstanding under such
Senior Loan Agreement, all as more fully described in the
Senior Lo