This prospectus constitutes a base prospectus (the Base Prospectus or the Prospectus) in respect of non-
equity securities within the meaning of Article 22 Para.(6) No. 4 of the Commission Regulation (EC) No
809/2004 of 29 April 2004 (the Commission Regulation).
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(incorporated as a société anonyme in the Republic of France)

€2,000,000,000
Euro Medium Term Note Programme
unconditionally and irrevocably guaranteed by

BRE BANK SA

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

Under this €2,000,000,000 Euro Medium Term Note Programme (the Programme), BRE Finance France
SA (the Issuer) may from time to time issue notes (the Notes) denominated in any currency agreed between
the Issuer and the relevant Dealer (as defined below).

The payments of all amounts due in respect of the Notes will be unconditionally and irrevocably guaranteed
by BRE Bank SA (the Guarantor or the Bank, and together with its consolidated subsidiaries, the Group).

The maximum aggregate nominal amount of all Notes from time to time outstanding under the Programme
will not exceed €2,000,000,000 (or its equivalent in other currencies calculated as described in the
Programme Agreement described herein), subject to increase as described herein.

The Notes may be issued on a continuing basis to one or more of the Dealers specified under "Overview of
the Programme™ and any additional Dealer appointed under the Programme from time to time by the Issuer
(each a Dealer and together the Dealers), which appointment may be for a specific issue or on an ongoing
basis. References in this Base Prospectus to the relevant Dealer shall, in the case of an issue of Notes being
(or intended to be) subscribed by more than one Dealer, be to all Dealers agreeing to subscribe such Notes.

An investment in Notes issued under the Programme involves certain risks. For a discussion of these
risks see "'Risk Factors™.

Application has been made to the Commission de Surveillance du Secteur Financier (the CSSF) in its
capacity as competent authority under the Luxembourg Act dated 10 July 2005 on prospectuses for securities
(the Prospectus Act 2005) to approve this document as a base prospectus (Loi relative aux prospectus pour
valeurs mobilieres; which implements Directive 2003/71/EC of the European Parliament and the Council of
4 November 2003 (the Prospectus Directive)) as amended (which includes the amendments made by
Directive 2010/73/EU (the 2010 PD Amending Directive)). The CSSF assumes no responsibility for the
economic and financial soundness of the transactions contemplated by this Base Prospectus or the quality or
solvency of the Issuer in accordance with Article 7(7) of the Prospectus Act 2005. This Base Prospectus will
be published in electronic form, together with all documents incorporated by reference on the website of the



Luxembourg Stock Exchange (www.bourse.lu). Application has also been made to the Luxembourg Stock
Exchange for Notes issued under the Programme to be admitted to trading on the Luxembourg Stock
Exchange's regulated market and to be listed on the Official List of the Luxembourg Stock Exchange.

References in this Base Prospectus to Notes being listed (and all related references) shall mean that such
Notes have been admitted to trading on the Luxembourg Stock Exchange's regulated market and have been
admitted to the Official List of the Luxembourg Stock Exchange. The Luxembourg Stock Exchange's
regulated market is a regulated market for the purposes of the Markets in Financial Instruments Directive
(Directive 2004/39/EC). The Programme provides that Notes may be listed or admitted to trading, as the
case may be, on such other or further stock exchanges or markets as may be agreed between the Issuer, the
Guarantor and the relevant Dealer. The Issuer may also issue unlisted Notes and/or Notes not admitted to
trading on any market.

The requirement to publish a prospectus under the Prospectus Directive only applies to Notes which are to be
admitted to trading on a regulated market in the European Economic Area and/or offered to the public in the
European Economic Area other than in circumstances where an exemption is available under Article 3.2 of
the Prospectus Directive (as implemented in the relevant Member State(s)).

The Issuer has requested the CSSF to provide each of the competent authorities of the Federal Republic of
Germany (Germany), The Netherlands, the Republic of Austria (Austria), the United Kingdom and
the Republic of Poland (Poland) with a certificate of approval attesting that this Base Prospectus has been
drawn up in accordance with the Prospectus Act 2005 (the Notification). The Issuer may request the CSSF
to provide the competent authorities in additional member states of the European Economic Area (EEA)
with similar certificates of approval.

The Notes have not been and will not be registered under the United States Securities Act of 1933, as
amended, (the Securities Act) and 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, or for the account or benefit of,
U.S. persons (see "Subscription and Sale™).

The aggregate nominal amount of Notes, interest (if any) payable in respect of Notes, the issue price of
Notes and certain other information which is applicable to each Tranche (as defined under "Terms and
Conditions of the Notes") of Notes will be set out in a final terms document (the Final Terms) which will be
filed with the CSSF. Copies of Final Terms in relation to Notes to be listed on the Luxembourg Stock
Exchange will also be published on the website of the Luxembourg Stock Exchange (www.bourse.lu).

Arranger
Commerzbank
Dealers
Barclays BofA Merrill Lynch

Commerzbank Credit Suisse
Deutsche Bank DZ BANK AG

Erste Group HSBC

J.P. Morgan UBS Investment Bank

UniCredit Bank

The date of this Base Prospectus is 8 April 2013.
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IMPORTANT INFORMATION

This Base Prospectus comprises a base prospectus for the purposes of Article 5.4 of Directive 2003/71/EC as
amended (which includes the amendments made by Directive 2010/73/EU to the extent that such
amendments have been implemented in a relevant Member State of the European Economic Area) (the
Prospectus Directive).

The Issuer and the Guarantor accept responsibility for the information contained in this Base Prospectus and
the Final Terms for each Tranche of Notes issued under the Programme. To the best of the knowledge of the
Issuer and the Guarantor (each having taken all reasonable care to ensure that such is the case) the
information contained in this Base Prospectus is in accordance with the facts and does not omit anything
likely to affect the import of such information.

Each of the Issuer and the Guarantor confirms that any information which has been extracted from an
external source has been accurately reproduced and that, so far as it is aware, no facts have been omitted
which would render the reproduced information inaccurate or misleading.

This Base Prospectus is to be read in conjunction with all documents which are deemed to be incorporated
herein by reference (see "Documents Incorporated by Reference™). This Base Prospectus shall be read and
construed on the basis that such documents are incorporated and form part of this Base Prospectus.

No representation, warranty or undertaking, express or implied, is made and no responsibility or liability is
accepted by the Dealers as to the accuracy or completeness of the information contained or incorporated in
this Base Prospectus or any other information provided by the Issuer or the Guarantor in connection with the
Programme. No Dealer accepts any liability in relation to the information contained or incorporated by
reference in this Base Prospectus or any other information provided by the Issuer or the Guarantor in
connection with the Programme.

No person is or has been authorised by the Issuer or the Guarantor to give any information or to make any
representation not contained in or not consistent with this Base Prospectus or any other information supplied
in connection with the Programme or the Notes and, if given or made, such information or representation
must not be relied upon as having been authorised by the Issuer, the Guarantor or any of the Dealers.

Neither this Base Prospectus nor any other information supplied in connection with the Programme or any
Notes (i) is intended to provide the basis of any credit or other evaluation or (ii) should be considered as a
recommendation by the Issuer, the Guarantor or any of the Dealers that any recipient of this Base Prospectus
or any other information supplied in connection with the Programme or any Notes should purchase any
Notes. Each investor contemplating purchasing any Notes should make its own independent investigation of
the financial condition and affairs, and its own appraisal of the creditworthiness, of the Issuer and/or the
Guarantor. Neither this Base Prospectus nor any other information supplied in connection with the
Programme or the issue of any Notes constitutes an offer or invitation by or on behalf of the Issuer or the
Guarantor, or any of the Dealers to any person to subscribe for or to purchase any Notes.

Neither the delivery of this Base Prospectus nor the offering, sale or delivery of any Notes shall in any
circumstances imply that the information contained herein concerning the Issuer and/or the Guarantor is
correct at any time subsequent to the date hereof or that any other information supplied in connection with
the Programme is correct as of any time subsequent to the date indicated in the document containing the
same. The Dealers expressly do not undertake to review the financial condition or affairs of the Issuer or the
Guarantor during the life of the Programme or to advise any investor in the Notes of any information coming
to their attention.
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None of the Dealers, the Issuer or the Guarantor makes any representation to any investor in the Notes
regarding the legality of its investment under any applicable laws. Any investor in the Notes should be able
to bear the economic risk of an investment in the Notes for an indefinite period of time.

The rating of certain Series of Unsubordinated Notes to be issued under the Programme may be specified in
the applicable Final Terms. Whether or not each credit rating applied for in relation to relevant Series of
Unsubordinated Notes will be issued by a credit rating agency established in the European Union and
registered under Regulation (EC) No. 1060/2009 (as amended) (the CRA Regulation) will be disclosed in
the Final Terms. At the date of this Base Prospectus, the Subordinated Notes are not intended to be rated. A
security rating is not a recommendation to buy, sell or hold securities and may be subject to suspension,
reduction or withdrawal at any time by the assigning rating agency.
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IMPORTANT INFORMATION RELATING TO NON-EXEMPT OFFERS OF NOTES
Restrictions on Non-exempt offers of Notes in Relevant Member States

Certain Tranches of Notes with a denomination of less than €100,000 (or its equivalent in any other
currency) may be offered in circumstances where there is no exemption from the obligation under the
Prospectus Directive to publish a prospectus. Any such offer is referred to as a Non-exempt Offer. This
Base Prospectus has been prepared on a basis that permits Non-exempt Offers of Notes. However, any
person making or intending to make a Non-exempt Offer of Notes in any Member State of the European
Economic Area which has implemented the Prospectus Directive (each, a Relevant Member State) may
only do so if this Base Prospectus has been approved by the competent authority in that Relevant Member
State (or, where appropriate, approved in another Relevant Member State and notified to the competent
authority in that Relevant Member State) and published in accordance with the Prospectus Directive,
provided that the Issuer has only consented to the use of this Base Prospectus in connection with such offer
as provided under "Consent given in accordance with Article 3.2 of the Prospectus Directive (Retail
Cascades)" below and the terms of that consent are complied with by the person (the Offeror) making the
Non-exempt Offer of such Notes.

Save as provided above, none of the Issuer, the Guarantor and any Dealer have authorised, nor do they
authorise, the making of any Non-exempt 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.

Consent given in accordance with Article 3.2 of the Prospectus Directive (Retail Cascades)

Any person (an Investor) intending to acquire or acquiring any Notes from any Offeror other than the Issuer,
the Guarantor or a relevant Dealer should be aware that, in the context of a Non-exempt Offer of such Notes,
the Issuer and the Guarantor will be responsible to the Investor for this Base Prospectus under Article 6 of
the Prospectus Directive only if the Issuer and the Guarantor have consented to the use of this Base
Prospectus by that Offeror to make the Non-exempt Offer to the Investor.

None of the Issuer, the Guarantor or any Dealer makes any representation as to the compliance by an Offeror
with any applicable conduct of business rules or other applicable regulatory or securities law requirements in
relation to any Non-exempt Offer and none of the Issuer or any Dealer has any responsibility or liability for
the actions of that Offeror. Save as provided below, none of the Issuer, the Guarantor and any Dealer
has authorised the making of any Non-exempt Offer by any Offeror and the Issuer has not consented
to the use of this Base Prospectus by any other person in connection with any Non-exempt Offer of
Notes. Any Non-exempt Offer made without the consent of the Issuer is unauthorised and none of the
Issuer, the Guarantor and any Dealer accepts any responsibility or liability for the actions of the
persons making any such unauthorised offer.

In connection with each Tranche of Notes, and provided that the applicable Final Terms specifies an Offer
Period, the Issuer consents to the use of this Base Prospectus (as supplemented as at the relevant time, if
applicable) in connection with a Non-exempt Offer of such Notes subject to the following conditions:

(1) the consent is only valid during the Offer Period so specified in the applicable Final Terms;

(i) the only Offerors authorised to use this Base Prospectus to make the Non-exempt Offer of
the relevant Tranche of Notes are the relevant Dealer and either:

(A) (i) if the applicable Final Terms names financial intermediaries authorised to offer

the Notes, the financial intermediaries so named or (ii) if the Issuer appoints
additional financial intermediaries after the date of the applicable Final Terms and
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publishes details of them on its website, each financial intermediary whose details
are so published; or

(B) in any other case, any financial intermediary which is authorised to make such offers
under the Markets in Financial Instruments Directive (Directive 2004/39/EC) and
which has been duly appointed directly or indirectly by the Issuer to make such
offers, provided that such financial intermediary states on its website that it has been
duly appointed as a financial intermediary to offer the relevant Tranche of Notes
during the Offer Period and that it is relying on this Base Prospectus to do so;

(iii)  the consent only extends to the use of this Base Prospectus to make Non-exempt Offers of
the relevant Tranche of Notes in each Relevant Member State specified in the applicable
Final Terms; and

(iv)  the consent is subject to any other conditions set out in Part B of the applicable Final Terms.

Any Offeror falling within sub-paragraph (ii)(B) above who meets all of the other conditions stated
above and wishes to use this Base Prospectus in connection with a Non-exempt Offer is required, for
the duration of the relevant Offer Period, to publish on its website that it is relying on this Base
Prospectus for such Non-exempt Offer with the consent of the Issuer.

The intention of the Issuer is that the only Relevant Member States which may, in respect of any Tranche of
Notes, be specified in the applicable Final Terms (if any Relevant Member State is so specified), will be
Germany, The Netherlands, Austria, Luxembourg, the United Kingdom and Poland, and accordingly that
each Tranche of Notes may only be offered to investors as part of an offer to the public in Germany, The
Netherlands, Austria, Luxembourg, the United Kingdom and Poland, or otherwise in circumstances in which
no obligation arises for the Issuer, the Guarantor or any Dealer to publish or supplement a prospectus for
such offer.

The consent referred to above relates to Offer Periods occurring within 12 months from the date of this Base
Prospectus. The Issuer and the Guarantor accept responsibility, in the jurisdictions to which the consent to
use the Base Prospectus extends, for the content of this Base Prospectus in relation to any Investor who
acquires any Notes in a Non-exempt Offer made by any person to whom consent has been given to use this
Base Prospectus in that connection in accordance with the preceding paragraph, provided that such Non-
exempt Offer has been made in accordance with all the conditions attached to that consent.

IF AN INVESTOR INTENDS TO ACQUIRE OR IS ACQUIRING ANY NOTES IN A NON-
EXEMPT OFFER FROM AN OFFEROR OTHER THAN THE ISSUER, IT WILL DO SO, AND
OFFERS AND SALES OF SUCH NOTES TO AN INVESTOR BY SUCH OFFEROR WILL BE
MADE, IN ACCORDANCE WITH ANY TERMS AND OTHER ARRANGEMENTS IN PLACE
BETWEEN SUCH OFFEROR AND SUCH INVESTOR INCLUDING AS TO PRICE,
ALLOCATIONS AND SETTLEMENT ARRANGEMENTS. NEITHER THE ISSUER NOR THE
GUARANTOR WILL BE A PARTY TO ANY SUCH ARRANGEMENTS WITH SUCH
INVESTORS IN CONNECTION WITH THE NON-EXEMPT OFFER OR SALE OF THE NOTES
CONCERNED AND, ACCORDINGLY, THIS BASE PROSPECTUS AND ANY FINAL TERMS
WILL NOT CONTAIN SUCH INFORMATION. THE INVESTOR MUST LOOK TO THE
OFFEROR AT THE TIME OF SUCH OFFER FOR THE PROVISION OF SUCH INFORMATION
AND THE OFFEROR WILL BE RESPONSIBLE FOR SUCH INFORMATION. NONE OF THE
ISSUER, THE GUARANTOR AND ANY DEALER (EXCEPT WHERE SUCH DEALER IS THE
RELEVANT AUTHORISED OFFEROR) HAS ANY RESPONSIBILITY OR LIABILITY TO AN
INVESTOR IN RESPECT OF SUCH INFORMATION.
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IMPORTANT INFORMATION RELATING TO THE USE OF THIS BASE PROSPECTUS AND
OFFERS OF NOTES GENERALLY

This Base Prospectus does not constitute an offer to sell or the solicitation of an offer to buy any Notes in
any jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such jurisdiction.
The distribution of this Base Prospectus and the offer or sale of Notes may be restricted by law in certain
jurisdictions. None of the Issuer, the Guarantor and the Dealers represent that this Base Prospectus may be
lawfully distributed, or that any Notes may be lawfully offered, in compliance with any applicable
registration or other requirements in any such jurisdiction, or pursuant to an exemption available thereunder,
or assume any responsibility for facilitating any such distribution or offering. In particular, unless
specifically indicated to the contrary in the applicable Final Terms, no action has been taken by the Issuer,
the Guarantor or the Dealers which is intended to permit a public offering of any Notes or distribution of this
Base Prospectus in any jurisdiction where action for that purpose is required. Accordingly, no Notes may be
offered or sold, directly or indirectly, and neither this Base Prospectus nor any advertisement or other
offering material may be distributed or published in any jurisdiction, except under circumstances that will
result in compliance with any applicable laws and regulations. Persons into whose possession this Base
Prospectus or any Notes may come must inform themselves about, and observe, any such restrictions on the
distribution of this Base Prospectus and the offering and sale of Notes. In particular, there are restrictions on
the distribution of this Base Prospectus and the offer or sale of Notes in the United States, the European
Economic Area (including the United Kingdom, France, Italy and Poland, see "Subscription and Sale™).

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 relevant Stabilising Manager(s)
(or persons acting on behalf of any Stabilising Manager(s)) in accordance with all applicable laws and
rules.

0010400-0001020 ICM:16400205.15 7



PRESENTATION OF INFORMATION

Capitalised terms which are used but not defined in any particular section of this Base Prospectus will have
the meaning attributed thereto in "Terms and Conditions of the Notes" or any other section of this Base
Prospectus.

In this Base Prospectus, all references to:

U.S. dollars, U.S.$ and $ refer to United States dollars;

Japanese Yen refer to the lawful currency of Japan;

CHF refer to the lawful currency of Switzerland;

PLN, zloty or zlotys refer to the lawful currency of Poland;

Sterling, GBP and £ refer to pounds sterling; and

euro, EUR and € refer to the currency introduced at the start of the third stage of European
economic and monetary union pursuant to the Treaty on the Functioning of the European Union, as
amended. On 5 April 2013, the National Bank of Poland (the NBP) exchange rate between the euro

and zloty was 1 EUR — 4.1820 PLN and the exchange rate between United States dollars and zloty
was 1 USD — 3.2358 PLN.
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SUMMARY OF THE PROGRAMME

Summaries are made up of disclosure requirements known as “Elements”. These Elements are numbered in
Sections A — E (A.1 — E.7). This Summary contains all the Elements required to be included in a summary
for the Notes, the Issuer and the Guarantor. Because some Elements are not required to be addressed, there
may be gaps in the numbering sequence of the Elements. Even though an Element may be required to be
inserted in a summary because of the type of securities and issuer, it is possible that no relevant information
can be given regarding the Element. In this case a short description of the Element should be included in the
summary explaining why it is not applicable.

Section A - Introduction and warnings

Element

Al

This summary should be read as an introduction to the prospectus;

any decision to invest in any Notes should be based on consideration of the
prospectus as a whole by the investor;.

where a claim relating to the information contained in the prospectus is
brought before a court, the plaintiff investor might, under the national
legislation of the Member State, have to bear the costs of translating the
prospectus before the legal proceedings are initiated; and

civil liability attaches only to those persons who have tabled this summary,
including any translation hereof, but only if the summary is misleading,
inaccurate or inconsistent when read together with the other parts of the
prospectus or, it does not provide, when read together with the other parts of
the prospectus, key information (as defined in Article 2.1(s) of the Prospectus
Directive) in order to aid investors when considering whether to invest in the
Notes.

A2

[Not Applicable; [the Notes are issued in denominations of at least €100,000 (or its
equivalent in another currency)/the Notes are not being offered to the public].]

[The Notes may be offered in circumstances where there is no exemption from the obligation
under the Prospectus Directive to publish a prospectus (a Non-exempt Offer).

The only offerors authorised to use the Base Prospectus to make a Non-exempt Offer of the
relevant Tranche (the Offerors) are:

(@)
(b)

(©)

[insert name of relevant Dealer [and [  ]];

if the Issuer appoints additional financial intermediaries after the date of the
applicable Final Terms and publishes details of them on its website, such additional
financial intermediary; and

any other financial intermediary, provided that such financial intermediary
acknowledges on its website that it has been duly appointed as a financial
intermediary to offer the relevant Tranche of Notes during the Offer Period and
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Element

states that it is relying on the Base Prospectus to do so, provided that such financial
intermediary has in fact been so appointed.

The Issuer’s consent is subject to the following conditions:
(1 the consent is only valid during the Offer Period; [and]

(i) the consent only extends to the use of the Base Prospectus to make Non-
exempt Offers of the relevant Tranche of Notes in each Relevant Member
State specified in the applicable Final Terms[; and

(iii) [specify any other conditions]].
The Offer Period is from (and including) [ ]to (and including [ ).

The Member States in which the Offerors may use the Base Prospectus to make such Non-
exempt Offers of the relevant Tranche are [Germany], [The Netherlands], [Austria],
[Luxembourg], [the United Kingdom] and [Poland].

Any Offeror falling within sub-paragraph (c) above who meets all of the other
conditions stated above and wishes to use the Base Prospectus in connection with a
Non-exempt Offer is required, at the relevant time, to publish on its website that it is
relying on the Base Prospectus for such Non-exempt Offer with the consent of the
Issuer.

The consent referred to above is valid for the Offer Period which must be in the 12 month
period beginning on the date of the Base Prospectus.

In the event of an offer being made by a Dealer and/or further financial intermediary,
the Dealer and/or further financial intermediary shall provide information to investors
on the terms and conditions of the Notes at the time of that offer.
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Section B — Issuer and Guarantor

Element

Title

B.1

Legal and commercial
name of the Issuer

BRE Finance France SA

B.2

Domicile/ legal form/
legislation/ country of
incorporation

The Issuer is incorporated and operates under French law as a
société anonyme in the Republic of France. It has its seat in
Paris and is domiciled in France.

B.4b

Trend information

Not Applicable - There are no known trends, uncertainties,
demands, commitments or events that are reasonably likely to
have a material effect on the Issuer's prospects for its current
financial year.

B.S

Description of the Group

BRE Bank SA (the Guarantor or the Bank), together with its
consolidated subsidiaries (the Group) is one of the largest
financial services groups in Poland providing retail, corporate
and investment banking as well as other financial services.
Moreover, the Group has leading positions in brokerage,
commercial real estate financing, factoring, leasing and
distribution of insurance products. The Issuer is a special
purpose entity directly owned by the Guarantor whose purpose
is to raise funds for the Guarantor through the issuance of debt
securities on international financial markets.

The diagram below shows the structure of the Group as at the
date of this Base Prospectus:

BRE Bank
L/3d BRE HoldingSp. zo.o.
'
'
m, 777777 75,71% »
: BREBankprotecznyS.A.

m, R
mDom Inwestycyjny BRE Banku S.A. ‘

'

m '
a : LAV 3M BRE Finance France S.A. ‘

]

]

‘ BRE Faktoring S.A.

‘ BRE LeasingSp.zo.0.

‘ Transfinance a.s.

‘ BRE Wealth Management S.A. m— “”BRE.LocumS.A,
A S.A. —
‘ spiro ﬂm 4mBRECentrumOperacjiSp,Zo.o,
‘ BRE UbezpieczeniaTUiRS.A. m
‘ BRE Agent Ubezpieczeniowy Sp. zo .omj

GarbarySp.zo.0.

‘ BRE UbezpieczeniaSp.zo.o.

T — T v 355, 200 564

B.9

Profit forecast or estimate

Not Applicable - No profit forecasts or estimates have been
made in the Base Prospectus.

B.10

Audit report qualifications

Not Applicable - No qualifications are contained in any audit
report included or incorporated by reference in the Base
Prospectus.
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Element Title
B.12 Selected historical key financial information of the Issuer:
Income Statements
The table below sets out summary information extracted from the Issuer's audited income
statements for each of the two years ended 31 December 2011 and 31 December 2012:
Year ended 31 December
2012 2011
(EUR)
Net sales 47,478 -
Net operating result (327) (24,930)
Total financial income 3,216,802 404
Total financial charges (3,216,707) -
Net income/(loss) 21 (24,525)
Source: Standalone financial statements of the Issuer for the years ended 31 December 2012
and 31 December 2011
Balance Sheets
The table below sets out summary information extracted from the Issuer's audited balance
sheets as at 31 December 2011 and 31 December 2012:
As at 31 December
2012 2011
(EUR)
Total assets 503,213,561 166,815
Trade notes and accounts payable 22,156 26,801
Other debenture bonds 503,051,370 -
Total liabilities 503,073,526 26,801
Total equity 140,035 140,014
Total equity and liabilities 503,213,561 166,815
Source: Standalone financial statements of the Issuer for the years ended 31 December 2012
and 31 December 2011
Statements of no significant or material adverse change[Save for [®], there]/[There] has
been no significant change in the financial position of the Issuer since 31 December 2012
and there has been no material adverse change in the prospects of the Issuer since
31 December 2012.

B.13 Recent developments Not Applicable - There are no recent events particular to the
Issuer which are to a material extent relevant to the evaluation
of the Issuer's solvency.

B.14 Dependence upon other The Issuer is dependent on (the Guarantor) and other

group entities members of the Group servicing debt on-lent by the Issuer as

described in item B.15 below. See also B.5 above.
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Element

Title

B.15

Principal activities

The principal activity of the Issuer is to assist in the financing
of the Guarantor by raising debt to be on-lent to the Guarantor.

B.16

Controlling shareholders

The Bank holds directly and indirectly shares representing
99.98 per cent of the share capital of the Issuer, which entitles
it to exercise 99.98 per cent of the total number of voting rights
at the General Shareholders' Meeting.

B.17

Rating

The Issuer is not rated by any credit rating agency.

The rating of certain Series of Unsubordinated Notes to be
issued under the Programme may be specified in the applicable
Final Terms. Whether or not each credit rating applied for in
relation to relevant Series of Unsubordinated Notes will be
issued by a credit rating agency established in the European
Union and registered under Regulation (EC) No. 1060/2009
(as amended) (the CRA Regulation) will be disclosed in the
Final Terms. At the date of this Base Prospectus, the
Subordinated Notes are not intended to be rated.

[The Notes [have been/are expected to be] rated [specify
rating(s) of Tranche being issued] by [specify rating
agenc(ies)].]

B.18

Description of the
Guarantee

[The payment of principal and interest in respect of the
Unsubordinated Notes has been unconditionally and
irrevocably guaranteed by the Guarantor in the Deed of
Covenant dated 8 April 2013 (the Deed of Covenant) (the
Senior Guarantee). The obligations of the Guarantor under
the Senior Guarantee constitute direct, unconditional,
unsubordinated and (subject to the Guarantor's negative pledge
described in Element C.8 below) unsecured obligations of the
Guarantor and rank pari passu without any preference among
themselves and at least pari passu with all other
unsubordinated and unsecured obligations of the Guarantor
present and future (save for certain mandatory exceptions
provided by Polish law).]

[The Guarantor has irrevocably and unconditionally
guaranteed the due payment of all sums expressed to be
payable under the Subordinated Notes on a subordinated basis
in the Deed of Covenant (the Subordinated Guarantee). The
obligations of the Guarantor under the Subordinated Guarantee
constitute unsecured and subordinated obligations of the
Guarantor to the extent that, in the event of the bankruptcy,
liquidation, dissolution or other winding up of the Guarantor,
and to the extent permitted by Polish law, payment by the
Guarantor will be subordinated to claims against the Guarantor
of all unsubordinated creditors of the Guarantor and to claims
preferred under Polish law generally.]
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Element Title
B.19 Information about the
Guarantor

B.19 B.1 Legal and commercial BRE Bank SA

name of the Guarantor

B.19 B.2 Domicile/ legal form/ The Guarantor is incorporated as a joint stock company in the

legislation/ country of Republic of Poland pursuant to Polish law. The Guarantor has
incorporation its seat in Warsaw and is domiciled in Poland.

B.19 B.4b Trend information Not Applicable - There are no known trends, uncertainties,
demands, commitments or events that are reasonably likely to
have a material effect on the Guarantor's prospects for its
current financial year.

B.19 B.5 Description of the Group The Group is one of the largest financial services groups in
Poland providing retail, corporate and investment banking as
well as other financial services. Moreover, the Group has
leading positions in brokerage, commercial real -estate
financing, factoring, leasing and distribution of insurance
products.

The diagram below shows the structure of the Group as at the

date of this Base Prospectus:
‘ BRE Faktoring S.A. m ”’E"BREBankvaotecznys,A. ‘
‘ BRELeasingsp. z0.0. m’mDomInwesty(yjnyBREBankuS.A.‘
‘ Transfinance a.s. M’ BRE Finance France S.A. ‘
‘ BRE Wealth Management S.A. M— :‘”BRE.LocumS.AA ‘
‘ Aspiro S.A. I{ﬁi’l—;m BRE Centrum OperacjiSp.zo.o. ‘

‘ BRE UbezpieczeniaTUiRS.A. m

‘BREUbezpieczemaSp.zo.o. « 100% j

‘ BRE Agent Ubezpieczeniowy Sp. zo .om
‘ GarbarySp.z0.0. M——m»uvzss,p.zo.c. SKA ‘

B.19 B.9 Profit forecast or estimate | Not Applicable - No profit forecasts or estimates have been
made in the Base Prospectus.

B.19 B.10 Audit report qualifications | Not Applicable - No qualifications are contained in any audit
opinion included or incorporated by reference in the Base
Prospectus.

B.19 B.12 Selected historical key financial information of the Group:

Consolidated Income Statements

The table below sets out summary information extracted from the Group's audited
consolidated income statements for each of the two years ended 31 December 2012 and
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Element

Title

31 December 2011:

Year ended 31 December

2012 2011
(PLN thousands)

Net interest income 2,233,632 2,167,208
Net fee and commission income 839,880 839,972
Trading and other income* 504,631 513,682
Operating income** 3,578,143 3,520,862
Overhead costs, amortisation and depreciation (1,661,405) (1,680,265)
Net impairment losses on loans and advances (444,635) (373,470)
Operating profit 1,472,103 1,467,127
Profit before income tax 1,472,103 1,467,127
Net profit 1,203,811 1,144,435
Net profit attributable to:
Owners of BRE Bank SA 1,203,230 1,134,972
Non-controlling interests 581 9,463

Source: Consolidated Financial Statements

* incl. Dividend income, Net trading income, Gains less losses from investment securities, investments in subsidiaries and
associates and Other operating income less Other operating expenses.
** Defined as a sum of Net interest income, Net fee and commission income and Trading and other income

Consolidated Statements of Financial Position

The table below sets out summary information extracted from the Group's audited
consolidated statements of financial position as at 31 December 2012 and 31 December

2011:

As at 31 December

2012 2011
(PLN thousands)

ASSETS
Cash and balances with the Central Bank 4,819,203 1,038,356
Loans and advances to banks 3,944,578 4,008,874
Trading securities 1,150,886 1,477,022
Derivative financial instruments 2,802,695 1,506,595
Loans and advances to customers 67,059,254 67,851,516
Investment securities 19,993,388 20,551,272
Other assets* 2,466,042 2,442,012
Total assets 102,236,046 98,875,647
LIABILITIES
Amounts due to other banks 21,110,939 27,390,809
Derivative financial instruments 3,476,684 1,862,747
Amounts due to customers 57,983,600 54,244,388
Debet securities in issue 4,892,275 1,735,988
Subordinated liabilities 3,222,295 3,456,200
Other liabilities** 1,840,269 2,112,850
Total liabilities 92,526,062 90,802,982
Total equity 9,709,984 8,072,665
Total liabilities and equity 102,236,046 98,875,647
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Element Title
Source: Consolidated Financial Statements
* Includes Hedge accounting adjustments related to fair value of hedged items, Intangible assets, Tangible assets, Current
income tax assets, Deferred income tax assets and Other assets
**includes: Hedge accounting adjustments related to fair value of hedged items, Other liabilities, Current income tax
liabilities, Deferred income tax liabilities and Provisions
Statements of no significant or material adverse change
[Save for [ ], there]/[There] has been no significant change in the financial position of the
Guarantor and the Group since 31 December 2012 and there has been no material adverse
change in the prospects of the Guarantor and the Group since 31 December 2012.

B.19 B.13 Events impacting the Not Applicable - There are no recent events particular to the
Guarantor's solvency Guarantor which are to a material extent relevant to an

evaluation of its solvency.

B.19 B.14 Dependence upon other The Guarantor relies on its subsidiary companies to offer

Group entities additional services and products to its clients, including:
brokerage, insurance, factoring and leasing.

B.19 B.15 The Guarantor's Principal | The Bank provides retail, corporate and investment banking as

activities well as other financial services in Poland. In addition, its retail
banking products and services are offered in the Czech
Republic and Slovakia. The Bank offers its retail clients a full
range of products and services, including current and savings
accounts (including foreign currency accounts), term deposits,
lending products (including mortgage loans, consumer loans,
car loans, cash loans, overdrafts, credit cards and other
products), debit cards, insurance and investment products and
brokerage services. The Bank offers its corporate banking
customers a broad range of products and services, including
current accounts, internet banking based cash management
services, term deposits, foreign exchange transactions, short-
term financing and investment loans, cross-border credit,
project finance and trade finance solutions, structured and
mezzanine finance services, and investment banking services
and products.

B.19 B.16 Controlling shareholders Commerzbank is the principal shareholder of the Bank. As of
the date of the Base Prospectus, Commerzbank holds shares
representing 69.66 per cent of the Bank's share capital and of
the total number of votes at the General Shareholders' Meeting.

B.19 B.17 Credit ratings The Guarantor has been assigned the following ratings as at

the date of this Base Prospectus:

Moody's Standard &
Fitch Investors Poor's Credit
Polska S.A. Service Ltd. Market Services
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Element Title

France S.A.S.*

Long-term rating of A Baa2 BBBpi
deposits/liabilities.................

Short-term rating of F1 Prime-2 -
deposits/liabilities.................

Support rating.......ccccoeeennee. 1 — —
Financial strength rating........ — D —
Viability rating ........ccccccvnee. bbb- - -
Outlook of long-term rating.. stable negative —

* Standard & Poor's rating is based on publicly available information and is an
unsolicited rating. Capital Intelligence also provides an unsolicited rating for the
Guarantor.

Source: Fitch Ratings, Moody's Investors Service, Standard & Poor's

Fitch Polska S.A., Moody's Investors Service Ltd. and
Standard & Poor's Credit Market Services France S.A.S. are
established in the European Union and are registered under the
CRA Regulation. As such Fitch Polska S.A., Moody's
Investors Service Ltd and Standard & Poor's Credit Market
Services France S.A.S. are included in the list of credit rating
agencies published by the European Securities and Markets
Authority on its website in accordance with the CRA
Regulation.
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Section C — Securities

Element Title

C1 Description of Notes/ISIN The Notes issued under this Programme may be Fixed Rate
Notes, Floating Rate Notes, Zero Coupon Notes or a
combination of the foregoing.
The Notes are [£/€/US.$/other] [ 1 [[ ] per
cent./Floating Rate/Zero Coupon] Notes due [ ].
International Securities Identification Number (ISIN): [ ]

C.2 Currency The Notes are denominated and payablein[ ].

Cs Restrictions on transferability | Not Applicable — there are no restrictions on the free
transferability of the Notes.

C.8 Rights attached to the Notes, | Notes issued under the Programme will have terms and

including ranking
limitations on those rights

and

conditions relating to, among other matters:
Early Redemption

The Issuer is entitled to redeem the Notes prior to their
Maturity Date for taxation reasons.

Status

[The Notes are Unsubordinated Notes constituting direct,
unconditional, unsubordinated and (subject to the
provisions of negative pledge below) unsecured obligations
of the Issuer and will rank pari passu among themselves
and (save for certain obligations required to be preferred by
law) equally with all other unsecured obligations (other
than subordinated obligations, if any) of the Issuer, from
time to time outstanding.]

[The Notes are Subordinated Notes and [the Coupons]
constitute unsecured subordinated obligations of the Issuer
and rank pari passu without any preference among
themselves and (save for certain obligations required to be
preferred by law) at least pari passu with all present and
future, direct, unconditional unsecured and subordinated
obligations of the Issuer outstanding from time to time, but
in priority to the préts participatifs granted to the Issuer].]

Negative pledge

[The terms of the Unsubordinated Notes contain a negative
pledge provision which provides that the Issuer shall not
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Element Title

create or have outstanding any Encumbrance upon, or with
respect to, any of its present or future business,
undertaking, assets or revenues (including any uncalled
capital) to secure any Relevant External Indebtedness,
except that the Issuer shall be permitted to maintain
deposits (kaucja) or substantially similar other deposits
with the Guarantor as security for guarantees granted by the
Guarantor of Relevant Indebtedness of the Issuer.

The terms of the Guarantee in respect of Unsubordinated
Notes contain a negative pledge provision which provides
that the Guarantor will not create or have outstanding any
Encumbrance upon, or with respect to, any of its present or
future business, undertaking, assets or revenues (including
any uncalled capital) to secure any Relevant External
Indebtedness unless the Guarantor shall, in the case of the
creation of an Encumbrance, before or at the same time, in
any other case, promptly take any and all action necessary
to ensure that:

@ all amounts payable by the Guarantor under the
Senior Guarantee are secured by the Encumbrance
equally and rateably with the Relevant External
Indebtedness; or

(b) such other Encumbrance or other arrangement
(whether or not it includes the creation of an
Encumbrance) is provided as shall be approved by
an Extraordinary Resolution (which is defined in
the Agency Agreement as a resolution duly passed
by a majority of not less than three-fourths of the
votes cast) of holders;

provided that, the above provisions shall not apply to
certain types of Encumbrances.]

[The terms of the Subordinated Notes will not contain a
negative pledge provision.]

The Notes may immediately become due and repayable
prior to the Maturity Date upon the occurrence of certain
events

[The terms of the Unsubordinated Notes will contain,
amongst others, the following events of default which, if
any of them should occur and be continuing in relation to
any Series of Notes, that Series may immediately become
due and payable if the appropriate termination notice is
given by a holder of such Note of the relevant Series:

@) default in payment of principal or interest due in
respect of the Notes, continuing for a specified
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Element

Title

(b)

(©)

(d)

(€)

()

period of time;

non-performance or non-observance by the Issuer
or the Guarantor of any of their respective other
material obligations under the conditions of the
Notes or the Agency Agreement or (in the case of
the Guarantor only) the Senior Guarantee or the
Subordinated  Guarantee, in certain  cases
continuing for a specified period of time;

(i) the Relevant Indebtedness of the Issuer,
the Guarantor or certain other subsidiaries of the
Issuer or the Guarantor becomes due and payable
prematurely by reason of any event of default; or
(ii) the Issuer, the Guarantor or certain other
subsidiaries fail to make a payment in respect of
any Relevant Indebtedness (in certain cases
continuing for a specified period of time); or
(iii) any security given by the Issuer, the Guarantor
or certain other subsidiaries for any Relevant
Indebtedness becomes enforceable; or (iv) default
is made by the Issuer, the Guarantor or certain
other subsidiaries in making any payment due
under any guarantee and/or indemnity given by it
in relation to any Relevant Indebtedness of any
other person, provided that no event shall be an
event of default unless the Relevant Indebtedness
or other relative liability either alone or when
aggregated shall be continuing and amount to at
least €10,000,000 or its equivalent in any other
currency;

events relating to the cessation of business, the
insolvency or winding up of the Issuer, the
Guarantor or certain other subsidiaries of the Issuer
or the Guarantor;

either the Senior Guarantee or the Subordinated
Guarantee ceases to be, or is claimed by the
Guarantor not to be, in full force and effect; and

if the Issuer ceases to be a subsidiary wholly-
owned and controlled, directly or indirectly, by the
Guarantor.]

[The terms of the Subordinated Notes will not contain any
Events of Default.]

Meetings of Noteholders

The terms of the Notes will contain provisions for calling
meetings of holders of such Notes to consider matters
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Element

Title

affecting their interests generally. These provisions permit
defined majorities to bind all holders, including holders
who did not attend and vote at the relevant meeting and
holders who voted in a manner contrary to the majority.

Governing law

The Notes and the rights attaching to the Notes shall be
governed and construed in accordance with English law
except the subordination provisions of Condition 2.3 which
shall be construed in accordance with French law.

C9I

Interest/Redemption

Interest

[The Notes bear interest [from their date of issue/from
[ 1] at the fixed rate of [ ] per cent. per annum. The
yield of the Notes is [ ] per cent. Interest will be paid
[annually] in arrear on [ ] in each year. The first interest
payment will be madeon[ 1]].

[The Notes bear interest [from their date of issue/from
[ 1] at floating rates calculated by reference to [specify
reference rate for Notes being issued] [plus/minus] a
margin of [ ] per cent. Interest will be paid [semi-
annually] inarrearon[ Jand[ ]in each year, subject
to adjustment for non-business days. The first interest
payment will be madeon[ 1.

[The Notes do not bear any interest [and will be offered and
sold at a discount to their nominal amount].]

Redemption

Subject to any purchase and cancellation or early
redemption, the Notes will be redeemed atparon [ .

The Notes may be redeemed early for tax reasons, at the
Early Redemption Amount calculated in accordance with
Condition 6.5[,[or] at the option of the Issuer [or at the
option of the Noteholders] at the Optional Redemption
Amount specified in the applicable Final Terms].

Representative of holders

Not Applicable — No representative of the Noteholders has
been appointed by the Issuer.

Please also refer to Element C.8.

C.10

Derivative component in the
interest payments

Not applicable — There is no derivative component in the
interest payments made in respect of any Notes issued
under the Programme.
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Element Title
C.11 Listing and Admission to | [Application [has been][is expected to be] for the Notes to
trading be admitted to trading on the [regulated market] of the
[Luxembourg Stock Exchange].]
[Not applicable — The Notes are not intended to be admitted
to trading on any market.]
C.21 Listing and Admission to | [Application [has been][is expected to be] made for the
trading Notes to be admitted to trading on the [regulated market] of

the [Luxembourg Stock Exchange].]

[Not applicable — The Notes are not intended to be admitted
to trading on any market.]
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Section D — Risks

Element

Title

D.2

Key risks regarding the Issuer
and the Guarantor

In purchasing Notes, investors assume the risk that the
Issuer and the Guarantor may become insolvent or
otherwise be unable to make all payments due in respect of
the Notes. There is a wide range of factors which
individually or together could result in the Issuer and the
Guarantor becoming unable to make all payments due in
respect of the Notes. It is not possible to identify all such
factors or to determine which factors are most likely to
occur, as the Issuer and the Guarantor may not be aware of
all relevant factors and certain factors which they currently
deem not to be material may become material as a result of
the occurrence of events outside the Issuer's and the
Guarantor's control. The Issuer and the Guarantor have
identified a number of factors which could materially
adversely affect their and the Group's businesses and ability
to make payments due under the Notes. These factors
include risks associated with:

. lending activities (both mortgage and non-mortgage
lending). The Group is subject to the risk that
borrowers and other contractual partners may
become unable to meet their obligations to the
Group;

. risk management methods. These may prove
ineffective at mitigating credit risk;

o changes in interest rates and foreign exchange
rates. In particular, the Group is exposed to risk
resulting from the granting, financing and securing
of foreign exchange denominated loans;

. the Group’s credit ratings. These may be lowered
or withdrawn by the relevant rating agencies and
any reduction in the Group's credit rating could
increase its cost of funding and adversely affect its
interest margins;

. the general macro-economic environment in which
the Group operates. Such risks include regulatory
changes with may affect the members of the Group
including the Bank. The effects of the global
financial crisis and its impact on the local
economies in which the Group operates may have
an adverse effect on the Group's business, financial
condition and results of operations;

° general disruptions recently experienced in the
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Title

international capital markets. These may result in a
reduction of available financing;

. the Group's relationship with Commerzbank and its
affiliates. Commerzbank holds corporate control
over the Bank and the Group depends significantly
on Commerzbank for its funding requirements.
Commerzbank is not required to support the Bank.

D.3

Key risks regarding the Notes

There are also risks associated with the Notes. These
include (i) a range of market risks, such as (w) that there
may be no or only a limited secondary market in the Notes,
(x) that the value of an investor's investment may be
adversely affected by exchange rate movements where the
Notes are not denominated in the investor's own currency,
(y) that any rating assigned to the Notes may not adequately
reflect all the risks associated with an investment in the
Notes and (z) that changes in interest rates will affect the
value of Notes which bear interest at a fixed rate), (ii) the
fact that investors in Subordinated Notes assume an
enhanced risk of loss in the event of Issuer insolvency, that
Subordinated Notes might not be "subordinated notes" for
regulatory capital purposes in Poland, (iii) that the
implementation of the Recovery and Resolution Directive
may adversely affect the rights of the Noteholders, (iv) the
fact that the conditions of the Notes may be modified
without the consent of the holder in certain circumstances,
(v) that the holder may not receive payment of the full
amounts due in respect of the Notes as a result of amounts
being withheld by the Issuer in order to comply with
applicable law and (vi) that investors are exposed to the risk
of changes in law or regulation affecting the value of Notes
held by them.
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Section E — Offer

Element

Title

E.2b

Use of proceeds and reasons
for the offer

The net proceeds from the issue of Notes will [be
transferred to the ownership of the Guarantor and deposited
to its account under the terms of a deposit agreement
(umowa kaucji), establishing a deposit (kaucja), to be
entered into between the Issuer and the Guarantor on or
before the Issue Date, and will be used by the Guarantor for
general corporate purposes][specify other].

E.3

Terms and conditions of the
offer

The terms and conditions of each offer of Notes will be
determined by agreement between the Issuer and the
relevant Dealers at the time of issue.

[This issue of Notes is being offered in a Non-exempt Offer
in [specify particular country/ies].

[Summarise any public offer, copying the language from
paragraphs [8(viii)] and [9] of Part B of the Final Terms.]

E.4

Interest of natural and legal
persons involved in the
issue/offer

[Not applicable; so far as the Issuer is aware, no person
involved in the issue of the Notes has an interest material to
the offer.]

[The [Dealer/Financial Intermediaries] will be paid
aggregate commissions equal to [ ] per cent. of the
nominal amount of the Notes. So far as the Issuer is aware,
no other person involved in the issue of the Notes has an
interest material to the offer.]

[Insert description of any other interest that is material to
the issue including conflicting interests].

[Any Dealer/Manager] and its affiliates may have engaged,
and may in the future engage, in investment banking and/or
commercial banking transactions with, and may perform
other services for, the Issuer, the Guarantor and their
affiliates in the ordinary course of business.]

E.7

Expenses charged to the
investor by the Issuer or an
Offeror

[Not Applicable — No expenses will be charged to investors
by the Issuer.]

[Specify particular expenses charged to an investor by the
Issuer or an offeror] [No expenses are being charged to an
investor by the Issuer. For this specific issue, however,
expenses may be charged by an Offeror (as defined above)
in the range between [ ] percent.and[ ] per cent. of
the nominal amount of the Notes to be purchased by the
relevant investor.]
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OVERVIEW OF THE PROGRAMME

The following overview does not purport to be complete and is taken from, and is qualified in its entirety
by the remainder of this Base Prospectus and, in relation to the terms and conditions of any particular
Tranche of Notes, the applicable Final Terms. The Issuer, the Guarantor and any relevant Dealer may
agree that Notes shall be issued in a form other than that contemplated in the Terms and Conditions, in
which event, a new Base Prospectus or a supplement to the Base Prospectus, if appropriate, will be made
available which will describe the effect of the agreement reached in relation to such Notes.

This Overview constitutes a general description of the Programme for the purposes of Article 22.5(3) of
Commission Regulation (EC) No 809/2004 implementing the Prospectus Directive.

Words and expressions defined in "Form of the Notes" and "Terms and Conditions of the Notes" shall have
the same meanings in this overview.

Issuer: BRE Finance France SA

Guarantor: BRE Bank SA

Description: Euro Medium Term Note Programme
Arranger: Commerzbank Aktiengesellschaft
Dealers: Barclays Bank PLC

Commerzbank Aktiengesellschaft

Credit Suisse Securities (Europe) Limited
Deutsche Bank AG, London Branch

DZ BANK AG Deutsche Zentral-
Genossenschaftsbank, Frankfurt am Main
Erste Group Bank AG

HSBC Bank plc

J.P. Morgan Securities plc

Merrill Lynch International

UBS Limited

UniCredit Bank AG

and any other Dealers appointed in accordance with the
Programme Agreement.

Certain Restrictions: Each issue of Notes denominated in a currency in respect
of which particular laws, guidelines, regulations,
restrictions or reporting requirements apply will only be
issued in circumstances which comply with such laws,
guidelines, regulations, restrictions or  reporting
requirements from time to time (see "Subscription and
Sale") including the following restrictions applicable at
the date of this Base Prospectus.

Notes having a maturity of less than one year

Notes having a maturity of less than one year will, if the
proceeds of the issue are accepted in the United
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Issuing and Principal Paying Agent:
Luxembourg Listing Agent

Distribution:

Currencies:

Maturities:

Issue Price:

Form of the Notes:

Fixed Rate Notes:

Floating Rate Notes:

0010400-0001020 ICM:16400205.15

Kingdom, constitute deposits for the purposes of the
prohibition on accepting deposits contained in section 19
of the Financial Services and Markets Act 2000 (FSMA)
unless they are issued to a limited class of professional
investors and have a denomination of at least £100,000 or
its equivalent, see "Subscription and Sale".

Deutsche Bank Aktiengesellschaft
Deutsche Bank Luxembourg S.A.

Notes may be distributed by way of private or public
placement and in each case on a syndicated or non-
syndicated basis.

Notes may be denominated in any currency or currencies
agreed between the Issuer and the Dealers, subject to
compliance with all applicable legal and/or regulatory
and/or central bank requirements.

The Notes will have such maturities as may be agreed
between the Issuer and the relevant Dealer, subject to
such minimum or maximum maturities as may be
allowed or required from time to time by the relevant
central bank (or equivalent body) or any laws or
regulations applicable to the Issuer or the relevant
Specified Currency.

Notes will be issued on a fully-paid basis and at an issue
price which is at par or at a discount to, or premium over,
par.

The Notes will be issued in bearer form as described in
"Form of the Notes".

Fixed interest will be payable on such date or dates as
may be agreed between the Issuer and the relevant Dealer
and, on redemption, will be calculated on the basis of
such Day Count Fraction as may be agreed between the
Issuer and the relevant Dealer.

Floating Rate Notes will bear interest at a rate
determined:

@ on the same basis as the floating rate under a
notional interest rate swap transaction in the
relevant Specified Currency governed by an
agreement incorporating the 2006 ISDA
Definitions (as published by the International
Swaps and Derivatives Association, Inc., and as
amended and updated as at the Issue Date of the
first Tranche of the Notes of the relevant Series);
or
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Zero Coupon Notes:

Redemption:

Denomination of Notes:
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(b) on the basis of the reference rate set out in the
applicable Final Terms.

The margin (if any) relating to such floating rate will be
agreed between the lIssuer and the relevant Dealer for
each Series of Floating Rate Notes.

Floating Rate Notes may also have a maximum interest
rate, a minimum interest rate or both.

Interest on Floating Rate Notes in respect of each Interest
Period, as agreed prior to issue by the Issuer and the
relevant Dealer, will be payable on such Interest Payment
Dates, and will be calculated on the basis of such Day
Count Fraction, as may be agreed between the Issuer and
the relevant Dealer.

Zero Coupon Notes will be offered and sold at a discount
to their nominal amount and will not bear interest.

The applicable Final Terms will indicate either that the
relevant Notes cannot be redeemed prior to their stated
maturity (other than for taxation reasons or, in the case of
Unsubordinated Notes, following an Event of Default) or
that such Notes will be redeemable at the option of the
Issuer and/or the Noteholders upon giving notice to the
Noteholders or the Issuer, as the case may be, on a date
or dates specified prior to such stated maturity and at a
price or prices and on such other terms as may be agreed
between the Issuer and the relevant Dealer. The terms of
any such redemption, including notice periods, any
relevant conditions to be satisfied and the relevant
redemption dates and prices will be indicated in the
applicable Final Terms.

Notes having a maturity of less than one year are/may be
subject to restrictions on their denomination and
distribution, see "Certain Restrictions - Notes having a
maturity of less than one year" above.

The Notes will be issued in such denominations as may
be agreed between the Issuer and the relevant Dealer save
that the minimum denomination of each Note will be
such amount as may be allowed or required from time to
time by the relevant central bank (or equivalent body) or
any laws or regulations applicable to the relevant
Specified Currency, see "Certain Restrictions - Notes
having a maturity of less than one year" above, and save
that the minimum denomination of each Note admitted to
trading on a regulated market within the European
Economic Area or offered to the public in a Member
State of the European Economic Area in circumstances
which require the publication of a prospectus under the
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Certain Conditions of the Notes:
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Prospectus Directive will be €1,000 (or, if the Notes are
denominated in a currency other than euro, the equivalent
amount in such currency).

See Elements C.8 and B.18 of "Summary of the
Programme™ for a summary description of certain terms
and conditions applicable to all Notes issued under the
Programme.
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RISK FACTORS

In purchasing Notes, investors assume the risk that the Issuer and/or the Guarantor may become insolvent or
otherwise be unable to make all payments due in respect of the Notes. There is a wide range of factors which
individually or together could result in the Issuer and the Guarantor becoming unable to make all payments
due in respect of the Notes. It is not possible to identify all such factors or to determine which factors are
most likely to occur, as the Issuer and the Guarantor may not be aware of all relevant factors and certain
factors which they currently deem not to be material may become material as a result of the occurrence of
events outside the Issuer's and/or the Guarantor's control. The Issuer and the Guarantor have identified in
this Base Prospectus a number of factors which could materially adversely affect their businesses and ability
to make payments due under the Notes. In addition, the Guarantor has described certain general risks
applicable to an investment in Poland and to the Polish banking industry which are associated with an
investment in the Notes. Words and expressions defined in the "Terms and Conditions of the Notes" below or
elsewhere in this Base Prospectus have the same meanings as given to them in this section.

Risks relating to the business and the industry in which the Bank, the Issuer and the Group operate

The Group may not be able to maintain the quality of its loan, investment, proprietary investment or trading
book portfolios

The quality of the assets in the Group's loan portfolio is affected by changes in the creditworthiness of its
customers, their ability to repay their loans on time, the Group's ability to enforce its security interests on
customers' collateral should such customers fail to repay their loans and whether the value of such collateral
is sufficient to cover the full amounts of those loans.

The quality of the Group's loan and investment portfolio may deteriorate due to various other reasons,
including internal factors (such as failure of risk management procedures) and factors beyond the Group's
control (such as any negative developments in Poland's economy resulting in the financial distress or
bankruptcy of the Group's customers, or restriction of credit information concerning certain customers).

The quality of the Group's loan portfolios can also be influenced by counterparty risk arising from the
potential inability of the Group's counterparties, including corporate customers, banks and other financial
institutions, to fulfil their obligations under transactions and financial instruments entered into with the Bank
due to a number of factors, including, in particular, bankruptcies, lack of market or individual customer
liquidity, economic downturns, adverse financial and market movements (e.g. in interest rates or foreign
currency exchange rates, commodity prices, the implied volatility of foreign exchange options), operational
failures and increased economic and political uncertainty. If the level of the counterparty risk increases, it
would adversely impact the creditworthiness and financial standing of the counterparties, and as a result,
could trigger additional adverse consequences in the financial contracts of the Group's customers, which
could worsen their financial exposure and make it more difficult for them to fulfil their obligations to the
Bank. See "The Group has significant exposure to counterparty credit risk in connection with its banking
operations" in this section.

The Group's proprietary investment and trading book portfolio consists of stocks, shares, fund units, debt
securities and derivatives. The quality of the Group's proprietary investment portfolio is affected by
macroeconomic and other factors, including the general business environment, the financial standing of
companies in which the Group invests and the stock market. The quality of the trading book depends
significantly on developments in financial markets and on the creditworthiness and financial standing of
counterparties of the transactions in this portfolio. See "The value of the Group's trading book portfolios may
be adversely affected by adverse movements in market parameters" in this section.

The quality of the Group's debt securities portfolio is substantially dependent upon the ability of the issuers
of the securities in the portfolios to make payments on the securities when due. The ability of the issuers to
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make such payments may be affected by changes in their financial standing, including liquidity issues, as
well as by the global financial crisis, liquidity concerns, increased credit risk and other macroeconomic
factors.

Realisation of these risks described above could have an adverse effect on the Group's business, financial
condition and results of operations.

Increases in the Group's impairment losses on loans and advances may have an adverse effect on the
Group's business, financial condition and results of operations

The non-performing loans ratio of the Group increased from 4.7 per cent. as at 31 December 2011 to 5.2 per
cent. as at 31 December 2012, generally as a result of economic slowdown and the natural seasoning of the
loan book. The Group's risk indicators for 2012 remained below levels reported for the banking sector in
Poland (Source: Polish Financial Services Authority (Komisja Nadzoru Finansowego), (the PFSA)). The
Group recorded net impairment losses on loans and advances of PLN 444.6 million as at 31 December 2012,
up from PLN 373.5 million as at 31 December 2011. However, in 2011, the Bank concluded the sale of a
proportion of its retail non-performing loan portfolio which reduced the amount of loan loss provisions by
PLN 81.8 million for the year ended 31 December 2011.

Although the Management Board uses its best efforts to establish an appropriate amount of impairment
losses on loans and advances, that determination is subject to the evaluation of credit risk and may be
affected by numerous factors, including uncertainties relating to the current macroeconomic environment.
The Group could be required to increase or decrease its impairment losses on loans and advances in the
future as a result of increases or decreases in non-performing assets or for other reasons. Any increase in the
impairment losses on loans and advances, any loan losses in excess of the previously determined impairment
losses on loans and advances with respect thereto or changes in the estimate of the provision for incurred but
not yet identified losses on loans and advances could have an adverse effect on the Group's business,
financial condition and results of operations.

The Group is exposed to risk resulting from the granting, financing and securing of foreign exchange
denominated loans

The Group has significant exposure to foreign currency-denominated loans (predominantly retail mortgage
loans denominated in CHF). The majority of the Group's retail customers who have mortgage loans in CHF
earn their income in PLN. Any depreciation of the PLN against a loan in a foreign currency results in an
increase of the monthly instalment denominated in PLN. Although the Bank's approach to credit capacity
assessment for such customers has always been conservative (specific income buffers imposed to mitigate
the impact of currency mismatch on the customer's financial condition), any significant and permanent PLN
depreciation may result in difficulties in servicing loans. In turn it may lead to an increase in impairment
allowances of mortgage loans, a decrease in value of the Group's loan portfolio and adversely affect the
business, financial condition and results of operations of the Group.Housing and mortgage loans to retail
customers denominated in foreign currencies are mostly CHF-denominated and are funded by CHF-
denominated loans from Commerzbank AG (Commerzbank) and, to a lesser extent, by foreign currency
deposits. Because the maturity of the Group's funding instruments is shorter than the contractual maturity of
the underlying loans, the Group may be exposed to an ongoing funding risk if the cost of funding is higher
than the net interest and fee and commission income generated from the mortgage loans. Any occurrence of
these risks could adversely affect the business, financial condition and results of operations of the Group.

The value of the Group's debt securities portfolio may be adversely affected by the prices of Polish treasury
securities

As at 31 December 2012, 59.1 per cent. of the Group's debt securities portfolio was composed of debt

securities issued by the Polish State Treasury. A decrease in the price of such securities may occur as a result
of several factors, in particular: (i) an increased supply of such securities by the Polish government due to an
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increased issue of those securities to finance the budget deficit or an increased offer of securities by investors
disposing of them, (ii) increases in domestic interest rates, or (iii) a decrease in the credit ratings for Poland's
sovereign debt. Any decrease in the price of such securities could adversely affect the Group's business,
financial condition and results of operations.

The value of the Group's trading book portfolios may be adversely affected by adverse movements in market
parameters

The Group's trading book portfolio is composed of negotiable financial instruments whose daily valuations
depend on certain market parameters (such as foreign exchange rates, interest rates, prices of bonds and
stocks, stock indices values, futures prices, and implied volatilities of options). As these parameters vary
continuously according to market forces, valuations of the financial instruments also change accordingly,
which may adversely impact unrealised results of these portfolios, even though certain components of
market risk of those portfolios are hedged and the trading is carried out within set market risk limits. In
addition, market movements may also adversely affect realised results of the trading book. Any occurrence
of any of these factors may have an adverse effect on the business, financial condition and results of
operations of the Group.

The Group has significant exposure to counterparty credit risk in connection with its banking operations

The Group has substantial assets, associated with foreign exchange derivatives, which include foreign
exchange swaps, forwards and options conducted with other banking and non-banking clients. These foreign
exchange derivatives require the customer to provide collateral if the instrument reaches a prescribed loss
level. Due to the significant changes of the PLN exchange rate against certain foreign currencies many
customers who purchased foreign exchange derivatives have been unable to provide the required collateral.

Continued foreign exchange rate volatility of the PLN against foreign currencies could increase the pressure
on the Group's customers and could lead to increased defaults of the Group's customers and further losses
incurred by the Group on its foreign exchange derivatives. Such developments could have an adverse effect
on the business, financial condition and results of operations of the Group.

Any reduction in the Group's credit rating could increase its cost of funding and adversely affect its interest
margins

Credit ratings affect the cost and other terms upon which the Group is able to obtain funding. A reduction in
the Group companies' credit and financial strength ratings could increase the costs associated with its
interbank and capital market transactions and could adversely affect the Group's liquidity and competitive
position, undermine confidence in the Group, increase its borrowing costs and adversely affect its interest
margins.

A reduction in the Group companies' long-term and financial strength ratings could increase the financing
costs associated with transactions on the interbank market and could adversely affect the Group's business,
financial condition and results of operations.

Historical results of the Group's loans and advances portfolio may not be indicative of expected future
results

The Group's loan portfolio increased significantly between 2005 and 2011, following a key strategic decision
to increase the loan portfolio of the Group several years ago. As a result, a significant portion of the loans in
the portfolio still have not reached the anticipated years during which default is most likely and the Group's
default rate may increase as these loans season. If the default rate significantly exceeds the default rate that
was assumed in setting interest rates for these loans, then the Group's business, financial condition and
results of operations could be adversely affected.

0010400-0001020 ICM:16400205.15 33



The Group may not be able to improve or sustain its current interest rate margins

Various factors could make the Group unable to maintain its current interest rate margins, including
increasing market competition for deposits interests, changing demand for fixed rate and floating rate loans,
changes in the monetary policy of the NBP, increased inflation and changes in both domestic and
international interest rates.

The Group could suffer decreasing interest rate margins for various reasons, including: (i) if market interest
rates on floating rate loans decline and the Group is unable to offset such effect by decreasing the rates
payable on deposits; (ii) if interest rates payable on deposits increase resulting from additional competition
among banks or other factors beyond the Group's control; or (iii) if increased competition on the market and
economic recovery push the credit spreads down. Any such changes in interest rates may result in lower net
interest income, and therefore adversely affect the business, financial condition and results of operations of
the Group.

A high proportion of long-term mortgages in the Group's loan portfolio makes it difficult for the Group to
adjust its loan margins to market terms whilst any deterioration of residential real estate prices may
negatively affect the Group's business, financial condition and/or the results of its operations.

In accordance with Polish law, the Bank or any member of the Group is not able to unilaterally change the
terms of extended loans and advances, including credit margins. As at 31 December 2012, housing and
mortgage loans to individuals (retail mortgage loans) constituted a material part of the Group's total loans
and advances to customers. As a result, the Group is limited in its ability to change its average credit
portfolio margins through the generation of new mortgage loans and advances reflecting current credit
margins on the market compared to other financial institutions operating on the Polish market, which have
credit portfolios with a larger proportion of short-term loans. This limited ability to re-price its loan portfolio
may adversely affect the business, financial condition and results of operations of the Group.

When granting mortgage loans and calculating the applicable interest rates, the Group assumes a certain
level of prices of residential real property securing such loans. If sale prices of residential real property in
Poland substantially decline for any reason, the value of the Group's security might be adversely affected and
in cases of foreclosure, the Group may not be able to recover the entire amount of the loan if the borrowers
are unable to repay them. In addition, investments in real estate are characterised by low liquidity as
compared to other types of investments and such liquidity may further deteriorate in periods of economic
downturn. The Group cannot guarantee that if the residential real estate market in Poland deteriorates
significantly, the ability to enforce its security in a timely and effective manner would not deteriorate
significantly. This could have an adverse effect on the Group's business, financial condition and the results
of its operation.

The Group is exposed to credit risk resulting from the extending of non-mortgage lending operations

The Group plans to increase the share of non-mortgage loans in the retail credit portfolio. In recent years the
Group offered consumer credit products mostly to existing, low-risk customers. This further growth might
require increased acquisition of external customers which, if the plan proves unsuccessful, could have an
adverse effect on the business, financial condition and results of operations of the Group.

The Group's risk management methods may prove ineffective at mitigating credit risk

Losses relating to credit risk may arise if the risk management policies, procedures and assessment methods
implemented by the Group to mitigate credit risk and to protect against credit exposures prove less effective
than expected. The Group employs qualitative tools and metrics for managing risk that are based on
observed historical market behaviour. These tools and procedures may fail to predict future risk exposures,
especially in a market characterised by increased volatility and falling prices. Given the Group's variety of
lending activities, the risk management systems employed by the Group may prove insufficient in measuring
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and managing risks. As a result, the Group's business, financial condition and results of operations may be
adversely affected.

The Group is exposed to operational risk related to its business activities

The Group is subject to the risk of incurring losses or unforeseen costs relating to inadequate or failed
internal processes, human errors, system failures, errors relating to the outsourcing of the performance of
certain services to external service providers, or external events. Typical categories of operational loss
include: errors made during the execution of operations, record-keeping errors, business disruptions (caused
by, for example, software or hardware failures and communication breakdowns), fraud (including related to
credit cards), legal claims over transactions or operations and damage to assets. In addition, because some of
the Group's business transactions (e.g. with mBank and Multibank customers) are conducted via internet
platforms, the Group is exposed to third-party attacks on its IT systems (see "The Group's IT systems may
fail or their security may be compromised") which could result in financial or reputational loss. The Group
uses numerous IT systems to conduct its operations (e.g., inter alia, the Kondor+ system for transactions on
financial instruments entered into by the Bank, the Globus platform and the Altamira platform for retail
customers), and, due to the high complexity of interactions and interdependencies among the Group's IT
systems, there can be no assurance that these systems will always properly interact with one another or will
always effectively ensure the error-free and timely transfer of data within the IT structure of the Bank and
the Group. The Group also outsources performance of specific activities on its behalf, including IT services
as well as document consignment services, to third parties. Additionally, the Bank outsources to external
service providers the performance of certain services related to the sale of retail banking products offered by
the Bank. Failures of the Group's operational risk management system to detect or prevent operational
problems of third parties which prevent them from performing the activities outsourced to them could affect
the Group's business, financial condition and results of operations.

The Bank's fee and commission income may be negatively affected by a decline of business activity in Poland

The Bank generates fee and commission income primarily from the placement of new loan products, current
account products, card products, electronic online banking products with retail customers and the placement
of cash management and trade finance products with corporate banking customers. A slowdown in business
activity in Poland as a result of the current economic environment could decrease the demand for these
products, which could have an adverse impact on its fee and commission income and, therefore, its business,
financial condition and results of operations.

The introduction of new products and services by the Group and the commencement or continuation of
business activities in new markets may involve increased risk

The Group concentrates its business activities in retail banking, corporate banking and investment banking.
As part of its development strategy, the Group has undertaken steps to diversify its business by providing a
wider range of new products and services to its retail, corporate and investment banking customers in the
expectation of generating new revenues, raising brand awareness and attracting new customers. However,
there can be no assurance that the historical performance of the Group's products and services will be
indicative of the future performance of these new products and services. In addition, these new products may
involve increased credit risk.

Any failure of these new products and services to generate additional revenues for the Group, raise brand
awareness of the Group's products and services or attract new customers or the increased credit risk
associated with new products or services, may adversely affect the business, financial condition and results
of operations of the Group.
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The Group may fail in implementing its strategy

The Group may fail to implement its strategy in the coming years in particular due to potential difficult
market conditions and legal and regulatory impediments which, coupled with strong competition from other
universal banks, could lead the Group also to lose its position as one of the leading universal banking groups
in Poland. In particular, the Group’s strategic initiatives relating to the enhancement and modernisation of its
retail banking platform, to be known as New mBank, which involves the unification of its three banking
brands (mBank, Multibank and BRE Bank) under the New mBank brand may fail to attract the expected
client interest and reduce the overall demand for the Group’s products and services. This could affect the
business, financial condition and results of operations of the Group.

The Group faces increasing competition in Poland's banking industry

Since Poland's accession to the EU, at which time restrictions on foreign financial institutions conducting
certain type of business activities were lifted, the Polish banking sector has been marked by low barriers to
entry and increasing competition, which resulted in a number of acquisitions and market entries by non-
Polish financial institutions. The Group primarily faces competition in its universal banking activities, where
its competitors include large Polish and international banks operating in Poland's retail, corporate and
investment banking markets.

Increasing competition in the banking industry could also lead to increased pricing pressures on the Group's
products and services which would have an adverse effect on the business, financial condition and results of
operations of the Group. In particular, increased competition for deposits may lead to a higher loans-to-
deposit ratio and increase the Group's cost of funding. In addition, increased competition could lead to a
consolidation in the Polish banking sector as smaller banks merge to become more competitive against larger
domestic and international competitors in the Polish market. This could affect the business, financial
condition and results of operations of the Group.

The Group faces liquidity risk

Liquidity risk is the risk that the Bank may be unable to meet current and future (including contingent)
payment obligations as they become due.

The Bank becomes exposed to liquidity risk when the maturities of its assets and liabilities do not coincide.
In particular, the Bank may be exposed to increased liquidity risk as a result of its holdings of real estate
mortgage loans, which are long-term assets. Although generally holdings of real estate mortgage loans are
covered by long and mid-term funding, they are partially financed by short-term and on-demand deposits.
Maturity mismatches between the Bank's assets and liabilities may have an adverse effect on the Bank's
business, financial condition and results of operations if the Bank is unable to obtain new deposits or find
alternative sources of funding for existing and future loan and advances portfolios.

In terms of current and short-term liquidity risk, if a substantial portion of the Bank's clients withdraw their
demand deposits or do not roll over their term deposits upon maturity, as would be the case with many other
banks, the Bank's liquidity position may be adversely affected. Current liquidity may also be affected by
unfavourable financial market conditions. If assets held by the Bank in order to provide liquidity become
illiquid due to unforeseen financial market events or their value drops substantially, in such circumstances,
the Bank might not be able to meet its obligations as they come due and therefore might be forced to resort
to interbank funding, which, in the event of an unstable market situation, may become excessively expensive
and uncertain. In addition, the Bank's ability to use such external funding sources is directly connected with
the level of credit lines available to the Bank, and this in turn is dependent on the Bank's financial and credit
condition, as well as general market liquidity.
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A loss of liquidity or an inability to raise sufficient funds to finance its operations, particularly its lending
operations, may have an adverse effect on the business, financial condition and results of operations of the
Bank.

The Group may not be able to hire, train or retain a sufficient number of qualified personnel

The success of the Group's business depends, among other things, on its ability to recruit and maintain
qualified personnel. The Group is dependent upon high-level management to implement its strategy and day-
to-day operations. In Poland, there is strong competition for qualified personnel specialised in banking and
finance, especially at middle and upper management levels. The level of competition increased when large
foreign banks entered the Polish market. Some competitors in the Polish market have taken an aggressive
approach in the recruitment of qualified and talented personnel currently employed by their competition and
are offering significant increases in remuneration. Competition of this kind may increase the Group's
personnel-related costs and make it difficult to recruit and offer incentives to qualified personnel. In addition,
the Group's senior management or key employees of the Group's companies may resign or file a termination
notice at any time, which could harm the relationships the Group's companies have developed with its
customers. The Group's companies may not be able to retain such employees, and if they do resign, the
Group's companies may not be able to replace them with persons of the same ability and experience. This
could affect the business, financial condition and results of operations of the Group.

The Group's IT systems may fail or their security may be compromised

The Group relies heavily on numerous IT systems for a variety of functions, including processing
applications, providing information to customers, maintaining financial records and providing crucial
financial and market data to the Management Board. The Group's activities involve the use and constant
development of several IT platforms dedicated to the various segments of the Group. In particular, the
business model of mBank as an online bank is significantly dependent on the availability, functionality and
security of the Group's IT systems and, as a result of its high reliance on online platforms, it is also
particularly exposed to third-party attacks via the internet. Malfunctions, in particular with respect to the use
of and the interactions between the Group's IT platforms, information leakages, service interruptions or
similar events may affect the relationship between the Group and its customers.

Despite the implementation of security and redundancy measures, including back-up systems, the integrated
IT system and other IT systems used in the Group may be vulnerable to physical or electronic intrusions,
computer viruses or other attacks in light of the growing importance of the electronic access channels.
Moreover, programming errors and similar disruptions could impact the Group's ability to serve the needs of
its customers on a timely basis, interrupt the Group's operations, damage the Group's reputation or require it
to incur significant technical, legal and other expenses. In addition, the integrated IT system or upgraded
information technology systems may fail to meet the needs of the Group's growing and changing business.

These risks may have an adverse effect on the business, financial condition and results of operations of the
Group.

Risks relating to macroeconomic and regulatory conditions

The effects of the global financial crisis had, and any further deterioration of the global economy may have,
an adverse effect on the Group's business, financial condition and results of operations

The performance of the Group is generally influenced by the condition of the global economy and, in
particular, the crisis in the international financial markets and the decline of macroeconomic conditions in
Europe, including Poland. The crisis was accompanied by, among other things, a slowdown in economic
growth, an erosion of trust in financial institutions, restricted access to the interbank market and other forms
of financing, increasing unemployment rates and declines in stock market valuations. Such circumstances
have caused disruptions in financial markets worldwide, impacting liquidity and funding in the international
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banking system. This situation has had a significant adverse effect on the valuation of assets and capital
adequacy requirements for many financial institutions worldwide. As a result of the crisis, access to capital
and credit markets and to other available forms of financing and liquidity has been significantly impaired,
and the cost of financing has increased considerably. While access to capital and credit markets improved
markedly during the second half of 2012, including a reduction in credit spreads and an increase in issuance
activity by the corporations and financial institutions, there is a risk that these conditions may further
deteriorate as a result of continued weakness of the global economy. In this event, impaired access to capital
and credit markets combined with increased credit spreads may raise the Bank's financing costs and reduce
its financial flexibility. These developments would create an unfavourable environment for the banking
sector and may adversely affect the business, financial condition and results of operations of the Group.

The economic conditions in Central and Eastern Europe and the devaluation of the currencies in these
countries could have an adverse effect on the Group's business, financial condition and results of operations

There is a perceived notion that the economic or financial conditions of Central and Eastern European
countries influence the economic or financial conditions of Poland, and that financial assets of Central and
Eastern European countries may be treated as the same "asset class" by foreign investors. As a result, these
investors may reduce their investments in Polish financial assets due to the worsening economic or financial
conditions in other countries of Central and Eastern Europe. Specifically, the devaluation or depreciation of
any of the currencies in Central and Eastern Europe could impair the strength of the PLN. A depreciation of
the PLN against foreign currencies may make it more difficult for the Bank's customers to repay their foreign
currency loans, which would have a negative impact on the Group's business, financial condition and results
of operations. In addition, depreciation of the PLN against foreign currencies would affect the value of the
foreign exchange derivatives held by many of the Group's customers. As a result, these customers could
become unable to repay amounts due under these foreign exchange derivatives, which could also have an
adverse effect on the Group's business, financial condition and results of operations. The financial problems
faced by the Group's customers could also adversely affect the Group's business, financial condition and
results of operations. Market turmoil and economic deterioration could adversely affect the respective
liquidity, businesses and/or financial conditions of the Group's borrowers, which could in turn further
increase the Group's non-performing loan ratios, impair its loan and other financial assets and result in
decreased demand for the Group's products. In an environment of continued market turmoil, economic
deterioration and increasing unemployment, coupled with declining consumer spending, the value of assets
collateralising the Group's secured loans, including real estate, also could decline significantly. In addition,
customers already have and may further significantly decrease their risk tolerance to non-deposit investments
such as stocks, bonds and mutual funds, which would adversely affect the Group's fee and commission
income. Any of these factors, or a combination of them, could have an adverse effect on the Group's
business, financial condition and results of operations.

Poland's economic conditions could affect the Group's business, financial condition and results of
operations

The Group principally conducts its operations in Poland where the overwhelming majority of its customers
are located. As a result, the macroeconomic situation in Poland has a material impact on the business,
financial condition and result of operations of the Group.

The economic situation in Poland has, in various ways, been adversely affected by weakening economic
conditions and the turmoil in the global financial markets. So far, Poland has experienced declining
economic growth and increasing rates of unemployment. At the same time, depreciation of the PLN against
major foreign currencies (such as EUR, USD and CHF) has proved to be limited reflecting the relative
resilience of the Polish economy. Nonetheless, the weakening economic conditions and the turmoil in the
global financial markets may continue to affect the income, wealth, liquidity, business or financial condition
of the Group's customers which, in turn, could affect the Group's loan portfolio quality and demand for the
Group's financial products and services. The Polish government has taken several steps to stabilise the
financial system and economic situation, enacting regulations that would, among other things, alleviate the

0010400-0001020 ICM:16400205.15 38



negative consequences of the economic downturn for the labour market and stimulate credit granting
operations due to government guarantees of loans. The NBP has also provided certain stabilisation
instruments for the financial sector, including tools aimed at preventing disorderly PLN depreciation, which
has thus far reduced the volatility of PLN against major currencies.

Further or prolonged deterioration of the economic, business, political and social conditions in Poland, the
failure of the policy of the Polish government, may adversely affect the business, financial condition and
results of operations of the Group.

The Bank and the Group may be unable to satisfy its or their minimum capital adequacy and other capital
adequacy ratios

According to current regulations, the Bank and the Group are obliged to maintain a minimum capital
adequacy ratio of 8.0 per cent., although the PFSA expects the Bank to maintain a capital adequacy ratio of
at least 12 per cent. and Core Tier 1 Ratio of 9 per cent. As at 31 December 2012, the consolidated capital
adequacy ratio of the Group was 18.73 per cent. (Core Tier 1 Ratio — 13.00 per cent.) and the standalone
capital adequacy ratio of the Bank was 19.66 per cent. (Core Tier 1 Ratio — 13.63 per cent.). Certain
developments could affect the Group's ability to continue to satisfy the current capital adequacy
requirements, including:

. an increase of the Group's risk-weighted assets as a result of the rapid expansion of its business or
depreciation of the PLN against the foreign currencies in which a part of the Group's assets are
denominated;

. ability to raise capital;

. losses resulting from a deterioration in the Group's asset quality, a reduction in income levels, an
increase in expenses or a combination of all of the above;

. a decline in the values of the Group's securities portfolio; and

. changes in accounting rules or in the guidelines regarding the calculation of the capital adequacy
ratios of banks.

The Group may also be required to raise additional capital in the future in order to maintain its capital
adequacy ratios in line with potential future regulatory requirements. The Group's ability to raise additional
capital may be limited by numerous factors, including:

. the Group's future financial condition, results of operations and cash flows;

. any necessary government regulatory approvals;

. the financial condition of the Bank's majority shareholder;

. the Bank's credit rating;

. general market conditions for capital-raising activities by commercial banks and other financial

institutions; and
. domestic and international economic, political and other conditions.

Moreover, there can be no assurance that in the future the Bank will be able to comply with more stringent
prudential regulations concerning capital adequacy under the reform package published by the Basel
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Committee on Banking Supervision in 2010 (commonly referred to as Basel I11), and which will give rise to
amendments to the Capital Requirements Directive and the Capital Requirements Regulation.

Failure to maintain the minimum capital adequacy and other capital adequacy ratios or to otherwise maintain
sufficient levels of capital may have an adverse effect on the business, financial condition and results of
operations of the Group. Moreover, a breach of existing laws relating to the minimum capital adequacy and
other capital adequacy ratios may result in entities in the Group being subject to administrative sanctions
which may result in an increase of the operating costs of the Group, loss of reputation, and, consequently, it
may have an adverse effect on the business, financial condition and results of operations of the Group.

The implementation of the Recovery and Resolution Directive may adversely affect the rights of Noteholders

Based on reform measures, developed by the Financial Stability Board (Effective Resolution of Systemically
Important Financial Institutions) and the Basel Committee on Banking Supervision (Basel 111) the European
Commission published on 6 June 2012 a legislative proposal for a directive establishing a framework for
recovery and resolution of credit institutions and investment firms — the Draft Recovery and Resolution
Directive (such proposal hereinafter referred to as the Draft RRD).

According to the Draft RRD, "resolution authorities" (resolution authorities) are to be provided with
necessary powers to apply the resolution tools to institutions that meet the applicable conditions for
resolution.

The resolution tools include the instrument of "bail-in" which gives resolution authorities the power to write
down the claims of unsecured creditors of a failing institution and to convert debt claims to equity without
creditors’ consent.

The resolution authorities are further to be provided with the power to write down “relevant capital
instruments" (which may include subordinated notes) before any resolution action is taken if and when one
or more specific circumstances apply; such circumstances include, inter alia, the determination by the
resolution authority that the institution meets the conditions for resolution and the determination by the
resolution authority that the institution concerned has reached the point of "non-viability".

The provisions of the Draft RRD, once they will have been adopted, will have to be implemented into Polish
law before they will be directly applicable to the Guarantor. Accordingly, it is not yet possible to assess the
full impact of the Draft RRD on the Guarantor and there can be no assurance that, once implemented, the
fact of its implementation or the taking of any actions currently contemplated in it would not adversely affect
the rights of the Noteholders, the price or value of their investments in the Notes and/or the ability of the
Issuer to satisfy its obligations under the Notes.

Increased regulation of the financial services and banking industry in Poland and internationally could have
an adverse effect on the Group's business

Regulations governing the banking and financial services industries in Poland and internationally are likely
to increase, particularly in the current market environment, where supervisors have recently moved to tighten
regulations governing financial institutions. As a result of these and other ongoing and possible future
changes in the financial services regulatory landscape (including requirements imposed on the Group as a
result of governmental or regulatory initiatives, such as the recommendations of the European Union,
recommendations of the PFSA and new regulations from the Basel Committee on Banking Supervision), the
Group may face greater regulation in Poland and other countries in which it conducts operations.
Compliance with such changes may increase its capital requirements and costs, heighten disclosure
requirements, hinder entering into or carrying out certain types of transactions, affect the Group's strategy
and limit or require modification of the rates or fees that it charges on certain loan and other products, any of
which could lower the return ratio on its investments, assets and equity. The Group may also thus face
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increased compliance costs and limitations on its ability to pursue certain business opportunities. This could
affect the business, financial condition and results of operations of the Group.

The Group may fail to comply with, or be subject to changes in, certain regulatory requirements applicable
to banking and other regulated business, or with the guidelines set forth by the Polish, German, Czech or
Slovakian financial supervisory authorities

Apart from its banking operations, the Group also renders other regulated financial services and offers
transactional banking products, products relating to the market for financial instruments and insurance
products that are subject to the supervision of the PFSA, the authority supervising financial markets,
including the banking sector in Poland and other relevant authorities in the jurisdictions where it operates,
including the Czech Republic and Slovakia. The scope of supervision and regulation of these products and
services is also dependent on directives and regulations issued by European regulatory authorities.

The Bank is a subsidiary of Commerzbank, a German bank under the supervision of the German Financial
Supervision Authority (Bundesanstalt fir Finanzdienstleistungsaufsicht, BaFin). Therefore, the Bank may be
required to implement and comply with certain German regulations or BaFin recommendations which are
not binding in Poland. These German regulations and BaFin recommendations may only be adopted by the
Group if they do not violate any relevant Polish laws. However, if they are adopted by the Group and they
are more restrictive than the normal requirements and regulations binding Polish banks, the Group may be
put at a significant competitive disadvantage compared to its competitors in Poland.

The increasing number and ambiguity of certain regulatory requirements, together with changes to Polish,
German, Czech and Slovakian regulatory requirements and guidelines, has placed an increased burden on the
Bank and other Group entities to amend their internal policies and procedures to meet the requirements of
supervisory authorities, including the PFSA, and EU directives and regulations, which in some cases may
have led to instances of non-compliance of the Bank and other Group entities.

A failure to satisfy these requirements may expose the Bank or other Group entities to sanctions, fines and
other penalties which may have an adverse effect on the business, financial condition and results of
operations of the Group.

The PFSA identified issues during its recent inspection of the Bank, and may identify further issues during
inspections of the Bank in the future which, if not adequately resolved by the Bank, may result in sanctions,
fines or other penalties

Following a general inspection of the Bank's operations by the PFSA in 2011, a list of recommendations
were issued. In particular, the PFSA noted, among other things: observations related to the management of
certain credit exposures, certain insufficiencies in some of the procedures relating to the management of
liquidity risk, concerns with respect to the classification of exposures and assignments of risk weighting, a
partial lack of documentation, outsourcing activities and the need to strengthen certain areas of compliance
risk management. The majority of corrective actions have already been implemented and implementation
was carried out according to the schedule accepted by the PFSA. It should be noted however, that if the
Group fails to remedy the irregularities found by the PFSA or if the PFSA continues to uncover irregularities
during future reviews and inspections, which the Group fails to remedy, the Bank and Group entities may be
exposed to sanctions, fines and other penalties, as prescribed by the Polish Banking Law Act of 29 August
1997 (as amended) (the Banking Law). This could affect the business, financial condition and results of
operations of the Group.

Interpretation of Polish laws and regulations may be unclear and Polish laws and regulations may change
The Bank has been established and operates under Polish law. The Polish legal system is based on statutory

law enacted by the Parliament. A significant number of regulations relating to the issue of and trading in
securities, shareholders' rights, foreign investments, issues related to corporate operation and corporate
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governance, commerce, taxes and business activity have been or may be changed. These regulations are
subject to different interpretations and may be interpreted in an inconsistent manner. Moreover, not all court
decisions are published in official journals and, as a matter of general rule, they are not binding in other
cases and are thus of limited importance as legal precedent. The Bank cannot provide assurance that its
interpretation of Polish laws and regulations will not be challenged and any successful challenge could result
in fines or penalties or could require the Bank to modify its practices, all of which would have an adverse
effect on the Group's business, financial condition and results of operations.

There is also a risk that new taxes or levies may be introduced. The Ministry of Finance has already
presented draft law introducing a new charge to be paid by banks to the Bank Guarantee Fund, the so called
‘banking tax'. The new precautionary fee would be an addition to an already existing charge paid by banks to
the Bank Guarantee Fund. Introduction of such a fee would have an adverse effect on the Group's business,
financial condition and results of operations. The draft proposal of the legislation has been submitted to the
relevant parliamentary committee for further development and is likely to be introduced during the course of
2013.

Interpretation of Polish tax law regulations may be unclear and Polish tax laws and regulations may change

The Polish tax system is subject to frequent changes. Some provisions of Polish tax law are ambiguous and
often there is no unanimous or uniform interpretation of law or uniform practice by the tax authorities.
Because of different interpretations of Polish tax law, the risk connected with Polish tax law may be greater
than that under other tax jurisdictions in more developed markets. The Bank cannot guarantee that the Polish
tax authorities will not take a different, unfavourable, interpretation of tax provisions implemented by the
Bank or any Group member, which may have an adverse effect on the business, financial condition and
results of operations of the Group.

The Bank may be required to prepare and enforce a recovery programme under Polish banking law

Under Polish banking law, if a bank incurs a loss, there is a threat of a loss or if there is any threat of
insolvency on the part of a bank, the management board of that bank is required to notify the PFSA by
presenting a recovery programme and must ensure that this programme will be implemented.

The PFSA may impose a deadline on the bank to prepare a recovery programme or instruct the bank to
supplement an existing programme or prepare a new recovery programme. If a recovery programme is
implemented by a bank, the profit generated by the bank is first designated to cover the losses and thereafter
to increase the bank's equity. The PFSA may also appoint a trustee to supervise the implementation of the
recovery programme. If the PFSA views that a recovery programme is not sufficient or the recovery
programme is incorrectly implemented, certain additional restrictions and obligations such as the duty to
convene a general meeting of the bank may be required to review the bank’s financial condition and to adopt
a relevant resolution, including a resolution to increase the bank's equity.

There can be no assurance that the Bank, especially in the event of a deterioration of the results of its
operations, may not be required to prepare and implement such a recovery programme. Any failure of the
Bank to correctly implement the recovery programme may have an adverse effect on the Group's business,
financial condition and results of operations and on the Group's ability to implement its strategies as set forth
in this Base Prospectus.

The Bank may be required to make substantial contributions to the Bank Guarantee Fund
Pursuant to the provisions of the Polish Act on the Bank Guarantee Fund, the Bank is a member of the
mandatory guarantee system and is obliged to contribute to a fund created to guarantee deposits in the Polish

banking system. If an entity that is a member of the fund is declared bankrupt, other members may be
required to make additional one-off payments to cover the liabilities of such entity. The amount of the
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payment by each member would be proportional to its interest in the Bank Guarantee Fund. Due to the scale
of the Group's operations, if a member of the mandatory guarantee system were to declare bankruptcy, the
Bank may be obliged to make larger payments to the Bank Guarantee Fund than its smaller competitors.
Such contributions may have an adverse effect on the business, financial condition and results of operations
of the Group.

The Bank or any Group member may fail to comply with requirements set out in the Markets in Financial
Instruments Directives ("MiFID")

MIFID aims to harmonise the laws of EU Member States for trading in financial instruments and related
services, in particular to improve the execution of clients' orders, implementation of procedures for managing
conflicts of interest, classification of clients and assessment of the suitability and appropriateness of products
and services in the light of the knowledge and experience of clients.

As a result of some ambiguities about certain MiFID provisions and differences in their interpretation, there
is a risk that the PFSA, the Bank or any Group member has not amended its internal procedures accordingly
in order to comply with MiFID.

Consequently, the Bank or a Group member may need to consult with the PFSA about the interpretation of
MIiFID provisions. This may result in the need for making corrections to already implemented provisions.

As a result, the potential need for correcting the regulations and solutions implementing MiFID provisions
may entail additional financial costs related to those corrections for the Bank or a Group member, or
penalties imposed for the failure, in the PFSA's opinion, to meet MiFID provisions. It must be stressed that
any of those possibilities may have an adverse effect on the business, financial condition and results of
operations of the Group.

The impact of competition and anti-monopoly legislation

The Group's business must comply with regulations regarding competition, consumer protection and public
aid. Under the Polish Antimonopoly Act, the President of the Office for Competition and Consumer
Protection (Urzgd Ochrony Konkurencji i Konsumentéw, the OCCP) has the right to issue a decision stating
that a business entity is participating in an arrangement which aims at or results in the limitation of
competition. Moreover, the President of the OCCP may accuse business entities having a dominant position
in the Polish market of an abuse of such position. Having determined that such practice has taken place, the
President of the OCCP may order the discontinuance of such practices and may also impose a fine. The
President of the OCCP also has the authority to declare that the provisions of agreements, as well as the
tariffs and fees used by a particular business, violate the collective interest of consumers and, as a
consequence, it may order the discontinuance of such agreements and impose a fine on the business.

If there is any suspicion of a breach which could impact trade between Member States, the Treaty
establishing the EC and other community legislation apply directly, while the authority competent to enforce
them is the European Commission or the President of the OCCP. Within the scope of their competencies, the
European Commission or the President of the OCCP may come to the conclusion that a specific action of a
business entity constitutes a prohibited action that restricts competition and is an abuse of market position or
breach of common consumer interests, and it may prohibit any such practices or apply other sanctions
provided for in the community law regulations or the Polish Antimonopoly Act, which may adversely affect
the business, financial condition and results of operations of the Group.

Moreover, acquisitions by the Bank of businesses operating in the financial services and banking sectors may
require consents for concentration issued by Polish authorities, foreign competition authorities or financial
sector regulatory authorities. The grant of any such consent depends, among other things, on the evaluation
of the consequences that the relevant concentration may have on the competition in the market. No assurance
can be given that any such consents would be granted. If consent for concentration is refused for a particular
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acquisition, it will prevent the completion of such acquisition and would restrict the Group's ability to grow,
which could adversely affect the business, financial condition and results of operations of the Group.

Risks relating to the Group and its relationship with Commerzbank and its affiliates (the Commerzbank
Group)

Commerzbank holds corporate control over the Bank

As at the date of this Base Prospectus, Commerzbank held 29,352,897 shares, representing 69.66 per cent. of
the Bank's share capital which gave Commerzbank the right to exercise 69.66 per cent. of the total number of
votes at any General Shareholders' Meeting.

Commerzbank is able to exercise corporate control over the Bank due to its share in the capital of the Bank
and in the total number of votes at the General Meeting. In particular, Commerzbank has majority voting
power at the General Meeting, and thus has a decisive voice regarding major corporate actions, such as the
amendment of the Articles of Association, issuance of new shares of the Bank, decrease of the Bank's share
capital, issuance of convertible bonds, payment of dividends and other actions which according to the Polish
Code of Commercial Companies and Partnerships of 15 September 2000 (as amended) (KSH) require a
gualified or simple majority vote at a General Shareholders' Meeting for approval. In addition,
Commerzbank holds a sufficient number of votes to appoint a majority of the members of the Supervisory
Board, which in turn appoints the members of the Management Board. As a result, Commerzbank has the
ability to exercise considerable control over the Bank's operations. This could affect the business, financial
condition and results of operations of the Group.

The Group depends significantly on Commerzbank for its funding requirements

The Group depends significantly on Commerzbank for its funding requirements. The Bank issued
subordinated CHF-denominated bonds which have been acquired by Commerzbank and was granted
subordinated CHF-denominated loans. In addition, the Bank has been provided with foreign currency-
denominated senior unsecured funding by Commerzbank. As at 31 December 2012 the value of subordinated
liabilities granted to the Bank by Commerzbank was PLN 3.2 billion, and the utilisation of non-subordinated
loans extended by Commerzbank was PLN 17.0 billion.

In the event that Commerzbank is unable to financially support the Group as it has done in the past or there
is any material reduction in Commerzbank's funding to the Group, this would have a material adverse effect
on the Group's business, financial condition and results of operation.

In addition, under its loan agreements with Commerzbank, the Bank may be required to repay all outstanding
loans with all outstanding interest and associated costs if Commerzbank ceases, directly or indirectly, to own
at least 50 per cent. of the Bank's share capital and/or total number of votes in the Bank. Any reduction in
Commerzbank's holding in the Bank's share capital and/or total number of votes in the Bank resulting in an
early repayment obligation would have a material adverse effect on the Group's business, financial condition
and results of operations.

For more information see the section "Material Contracts".

The obligations of the Commerzbank Group to the Financial Market Stabilisation Fund (Sonderfonds
Finanzmarktstabilisierung) (SoFFin) and the European Commission may adversely affect the Bank's results
of operations

The state stabilisation measures received by Commerzbank from SoFFin in response to the financial markets
crisis are associated with various conditions and requirements which could adversely affect the Bank’s
business, financial condition and results of operations. The European Commission declared that the
stabilisation measures which Commerzbank has received are, in principle, compatible with the state aid
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provisions set out in the EC Treaty. For reasons of competition law, the Federal Republic of Germany was
obliged to ensure that Commerzbank complies with a number of requirements which Commerzbank has
contractually committed to vis-a-vis SoFFin.

As the Bank was not a signatory to the agreements between Commerzbank and SoFFin, it was unclear to
what extent the restrictions set forth in the agreements and the commitments to the European Commission
apply to the Bank. On 16 November 2010, the Management Board of the Bank took the decision to issue the
statement that the Bank will comply with:

° an advertising ban — the Bank will not use the fact that it has received support from SoFFin for
promotion of any of its products and services;

. a ban on buy-backs of Commerzbank shares — the Bank will not purchase or otherwise acquire
Commerzbank shares, unless (1) Commerzbank shares are to be offered to the employees or former
employees of the Bank, (2) the acquisition is made by the Bank in execution of a purchase order of a
customer, or (3) the acquisition is made by the Bank on the basis of a resolution by the shareholders'
meeting for the purposes of trading in securities;

. a non-price-leadership commitment (until 31 December 2012) — the Bank will not offer more
favourable prices for its products and services, in particular for retail and corporate customers, than
its three most favourable competitors on the Polish market. This obligation applies to product
markets in which the Bank holds not merely a subordinated market position (<5 per cent.); and

. an acquisition ban (until 30 April 2012) — the Bank will not (partially) acquire financial institutions
or other businesses, excluding inter alia however, (1) Commerzbank Group internal sales and
restructurings, (2) capital increases in order not to be diluted, (3) the exercising of put-options
granted to the Bank before 7 May 2009, (4) creation of an SPV exclusively with own funds, (5)
transferring a business into a joint venture as long as the proportion transferred falls short of or is
equal to the Bank's share in the joint venture and as long as the Bank does not gain control of the
joint venture,

unless these commitments are inconsistent (inter alia) with Polish law, the Bank's Articles of Association,
any recommendations and opinions of the PFSA or, for example, are not in the best interests of the Bank
having regard to the policy of cautious and stable management.

In March 2012 a new restructuring plan was approved by the EU, which introduced some modifications to
the acquisition ban. The changes included: (1) prolongation of the period for which the ban is in force until
31 March 2014, (2) extension of types of companies the acquisition of which is forbidden, so that now the
ban relates to any companies, not only those potentially in competition with Commerzbank, and (3) the ban
does not refer to acquisitions where Commerzbank already holds more than 50 per cent. of shares and debt-
to-equity swaps.

The Bank's shareholders are not required to support the Bank

The Bank is an independent entity from its principal shareholder (Commerzbank) and, as indicated above,
has historically benefited from its support in different areas. Commerzbank's past efforts do not necessarily
mean that it is obliged to provide support and finance to the Group in the future, in particular to subscribe for
newly-issued shares in any future equity offering or ensure debt financing for the Group. If the Bank needs
further equity injections or debt financing and/or a significant decrease of Commerzbank's shareholding in
the Bank in the future were to occur, a lack of financial support from Commerzbank may have a negative
reputational effect on the Group. Moreover, a loss of control over the Bank by Commerzbank in the future
may lead to negative consequences resulting from the agreements based on which the Group obtained debt
financing, in particular the potential necessity to repay such debt financing earlier.
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The occurrence of any of these situations may have a material adverse effect on the Group's business,
financial condition or results of operations.

Potential conflicts of interest

Neither the Issuer nor the Bank is aware of any conflicts of interest at the date of this Base Prospectus which
would be material for the issue and subscription of the Notes.

Nevertheless the following potential conflicts of interest could exist in connection with any issue of Notes in
the context of this Programme:

(1 the Issuer is a subsidiary of the Bank and is subject to the corporate governance rules of the Group,
which aim to ensure that the direct or indirect control of the Issuer complies with applicable law.
Subject to this provision, it is not excluded that potential conflicts of interest between the Issuer and
its principal shareholder and indeed Commerzbank as Arranger or Dealer (since the Issuer and the
Bank are part of the Commerzbank Group) could affect the Noteholders; and

(i) certain of the Dealers and their affiliates have engaged, and may in the future engage, in investment
banking and/or commercial banking transactions and may perform services for the Group in the
ordinary course of business.

Dispute resolution risk

Litigation, administrative or other proceedings or actions may adversely affect the Group's business,
financial condition and results of operations

Due to the nature of its business, the Bank and the Group's companies may be subject to the risk of litigation,
administrative and other proceedings initiated by customers, employees, shareholders or others through
private actions, administrative proceedings, regulatory actions or other litigation. As at the date of this Base
Prospectus, the outcome of litigation or similar proceedings or actions is difficult to assess or quantify.
Plaintiffs in these types of actions against the Bank or the Group's companies may seek recovery in large or
indeterminate amounts or other remedies that may affect the Bank's or the Group companies' ability to
conduct their business, and the magnitude of the potential losses relating to such actions may remain
unknown for substantial periods of time. The cost to defend future actions may be significant. There may
also be adverse publicity associated with litigation against the particular Group's companies that could
damage the reputation of the Group or the particular Group's companies, regardless of whether the
allegations are valid or whether the Group is ultimately found liable. As a result, litigation, administrative
and other proceedings may adversely affect the Group's business, financial condition and results of
operations.

Former clients of Interbrok have brought claims against the Bank

As indicated below under "Legal, Administrative and Arbitration Proceedings - Claims of former clients of
Interbrok", some of the clients of Interbrok Investment E. Drozdz spédtka jawna (Interbrok) accused the
Bank, as the custodian of Interbrok's cash accounts, of being an accessory to Interbrok’s fraudulent activity.
If some or all of the respective final courts of jurisdiction were to decide against the Bank, such decisions
and the accompanying payments of damages by the Bank may have an adverse effect on the Bank's business,
financial conditions and results of operations.
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Factors which are material for the purpose of assessing the market risks associated with Notes issued
under the programme

The Notes may not be a suitable investment for all investors

Each potential investor in the Notes must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor should:

@) have sufficient knowledge and experience to make a meaningful evaluation of the Notes, the merits
and risks of investing in the Notes and the information contained or incorporated by reference in this
Prospectus or any applicable supplement;

(b) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Notes and the impact the Notes will have on its
overall investment portfolio;

(©) have sufficient financial resources and liquidity to bear all of the risks of an investment in the Notes,
including Notes with principal or interest payable in one or more currencies, or where the currency
for principal or interest payments is different from the potential investor's currency;

(d) understand thoroughly the terms of the Notes and be familiar with the behaviour of any relevant
indices and financial markets; and

(e) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks.

Some Notes are complex financial instruments. Sophisticated institutional investors generally do not
purchase complex financial instruments as stand-alone investments. They purchase complex financial
instruments as a way to reduce risk or enhance yield with an understood, measured, appropriate addition of
risk to their overall portfolios. A potential investor should not invest in Notes which are complex financial
instruments unless it has the expertise (either alone or with a financial adviser) to evaluate how the Notes
will perform under changing conditions, the resulting effects on the value of the Notes and the impact this
investment will have on the potential investor's overall investment portfolio.

Risks related to the structure of a particular issue of Notes

A wide range of Notes may be issued under the Programme. A number of these Notes may have features
which contain particular risks for potential investors. Set out below is a description of the most common such
features:

If the Issuer has the right to redeem any Notes at its option, this may limit the market value of the Notes
concerned and an investor may not be able to reinvest the redemption proceeds in a manner which achieves
a similar effective return

An optional redemption feature of Notes is likely to limit their market value. During any period when the
Issuer may elect to redeem Notes, the market value of those Notes generally will not rise substantially above
the price at which they can be redeemed. This also may be true prior to any redemption period.

The Issuer may be expected to redeem Notes when its cost of borrowing is lower than the interest rate on the
Notes. At those times, an investor generally would not be able to reinvest the redemption proceeds at an
effective interest rate as high as the interest rate on the Notes being redeemed and may only be able to do so
at a significantly lower rate. Potential investors should consider reinvestment risk in light of other
investments available at that time.
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If the Issuer has the right to convert the interest rate on any Notes from a fixed rate to a floating rate, or vice
versa, this may affect the secondary market and the market value of the Notes concerned.

Fixed/Floating Rate Notes are Notes which may bear interest at a rate that converts from a fixed rate to a
floating rate, or from a floating rate to a fixed rate. Where the Issuer has the right to effect such a conversion,
this will affect the secondary market and the market value of the Notes since the Issuer may be expected to
convert the rate when it is likely to produce a lower overall cost of borrowing. If the Issuer converts from a
fixed rate to a floating rate in such circumstances, the spread on the Fixed/ Floating Rate Notes may be less
favourable than the prevailing spreads on comparable Floating Rate Notes tied to the same reference rate. In
addition, the new floating rate at any time may be lower than the rates on other Notes. If the Issuer converts
from a floating rate to a fixed rate in such circumstances, the fixed rate may be lower than the prevailing
market rates.

Notes which are issued at a substantial discount or premium may experience price volatility in response to
changes in market interest rates

The market values of securities issued at a substantial discount (such as Zero Coupon Notes) or premium to
their principal amount tend to fluctuate more in relation to general changes in interest rates than do prices for
more conventional interest-bearing securities. Generally, the longer the remaining term of such securities, the
greater the price volatility as compared to more conventional interest-bearing securities with comparable
maturities.

An investor in Subordinated Notes assumes an enhanced risk of loss in the event of the Issuer's insolvency

The Issuer's obligations under Subordinated Notes will be unsecured and subordinated and will rank pari
passu without any preference among themselves and at least pari passu with all present and future, direct,
unconditional, unsecured and subordinated obligations of the Issuer outstanding from time to time, save for
certain obligations required to be preferred by French law in connection with any préts participatifs granted
to the Issuer. In the event of a bankruptcy, insolvency, liquidation, dissolution or winding up of the Issuer,
and to the extent permitted by French law, the rights of a holder of such Subordinated Notes shall be
subordinated in right of payment only to claims against the Issuer of all unsubordinated creditors of the
Issuer, as more fully described in Condition 2.3.

The Subordinated Notes might not be treated as "subordinated notes™ for regulatory capital purposes in
Poland

It is not certain whether the PFSA will agree to recognise the issue proceeds transferred to the Guarantor by
the Issuer from the issue of Subordinated Notes as the Guarantor's supplementary funds according to Art.
127(3) 2) a) of the Banking Law. Under the Banking Law the repayment of supplementary funds cannot be
secured directly or indirectly by the Bank. The Subordinated Guarantee does not secure the repayment of the
subordinated funds received by the Guarantor, it only secures the repayment of the Subordinated Notes
issued by the Issuer. However, the PFSA may adopt the view that the existence of the Subordinated
Guarantee results in the issue proceeds from the issue of Subordinated Notes not meeting the criteria set out
in Art. 127(3) 2) a) of the Banking Law.

Risks related to Notes generally
Set out below is a description of certain risks relating to the Notes generally:

The conditions of the Notes contain provisions which may permit their modification without the consent
of all investors

The conditions of the Notes contain provisions for calling meetings of Noteholders to consider matters
affecting their interests generally. These provisions permit defined majorities to bind all Noteholders
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including Noteholders who did not attend and vote at the relevant meeting and Noteholders who voted in a
manner contrary to the majority.

The conditions of the Notes also provide that the Issuer may, with the consent of the Issuer and Paying
Agent, but, without the consent of Noteholders, (i) amend the Conditions of the Notes to correct a manifest
error, cure any ambiguity or cure, correct or supplement any defective provision contained therein or (ii)
amend the Conditions of the Notes in any manner which is not materially prejudicial to the interests of
holders of such Notes, or (iii) substitute for itself another company as principal debtor under any Notes in
place of the Issuer, as more fully described in Condition 14.

Taxation

Potential purchasers and sellers of the Notes should be aware that they may be required to pay taxes or other
documentary charges or duties in accordance with the laws and practices of the country where the Notes are
transferred or other jurisdictions. In some jurisdictions, no official statements of the tax authorities or court
decisions may be available for innovative financial securities such as the Notes. Potential investors are
advised not to rely upon the tax summary contained in this Base Prospectus and/or in the Final Terms (if
applicable) but to ask for their own tax adviser’s advice on their individual taxation with respect to the
acquisition, sale and redemption of the Notes. Only these advisers are in a position to duly consider the
specific situation of the potential investor. This investment consideration has to be read in connection with
the taxation sections of this Base Prospectus and the additional tax sections, if any, contained in the relevant
Final Terms.

The Notes may be subject to withholding taxes in circumstances where the Issuer is not obliged to make
gross up payments and this would result in holders receiving less interest than expected and could
significantly adversely affect their return on the Notes

Withholding under the EU Savings Directive

Under EC Council Directive 2003/48/EC on the taxation of savings income (the Directive), Member States
are required to provide to the tax authorities of another Member State details of payments of interest (or
similar income) paid by a person within its jurisdiction to an individual resident in that other Member State
or to certain limited types of entities established in that other Member State. However, for a transitional
period, Luxembourg and Austria are instead required (unless during that period they elect otherwise) to
operate a withholding system in relation to such payments (the ending of such transitional period being
dependent upon the conclusion of certain other agreements relating to information exchange with certain
other countries). A number of non-EU countries and territories including Switzerland have adopted similar
measures (a withholding system in the case of Switzerland).

The European Commission has proposed certain amendments to the Directive which may, if implemented,
amend or broaden the scope of the requirements described above.

If a payment were to be made or collected through a Member State which has opted for a withholding system
and an amount of, or in respect of, tax were to be withheld from that payment, neither the Issuer nor any
Paying Agent (as defined in the Conditions of the Notes) nor any other person would be obliged to pay
additional amounts with respect to any Note as a result of the imposition of such withholding tax. The Issuer
is required to maintain a Paying Agent in a Member State that is not obliged to withhold or deduct tax
pursuant to the Directive.

Foreign Account Tax Compliance withholding may affect payments on the Notes
The U.S. "Foreign Account Tax Compliance Act" (or FATCA) imposes a new reporting regime and,

potentially, a 30 per cent. withholding tax with respect to (i) certain payments from sources within the
United States, (ii) "foreign passthru payments” made to certain non-U.S. financial institutions that do not
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comply with this new reporting regime, and (iii) payments to certain investors that do not provide
identification information with respect to interests issued by a participating non-U.S. financial institution.
The Issuer is classified as a financial institution for these purposes. If an amount in respect of such
withholding tax were to be deducted or withheld from interest, principal or other payments made in respect
of the Notes, neither the Issuer nor any paying agent nor any other person would, pursuant to the conditions
of the Notes, be required to pay additional amounts as a result of the deduction or withholding. As a result,
investors may receive less interest or principal than expected. Prospective investors should refer to the
section "Taxation — Foreign Account Tax Compliance Act".

The value of the Notes could be adversely affected by a change in English law, French law or
administrative practice

The conditions of the Notes (except the provisions of Conditions 2.3 which will be governed by French law)
are based on English law in effect as at the date of this Base Prospectus. No assurance can be given as to the
impact of any possible judicial decision or change to English law, French law or administrative practice after
the date of this Base Prospectus and any such change could materially adversely impact the value of any
Notes affected by it.

Risk of suspension, interruption or termination of trading in the Notes

The listing of the Notes may, depending on the rules applicable to the relevant stock exchange, be suspended
or interrupted by the respective stock exchange or a competent regulatory authority for a number of reasons,
including a violation of price limits, a breach of statutory provisions, the occurrence of operational problems
involving the stock exchange or generally if deemed required in order to secure a functioning market or to
safeguard the interests of investors. Furthermore, trading in the Notes may be terminated, either upon the
decision of the stock exchange or a regulatory authority or upon application by the Issuer.

Because the global Notes are held by or on behalf of Euroclear and Clearstream, Luxembourg (as defined
below), investors will have to rely on their procedures for transfer, payment and communication with the
Issuer

Notes issued under the Programme may be represented by one or more global Notes. Such global Notes will
be deposited with a common depositary or common safekeeper (as the case may be) for Euroclear Bank
S.A/N.V. (Euroclear) and Clearstream Banking, société anonyme (Clearstream, Luxembourg). Except in
the circumstances described in the relevant global Note, investors will not be entitled to receive definitive
Notes. Euroclear and Clearstream, Luxembourg will maintain records of the beneficial interests in the global
Notes.

While the Notes are represented by one or more global Notes, investors will be able to trade their beneficial
interests only through Euroclear and Clearstream, Luxembourg. While the Notes are represented by one or
more global Notes the Issuer will discharge its payment obligations under the Notes by making payments to
the common depositary for Euroclear and Clearstream, Luxembourg for distribution to their account holders.
A holder of a beneficial interest in a global Note must rely on the procedures of Euroclear and Clearstream,
Luxembourg to receive payments under the relevant Notes. The Issuer has no responsibility or liability for
the records relating to, or payments made in respect of, beneficial interests in the global Notes.

Holders of beneficial interests in the global Notes will not have a direct right to vote in respect of the
relevant Notes. Instead, such holders will be permitted to act only to the extent that they are enabled by
Euroclear and Clearstream, Luxembourg to appoint appropriate proxies.

Clearing system risk of discontinuance

Secondary market sales of book-entry interests in the global Notes will be conducted in accordance with the

normal rules and operating procedures of Euroclear and Clearstream, Luxembourg. Euroclear and
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Clearstream, Luxembourg are under no obligation to perform or to continue to perform such procedures, and
such procedures may be discontinued at any time.

Secondary market sales of interests in the global Notes may be conducted in accordance with the normal
rules and operating procedures of the domestic clearing system or interests in the global Notes may be
transferred to a direct or indirect participant of another clearing system in accordance with the standard
arrangements for such cross-market transfers. None of Euroclear, Clearstream, Luxembourg nor any other
Clearing System is under any obligation to perform or to continue to perform such procedures, and such
procedures may be discontinued at any time.

Any such discontinuance could have a material adverse effect on an investor's holding of Notes or his ability
to resell the Notes in the secondary market.

The Notes may be de-listed, which may materially affect an investor’s ability to resell

Any Notes that are listed on any listing authority, stock exchange or quotation system may be de-listed. If
any Notes are delisted, the Issuer is obliged to endeavour promptly to obtain an alternative listing. Although
no assurance is made as to the liquidity of the Notes as a result of listing on any listing authority, stock
exchange or quotation system, delisting the Notes may have a material adverse effect on a Noteholder’s
ability to resell the Notes in the secondary market.

Investors who purchase Notes in denominations that are not an integral multiple of the Specified
Denomination may be adversely affected if definitive Notes are subsequently required to be issued

In relation to any issue of Notes in bearer form which have denominations consisting of a minimum
Specified Denomination plus one or more higher integral multiples of another smaller amount, it is possible
that such Notes may be traded in amounts that are not integral multiples of such minimum Specified
Denomination. In such a case a holder who, as a result of trading such amounts, holds an amount which is
less than the minimum Specified Denomination in his account with the relevant clearing system at the
relevant time may not receive a definitive Note in bearer form in respect of such holding (should such Notes
be printed) and would need to purchase a principal amount of Notes such that its holding amounts to a
Specified Denomination.

If definitive Notes in bearer form are issued, holders should be aware that definitive Notes which have a
denomination that is not an integral multiple of the minimum Specified Denomination may be illiquid and
difficult to trade.

French insolvency law

Under French insolvency law, holders of debt securities are automatically grouped into a single assembly of
holders (the Assembly) in case of the opening in France of an accelerated financial preservation (procédure
de sauvegarde financiere accélérée) or a preservation (procédure de sauvegarde) or a judicial reorganisation
procedure (procédure de redressement judiciaire) of the Issuer, in order to defend their common interests.

The Assembly comprises holders of all debt securities issued by the Issuer (including the Notes), whether or
not under a debt issuance programme (such as a Euro Medium Term Notes programme) and regardless of
their governing law.

The Assembly deliberates on the draft safeguard (projet de plan de sauvegarde), accelerated financial

safeguard plan (plan de sauvegarde financiere-accélérée) or judicial reorganisation plan (projet de plan de

redressement) applicable to the Issuer and may further agree to:

° increase the liabilities (charges) of holders of debt securities (including the Noteholders) by
rescheduling and/or writing-off debts;
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° establish an unequal treatment between holders of debt securities (including the Noteholders) as
appropriate under the circumstances; and/or

° decide to convert debt securities (including the Notes) into shares or securities that give or may give
right to the share capital.

Decisions of the Assembly will be taken by a two-third majority (calculated as a proportion of the debt
securities held by the holders attending such Assembly or represented thereat). No quorum is required on
convocation of the Assembly.

For the avoidance of doubt, the provisions relating to the Representation of the Noteholders described in the
Terms and Conditions of the Notes set out in this Base Prospectus and, if applicable, the applicable Final
Terms will not be applicable in these circumstances.

Risks related to the market generally

Set out below is a description of material market risks, including liquidity risk, exchange rate risk, interest
rate risk and credit risk:

An active secondary market in respect of the Notes may never be established or may be illiquid and this
would adversely affect the value at which an investor could sell his Notes

Notes may have no established trading market when issued, and one may never develop. If a market does
develop, it may not be very liquid. Therefore, investors may not be able to sell their Notes easily or at prices
that will provide them with a yield comparable to similar investments that have a developed secondary
market. This is particularly the case for Notes that are especially sensitive to interest rate, currency or market
risks, are designed for specific investment objectives or strategies or have been structured to meet the
investment requirements of limited categories of investors. These types of Notes generally would have a
more limited secondary market and more price volatility than conventional debt securities.

If an investor holds Notes which are not denominated in the investor's home currency, he will be exposed
to movements in exchange rates adversely affecting the value of his holding. In addition, the imposition of
exchange controls in relation to any Notes could result in an investor not receiving payments on those
Notes

The Issuer will pay principal and interest on the Notes and the Guarantor will make any payments under the
Guarantee in the Specified Currency. This presents certain risks relating to currency conversions if an
investor's financial activities are denominated principally in a currency or currency unit (the Investor's
Currency) other than the Specified Currency. These include the risk that exchange rates may significantly
change (including changes due to devaluation of the Specified Currency or revaluation of the Investor's
Currency) and the risk that authorities with jurisdiction over the Investor's Currency may impose or modify
exchange controls. An appreciation in the value of the Investor's Currency relative to the Specified Currency
would decrease (1) the Investor's Currency-equivalent yield on the Notes, (2) the Investor's Currency
equivalent value of the principal payable on the Notes and (3) the Investor's Currency equivalent market
value of the Notes.

Government and monetary authorities may impose (as some have done in the past) exchange controls that
could adversely affect an applicable exchange rate or the ability of the Issuer or the Guarantor to make
payments in respect of the Notes. As a result, investors may receive less interest or principal than expected,
or no interest or principal.
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The value of Fixed Rate Notes may be adversely affected by movements in market interest rates

Investment in Fixed Rate Notes involves the risk that if market interest rates subsequently increase above the
rate paid on the Fixed Rate Notes, this will adversely affect the value of the Fixed Rate Notes.

Credit ratings assigned to the Issuer, the Guarantor or any Notes may not reflect all the risks associated
with an investment in those Notes.

One or more independent credit rating agencies may assign credit ratings to the Issuer, the Guarantor or the
Notes. The ratings may not reflect the potential impact of all risks related to structure, market, additional
factors discussed above, and other factors that may affect the value of the Notes. A credit rating is not a
recommendation to buy, sell or hold securities and may be revised, suspended or withdrawn by the rating
agency at any time.

In general, European regulated investors are restricted under Regulation (EC) No. 1060/2009 (as amended)
(the CRA Regulation) from using credit ratings for regulatory purposes, unless such ratings are issued by a
credit rating agency established in the EU and registered under the CRA Regulation (and such registration
has not been withdrawn or suspended), subject to transitional provisions that apply in certain circumstances
whilst the registration application is pending. Such general restriction will also apply in the case of credit
ratings issued by non-EU credit rating agencies, unless the relevant credit ratings are endorsed by an EU-
registered credit rating agency or the relevant non-EU rating agency is certified in accordance with the CRA
Regulation (and such endorsement action or certification, as the case may be, has not been withdrawn or
suspended). The list of registered and certified rating agencies published by the European Securities and
Markets Authority (ESMA) on its website in accordance with the CRA Regulation is not conclusive
evidence of the status of the relevant rating agency included in such list, as there may be delays between
certain supervisory measures being taken against a relevant rating agency and the publication of the updated
ESMA list. Certain information with respect to the credit rating agencies and ratings is set out in
"Description of the Group — Ratings" of this Base Prospectus and further details may be disclosed in the
Final Terms.

Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to legal investment laws and regulations, or review
or regulation by certain authorities. Each potential investor should consult its legal advisers to determine
whether and to what extent (i) Notes are legal investments for it, (ii) Notes can be used as collateral for
various types of borrowing and (iii) other restrictions apply to its purchase or pledge of any Notes. Financial
institutions should consult their legal advisers or the appropriate regulators to determine the appropriate
treatment of Notes under any applicable risk-based capital or similar rules.
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DOCUMENTS INCORPORATED BY REFERENCE

The documents set out below that are incorporated by reference in this Base Prospectus are, where indicated,
direct translations into English from the original French or Polish, as the case may be, language documents.
To the extent that there are any inconsistencies between the originals and the translations, the originals shall
prevail. The Issuer takes responsibility for such translations. The information set out in the table below shall
be deemed to be incorporated in, and to form part of, this Base Prospectus:

1.

(@)
(b)
(©)
(d)
(€)
(f)

the audited consolidated financial statements of the Group for the year ended 31 December 2012
prepared in accordance with the International Financial Reporting Standards adopted by the
European Union (IFRS) (the 2012 Consolidated Financial Statements), included in the
consolidated annual report of the Group for the year ended 31 December 2012, which constitute a
free translation from the Polish version into the English language:

@) consolidated income statement (page 4);

(b) consolidated statement of comprehensive income (page 5);

(c) consolidated statement of financial position (page 6);

(d) consolidated statement of changes in equity (page 7);

(e) consolidated statement of cash flows (page 8); and

4] explanatory notes to the consolidated financial statements (pages 9 to 110);

the separate independent registered auditor's opinion on the 2012 Consolidated Financial Statements
(pages 1 to 2) which constitutes a free translation from the Polish version into the English language;

the audited consolidated financial statements of the Group for the year ended 31 December 2011
prepared in accordance with the IFRS (the 2011 Consolidated Financial Statements and, together
with the 2012 Consolidated Financial Statements, the Consolidated Financial Statements),
included in the consolidated annual report of the Group for the year ended 31 December 2011, which
constitute a free translation from the Polish version into the English language:

consolidated income statement (page 4);

consolidated statement of comprehensive income (page 5);

consolidated statement of financial position (page 6);

consolidated statement of changes in equity (page 7);

consolidated statement of cash flows (page 8); and

explanatory notes to the consolidated financial statements (pages 9 to 109);

the separate independent registered auditor's opinion on the 2011 Consolidated Financial Statements
(pages 1 to 2) which constitutes a free translation from the Polish version into the English language;

standalone financial statements of the Issuer for the year ended 31 December 2012 and the auditor's
report on the standalone financial statements of the Issuer for the year ended 31 December 2012
which constitute a free translation from the original French into the English language:
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@) statutory auditor's report (pages 2 and 3);

(b) balance sheet (pages 4 and 5);

(c) income statement (pages 6 and 7);

(d) cash flow statement (page 8); and

(e) explanatory notes to the financial statements (pages 9 to 18);

6. standalone financial statements of the Issuer for the year ended 31 December 2011 and the auditor's
report on the standalone financial statements of the Issuer for the year ended 31 December 2011
which constitute a free translation into the English language from the original French language:

@ statutory auditor's report (pages 2 and 3);

(b) income statement (pages 6 and 7);

() balance sheet (pages 4 and 5);

(d) cash flow statement (page 8);

(e) explanatory notes to the financial statements (page 9 to 13); and

7. the Terms and Conditions of the Notes contained in the Issuer's Base Prospectus dated
12 April 2012.

The information incorporated by reference that is not included in the cross-reference list is considered to be
additional information that is not required by the relevant annexes of the Commission Regulation and is
either not relevant for the investor or covered in another part of the Base Prospectus. Any documents
themselves incorporated by reference in the documents incorporated by reference in this Base Prospectus
shall not form part of this Base Prospectus.

Following the publication of this Base Prospectus a supplement may be prepared by the Issuer and approved
by the CSSF in accordance with Article 16 of the Prospectus Directive. Statements contained in any such
supplement (or contained in any document incorporated by reference therein) shall, to the extent applicable,
be deemed to modify or supersede statements contained in this Base Prospectus or in a document which is
incorporated by reference in this Base Prospectus. Any statement so modified or superseded shall not, except
as so modified or superseded, constitute a part of this Base Prospectus.

Copies of documents incorporated by reference in this Base Prospectus can be obtained from the registered
office of the Issuer and from the specified office of the Paying Agent for the time being in London and
Luxembourg, The documents incorporated by reference in this Base Prospectus will also be available from
the website of the Luxembourg Stock Exchange (www.bourse.lu).

The Issuer and the Guarantor will, in the event of any significant new factor, material mistake or inaccuracy
relating to information included in this Base Prospectus which is capable of affecting the assessment of any
Notes, prepare a supplement to this Base Prospectus or publish a new Base Prospectus for use in connection
with any subsequent issue of Notes.
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FORM OF THE NOTES

Each Tranche of Notes will be in bearer form and initially be issued in the form of a temporary global note (a
Temporary Global Note) or, if so specified in the applicable Final Terms, a permanent global note (a
Permanent Global Note) which, in either case, will:

@ if the Global Notes are intended to be issued in new global note (NGN) form, as stated in the
applicable Final Terms, be delivered on or prior to the original issue date of the Tranche to a
common safekeeper (the Common Safekeeper) for Euroclear and Clearstream, Luxembourg; and

(b) if the Global Notes are not intended to be issued in NGN Form, be delivered on or prior to the
original issue date of the Tranche to a common depositary (the Common Depositary) for Euroclear
and Clearstream, Luxembourg.

Where the Global Notes issued in respect of any Tranche are in NGN form, the applicable Final Terms will
also indicate whether such Global Notes are intended to be held in a manner which would allow Eurosystem
eligibility. Any indication that the Global Notes are to be so held does not necessarily mean that the Notes of
the relevant Tranche will be recognised as eligible collateral for Eurosystem monetary policy and intra-day
credit operations by the Eurosystem either upon issue or at any times during their life as such recognition
depends upon satisfaction of the Eurosystem eligibility criteria. The Common Safekeeper for NGNs will
either be Euroclear or Clearstream, Luxembourg or another entity approved by Euroclear and Clearstream,
Luxembourg, as indicated in the applicable Final Terms.

Whilst any Note is represented by a Temporary Global Note, payments of principal, interest (if any) and any
other amount payable in respect of the Notes due prior to the Exchange Date (as defined below) will be made
(against presentation of the Temporary Global Note if the Temporary Global Note is not intended to be
issued in NGN form) only to the extent that certification (in a form to be provided) to the effect that the
beneficial owners of interests such Note are not U.S. persons or persons who have purchased for resale to
any U.S. person, as required by U.S. Treasury regulations, has been received by Euroclear and/or
Clearstream, Luxembourg and Euroclear and/or Clearstream, Luxembourg, as applicable, has given a like
certification (based on the certifications it has received) to the Agent.

On and after the date (the Exchange Date) which is 40 days after a Temporary Global Note is issued,
interests in such Temporary Global Note will be exchangeable (free of charge) upon a request as described
therein either for (i) interests in a Permanent Global Note of the same Series or (ii) for definitive Notes of the
same Series with, where applicable, interest coupons and talons attached (as indicated in the applicable Final
Terms and subject, in the case of definitive Notes, to such notice period as is specified in the applicable Final
Terms), in each case against certification of beneficial ownership as described above unless such
certification has already been given. The holder of a Temporary Global Note will not be entitled to collect
any payment of interest, principal or other amount due on or after the Exchange Date unless, upon due
certification, exchange of the Temporary Global Note for an interest in a Permanent Global Note or for
definitive Notes is improperly withheld or refused.

Payments of principal, interest (if any) or any other amounts on a Permanent Global Note will be made
through Euroclear and/or Clearstream, Luxembourg (against presentation or surrender (as the case may be)
of the Permanent Global Note if the Permanent Global Note is not intended to be issued in NGN form)
without any requirement for certification.

The applicable Final Terms will specify that a Permanent Global Note will be exchangeable (free of charge),
in whole but not in part, for definitive Notes with, where applicable, interest coupons and talons attached
upon either (a) not less than 60 days' written notice from Euroclear and/or Clearstream, Luxembourg (acting
on the instructions of any holder of an interest in such Permanent Global Note) to the Agent as described
therein or (b) only upon the occurrence of an Exchange Event or (c) at any time at the request of the Issuer.
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For these purposes, Exchange Event means that (i) an Event of Default (as defined in Condition 9) has
occurred and is continuing, or (ii) the Issuer has been notified that both Euroclear and Clearstream,
Luxembourg have been closed for business for a continuous period of 14 days (other than by reason of
holiday, statutory or otherwise) or have announced an intention permanently to cease business or have in fact
done so and no successor clearing system is available. The Issuer will promptly give notice to Noteholders in
accordance with Condition 13 if an Exchange Event occurs. In the event of the occurrence of an Exchange
Event, Euroclear and/or Clearstream, Luxembourg or the common depositary (acting on the instructions of
any holder of an interest in such Permanent Global Note) may give notice to the Agent requesting exchange.
Any such exchange shall occur not later than 45 days after the date of receipt of the first relevant notice by
the Agent.

The following legend will appear on all Notes which have an original maturity of more than one year and on
all interest coupons relating to such Notes:

"ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO
LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE
LIMITATIONS PROVIDED IN SECTIONS 165(j) AND 1287(a) OF THE INTERNAL REVENUE
CODE."

The sections referred to provide that United States holders, with certain exceptions, will not be entitled to
deduct any loss on Notes or interest coupons and will not be entitled to capital gains treatment in respect of
any gain on any sale, disposition, redemption or payment of principal in respect of such Notes or interest
coupons.

Notes which are represented by a Global Note will only be transferable in accordance with the rules and
procedures for the time being of Euroclear or Clearstream, Luxembourg, as the case may be.

Pursuant to the Agency Agreement (as defined under "Terms and Conditions of the Notes"), the Agent shall
arrange that, where a further Tranche of Notes is issued which is intended to form a single Series with an
existing Tranche of Notes at a point after the Issue Date of the further Tranche, the Notes of such further
Tranche shall be assigned a common code and ISIN which are different from the common code and ISIN
assigned to Notes of any other Tranche of the same Series until such time as the Tranches are consolidated
and form a single Series, which shall not be prior to the expiry of the distribution compliance period (as
defined in Regulation S under the Securities Act, Regulation S) applicable to the Notes of such Tranche.

Any reference herein to Euroclear and/or Clearstream, Luxembourg shall, whenever the context so permits,
be deemed to include a reference to any additional or alternative clearing system specified in the applicable
Final Terms.

A Note may be accelerated by the holder thereof in certain circumstances described in Condition 9. In such
circumstances, where any Note is still represented by a Global Note and the Global Note (or any part
thereof) has become due and repayable in accordance with the Terms and Conditions of such Notes and
payment in full of the amount due has not been made in accordance with the provisions of the Global Note
then the Global Note will become void at 8.00 p.m. (London time) on the day immediately following such
day. At the same time holders of interests in such Global Note credited to their accounts with Euroclear
and/or Clearstream, Luxembourg, as the case may be, will become entitled to proceed directly against the
Issuer on the basis of statements of account provided by Euroclear, Clearstream, Luxembourg on and subject
to the terms of a deed of covenant (the Deed of Covenant) dated 8 April 2013 and executed by the Issuer.
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APPLICABLE FINAL TERMS

NOTES WITH A DENOMINATION OF LESS THAN €100,000 (OR ITS EQUIVALENT IN ANY
OTHER CURRENCY)

Set out below is the form of Final Terms which will be completed for each Tranche of Notes which have a
denomination of less than €100,000 (or its equivalent in any other currency) issued under the Programme.

[Date]
BRE Finance France SA

Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]
Guaranteed by BRE Bank SA
under the €2,000,000,000
Euro Medium Term Note Programme

PART A- CONTRACTUAL TERMS

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the Conditions)
set forth in the Base Prospectus dated 8 April 2013 [and the supplement[s] to it dated [date] [and [date]]
which [together] constitute[s] a base prospectus for the purposes of the Prospectus Directive (the Base
Prospectus). This document constitutes the Final Terms of the Notes described herein for the purposes of
Acrticle 5.4 of the Prospectus Directive and must be read in conjunction with the Base Prospectus. Full
information on the Issuer, the Guarantor and the offer of the Notes is only available on the basis of the
combination of these Final Terms and the Base Prospectus. A summary of the Notes (which comprises the
summary in the Base Prospectus as amended to reflect the provisions of these Final Terms) is annexed to
these Final Terms. The Base Prospectus has been published on the website of the Luxembourg Stock
Exchange (www.bourse.lu).

(The following alternative language applies if the first tranche of an issue which is being increased was
issued under a Base Prospectus with an earlier date.)

[Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set forth in the
Base Prospectus dated [original date] which are incorporated by reference in the Base Prospectus dated 8
April 2013. This document constitutes the Final Terms of the Notes described herein for the purposes of
Acrticle 5.4 of the Prospectus Directive and must be read in conjunction with the Base Prospectus dated 8
April 2013 [and the supplement[s] to it dated [date] [and [date]] which [together] constitute[s] a base
prospectus for the purposes of the Prospectus Directive (the Base Prospectus), including the Conditions
incorporated by reference in the Base Prospectus. Full information on the Issuer, the Guarantor and the offer
of the Notes is only available on the basis of the combination of these Final Terms and the Base Prospectus.
A summary of the Notes (which comprises the summary in the Base Prospectus as amended to reflect the
provisions of these Final Terms) is annexed to these Final Terms. The Base Prospectus has been published
on the website of the Luxembourg Stock Exchange (www.bourse.lu).]

(Include whichever of the following apply or specify as "Not Applicable”. Note that the numbering should
remain as set out below, even if "Not Applicable™ is indicated for individual paragraphs or subparagraphs.
Italics denote directions for completing the Final Terms.)

(When adding any information consideration should be given as to whether such terms or information

constitute "significant new factors" and consequently trigger the need for a supplement to the Base
Prospectus under Article 16 of the Prospectus Directive.)
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(If the Notes have a maturity of less than one year from the date of their issue, the minimum denomination
may need to be £100,000 or its equivalent in any other currency.)

1. (@) Series Number:
(b) Tranche Number:

(c) Date on which the Notes will be
consolidated and form a single

Series:
2. Specified Currency or Currencies:
3. Aggregate Nominal Amount:
(@) Series:

(b) Tranche:

4, Issue Price:

5. @) Specified Denominations:

(b) Calculation Amount:

6. @) Issue Date:

(b) Interest Commencement Date:
7. Maturity Date:
8. Interest Basis:
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[ ]
[ ]

The Notes will be consolidated and form a single Series
with [identify earlier Tranches] on [the Issue
Date/exchange of the Temporary Global Note for
interests in the Permanent Global Note, as referred to in
paragraph 21 below, which is expected to occur on or
about [date]][Not Applicable]

[ ]
[ ]
[ ]

[ ] per cent. of the Aggregate Nominal Amount
[plus accrued interest from [insert date] (if applicable)]

[ ]
[ ]

(If only one Specified Denomination, insert the Specified
Denomination. If more than one Specified
Denomination, insert the highest common factor. Note:
There must be a common factor in the case of two or
more Specified Denominations.)

[ ]

[[ ]/1ssue Date/Not Applicable]

(N.B. An Interest Commencement Date will not be
relevant for certain Notes, for example Zero Coupon
Notes.)

[Fixed rate - specify date/

Floating rate - Interest Payment Date falling in or
nearest to [specify month]]

(NB: The Maturity Date may need to be not less than
one year after the Issue Date)

[[ ] percent. Fixed Rate]

[[[ 1month] [LIBOR/EURIBOR][[currency] inter
bank offer rate] +/- [ ] per cent.

Floating Rate]

[Zero Coupon]

(see paragraph [13]/[14]/[15] below)
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9. Redemption Basis:

10. Change of Interest Basis:

11. Put/Call Options:

12. (@) Status of the Notes:
(b) Status of the Guarantee:
(c) [Date of [Board] approval for

issuance of  Notes [and
Guarantee] obtained:

Subject to any purchase and cancellation or early
redemption, the Notes will be redeemed at par on [the
Maturity Date/[ 1]

[For the period from (and including) the Interest
Commencement Date, up to (but excluding) [date]
paragraph [13]/[14] applies and for the period from (and
including) [date] to (but excluding) the Maturity Date,
paragraph [13]/[14] applies][Not Applicable]

[Investor Put]
[Issuer Call]
[(see paragraph [17]/[18] below)]

[Unsubordinated/Subordinated]
[Unsubordinated/Subordinated]
[ ] [and [ 1, respectively]]
(N.B. Only relevant where Board (or similar)

authorisation is required for the particular Tranche of
Notes or related Guarantee)

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

13. Fixed Rate Note Provisions

@) Rate(s) of Interest:

(b) Interest Payment Date(s):

(c) Fixed Coupon Amount(s):
(Applicable to Notes in definitive
form.)

(d) Broken Amount(s):
(Applicable to Notes in definitive
form.)

(e) Day Count Fraction:

) Determination Date(s):
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[Applicable/Not Applicable]
(If not applicable, delete the remaining subparagraphs
of this paragraph)

[ ] per cent. per annum payable in arrear on each
Interest Payment Date]

(If payable other than annually, consider amending
Condition 4)

1l ] in each year up to and including the Maturity
Date]
(Amend appropriately in the case of irregular coupons)

[ ] per Calculation Amount

[ ] per Calculation Amount, payable on the
Interest Payment Date falling [in/fon] [ ] [Not
Applicable]

[30/360] [Actual/Actual (ICMA)]
i ] in each year] [Not Applicable]
(Only relevant where Day Count Fraction is

Actual/Actual (ICMA). In such a case, insert regular
interest payment dates, ignoring issue date or maturity
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14. Floating Rate Note Provisions

@) Specified Period(s)/Specified
Interest Payment Dates:

(b) Business Day Convention:

(c) Additional Business Centre(s):

(d) Manner in which the Rate of
Interest and Interest Amount is to
be determined:

(e) Party responsible for calculating
the Rate of Interest and Interest
Amount (if not the Agent):

0 Screen Rate Determination:

o Reference Rate:

o Interest  Determination
Date(s):

o Relevant Screen Page:

(9) ISDA Determination:
o Floating Rate Option:
o Designated Maturity:
o Reset Date:

(h) Margin(s):
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date in the case of a long or short first or last coupon)

[Applicable/Not Applicable]
(If not applicable, delete the remaining subparagraphs
of this paragraph)

[ ]

[Floating Rate Convention/Following Business Day
Convention/Modified  Following  Business  Day
Convention/Preceding Business Day Convention]

[ ]

[Screen Rate Determination/ISDA Determination]

[ 1[Not Applicable]

[Applicable/Not Applicable]

[ ] month [LIBOR/EURIBOR][[currency] inter

bank offer rate]

[ ]

(Second London business day prior to the start of each
Interest Period if LIBOR (other than Sterling or euro
LIBOR), first day of each Interest Period if Sterling
LIBOR and the second day on which the TARGET2
System is open prior to the start of each Interest Period
if EURIBOR or euro LIBOR)

[ ]
(In the case of EURIBOR, if not Reuters EURIBOR01

ensure it is a page which shows a composite rate or
amend the fallback provisions appropriately)

[Applicable/Not Applicable]

[ ]
[ ]
[ ]

(In the case of a LIBOR or EURIBOR based option, the
first day of the Interest Period)

[+/-11

] per cent. per annum
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0] Minimum Rate of Interest:
()] Maximum Rate of Interest:

(k) Day Count Fraction:

15. Zero Coupon Note Provisions

@) Accrual Yield:
(b) Reference Price:

(c) Day Count Fraction in relation to
Early Redemption Amounts:

PROVISIONS RELATING TO REDEMPTION

16. Notice periods for Condition 6.2:

17. Issuer Call:

@) Optional Redemption Date(s):

(b) Optional Redemption Amount:

(c) Notice periods:
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[ ] per cent. per annum
[ ] per cent. per annum

[Actual/Actual (ISDA)] [Actual/Actual]
Actual/365 (Fixed)

Actual/365 (Sterling)

Actual/360

[30/360] [360/360][Bond Basis]
[30E/360][Eurobond basis]

30E/360 (ISDA)]

[Applicable/Not Applicable]

(If not applicable, delete the remaining subparagraphs
of this paragraph)

[ 1 per cent. per annum

[ ]

[30/360]

[Actual/360]

[Actual/365]

Minimum period: [ ] days
Maximum period: [ ] days

[Applicable/Not Applicable]
(If not applicable, delete the remaining subparagraphs
of this paragraph)

[ ]

[ ] per Calculation Amount
Minimum period: [ ] days

Maximum period: [ ] days

(N.B. When setting notice periods, the Issuer is advised
to consider the practicalities of distribution of
information through intermediaries, for example,
clearing systems (which require a minimum of 5
business days' notice for a call) and custodians, as well
as any other notice requirements which may apply, for
example, as between the Issuer and the Agent)
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18. Investor Put:

(@) Optional Redemption Date(s) or
Put Period(s):

(b) Optional Redemption Amount:

(c) Notice periods:

19. Final Redemption Amount:

20. Early Redemption Amount payable on
redemption for taxation reasons or on
event of default:

[Applicable/Not Applicable]
(If not applicable, delete the remaining subparagraphs
of this paragraph)

[ ]

[ ] per Calculation Amount
Minimum period: [ ] days

Maximum period: [ ] days

(N.B When setting notice periods, the Issuer is advised
to consider the practicalities of distribution of
information through intermediaries, for example,
clearing systems (which require a minimum of 15
business days' notice for a put) and custodians, as well
as any other notice requirements which may apply, for
example, as between the Issuer and the Agent)

Par, [ ] per Calculation Amount

[ ] per Calculation Amount

GENERAL PROVISIONS APPLICABLE TO THE NOTES

21. Form of Notes:

@) Form:

(b) New Global Note:

22. Additional Financial Centre(s):
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[Temporary Global Note exchangeable for a Permanent
Global Note which is exchangeable for Definitive
Notes[on 60 days' notice given at any time/only upon an
Exchange Event]]

[Temporary Global Note exchangeable for Definitive
Notes on and after the Exchange Date]

[Permanent Global Note exchangeable for Definitive
Notes [on 60 days' notice given at any time/only upon
an Exchange Event/at any time at the request of the
Issuer]]

(Ensure that this is consistent with the wording in the
"Form of the Notes™ section in the Base Prospectus and
the Notes themselves.)

[Yes][No]

[Not Applicable/[ 1]

(Note that this paragraph relates to the place of
payment and not Interest Period end dates to which sub-
paragraph 14(c) relates)
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23. Talons for future Coupons to be attached [Yes, as the Notes have more than 27 coupon payments,

to Definitive Notes: Talons may be required if, on exchange into definitive
form, more than 27 coupon payments are still to be
made/No.]

[[Relevant third party information] has been extracted from [specify source]. The Issuer confirms that such
information has been accurately reproduced and that, so far as it is aware and is able to ascertain from
information published by [specify source], no facts have been omitted which would render the reproduced
information inaccurate or misleading].

Signed on behalf of BRE FINANCE FRANCE SA: Signed on behalf of BRE BANK SA:

By BY . e —————
Duly authorised Duly authorised
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1.

2.

PART B - OTHER INFORMATION

LISTING AND ADMISSION TO [Application has been made by the Issuer (or on its

TRADING behalf) for the Notes to be listed on the Official List of
the Luxembourg Stock Exchange and admitted to
trading on the Regulated Market of the Luxembourg
Stock Exchange with effect from [ ].] [Application
is expected to be made by the Issuer (or on its behalf)
for the Notes to be listed on the Official List of the
Luxembourg Stock Exchange and admitted to trading
on the Regulated Market of the Luxembourg Stock
Exchange with effect from [ ].] [Not Applicable.]

[[The [name of original Seies of Notes] issued on [date
of issue of original Series of Notes] listed on the
Official List of the Luxembourg Stock Exchange and
were admitted to trading on the Regulated Market of
the Luxembourg Stock Exchange on [ ].] (Include
where documenting a fungible issue)

RATINGS

Ratings: [The Unsubordinated Notes to be issued [have
been]/[are expected to be] rated [ ] by [insert the
legal name of the relevant credit rating agency
entity(ies)]]

[Each of [defined terms] is established in the European
Union and is registered under the Regulation (EC) No.
1060/2009 (as amended) (the CRA Regulation).]]

[Need to include a brief explanation of the meaning of
the ratings if this has previously been published by the
rating provider.]

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

[Save for any fees payable to the [Managers/Dealer] and any on-lending arrangement of the net
proceeds of the issue of the Notes between the Issuer and the Guarantor, so far as the Issuer is aware,
no person involved in the issue of the Notes has an interest material to the offer. The
[Managers/Dealers] and their affiliates have engaged, and may in the future engage, in investment
banking and/or commercial banking transactions with, and may perform other services for, the Issuer
and the Guarantor and their affiliates in the ordinary course of business - Amend as appropriate if
there are other interests]

[(When adding any other description, consideration should be given as to whether such matters
described constitute "significant new factors™ and consequently trigger the need for a supplement to
the Base Prospectus under Article 16 of the Prospectus Directive.)]
REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

(1 [Reasons for the offer [ ]

(See "Use of Proceeds" wording in Base Prospectus —



(ii)

(iii)

Estimated net proceeds:

Estimated total expenses:

YIELD (Fixed Rate Notes Only)

Indication of yield:

if reasons for offer different from making profit and/or
hedging certain risks will need to include those
reasons here.)]

[ ]

(If proceeds are intended for more than one use will
need to split out and present in order of priority. If
proceeds insufficient to fund all proposed uses state
amount and sources of other funding.)

[ 1
(Expenses are required to be broken down into each

principal intended "use" and presented in order of
priority of such "uses".)

[ 1

HISTORIC INTEREST RATES (Floating Rate Notes Only)

Details of historic [LIBOR/EURIBOR/other] rates and their volatility can be obtained from
[Reuters].

OPERATIONAL INFORMATION

()
(i)
(i)

(iv)
v)

(vi)

ISIN Code:
Common Code:

Any clearing system(s) other than
Euroclear  and Clearstream,
Luxembourg and the relevant
identification number(s):

Delivery:

Names and  addresses  of
additional Paying Agent(s) (if
any):

Deemed delivery of clearing

system notices for the purposes of
Condition 13:
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[ ]
[ ]

[Not Applicable/give name(s) and number(s)]

Delivery [against/free of] payment

[ ]

Any notice delivered to Noteholders through the
clearing systems will be deemed to have been given on
the [second] [business] day after the day on which it
was given to Euroclear and Clearstream, Luxembourg.
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(vii)

Intended to be held in a manner
which would allow Eurosystem
eligibility:

DISTRIBUTION

(i)
(i)

(i)

(iv)
(v)

(vi)
(vii)

(viii)

Method of distribution:

If syndicated, names and
addresses of Managers and
underwriting commitments:

Date of [Subscription]
Agreement:

Stabilising Manager(s) (if any):

If non-syndicated, name and
address of relevant Dealer:

Total commission and concession:

U.S. Selling Restrictions:

Italian Selling Restriction:
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[Yes. Note that the designation "yes" simply means that
the Notes are intended upon issue to be deposited with
one of the ICSDs as common safekeeper and does not
necessarily mean that the Notes will be recognised as
eligible collateral for Eurosystem monetary policy and
intra-day credit operations by the Eurosystem either
upon issue or at any or all times during their life. Such
recognition will depend upon the ECB being satisfied
that Eurosystem eligibility criteria have been met.]

[No. Whilst the designation is specified as "no" at the
date of these Final Terms, should the Eurosystem
eligibility criteria be amended in the future such that
the Notes are capable of meeting them the Notes may
then be deposited with one of the ICSDs as common
safekeeper. Note that this does not necessarily mean
that the Notes will then be recognised as eligible
collateral for Eurosystem monetary policy and intra day
credit operations by the Eurosystem at any time during
their life. Such recognition will depend upon the ECB
being satisfied that Eurosystem eligibility criteria have
been met.]]

[Syndicated/Non-syndicated]

[Not  Applicable/give addresses  and

underwriting commitments]

names,

(Include names and addresses of entities agreeing to
underwrite the issue on a firm commitment basis and
names and addresses of the entities agreeing to place
the issue without a firm commitment or on a "best
efforts" basis if such entities are not the same as the
Managers.)

[ ]

[Not Applicable/[ 1]

[Not Applicable/[ 1]

[ ] per cent. of the Aggregate Nominal Amount

[Reg. S Compliance Category 2; TEFRA D/TEFRA
C/TEFRA not applicable]]

[No sales into Italy] [Sales into Italy subject to certain
requirements] [Not Applicable]
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(ix) Non-exempt Offer:

(x) Other conditions to consent to use
of the Base Prospectus:

[Not Applicable] [An offer of the Notes may be made
by the Managers and EITHER: [specify names and
addresses of other financial intermediaries/placers
making non-exempt offers, to the extent known and/or
provide details as to how the appointment of such
financial intermediaries will be notified to potential
investors (ties into individual consent granted on inside
cover)] OR: [any other party authorised by the Issuer
[or a Manager] which acknowledges on its website that
it has been duly appointed as a financial intermediary
to offer the Notes and states that it is relying on the
Base Prospectus to do so, provided that such financial
intermediary has in fact been so appointed] (ties into
general consent granted on inside cover)] (together
with the Managers, the Financial Intermediaries)
other than pursuant to Article 3.2 of the Prospectus
Directive in [Germany, The Netherlands, Austria, the
United Kingdom and Poland] (the Public Offer
Jurisdiction[s]) during the period from [specify date]
until [specify date or a formula such as "the Issue
Date" or "the date which falls [ ] Business Days
thereafter"] (the Offer Period). See further Paragraph
[9] below.

[Not Applicable][Add here any other conditions to
which the consent given is subject].

(N.B. Consider any local regulatory requirements
necessary to be fulfilled so as to be able to make a
non-exempt offer [where there is no exemption from the
obligation under the Prospectus Directive to publish a
prospectus] in relevant jurisdictions. No such offer
should be made in any relevant jurisdiction until those
requirements have been met. Non-exempt offers may
only be made into jurisdictions in which the base
prospectus (and any supplement) has been
notified/passported.)

9. TERMS AND CONDITIONS OF THE OFFER
(Delete whole section if sub-paragraph 8(viii) above is specified to be Not Applicable because there

is no Non-exempt Offer)

Offer Price:

Conditions to which the offer is subject:
Offer Period:

Description of the application process:

Details of the minimum and/or maximum
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[Issue Price/ Not Applicable/specify]
[Not Applicable/give details]

See paragraph [8(viii)] above

[Not Applicable/[ 1]

[Not Applicable/[ 1]
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amount of application:

Description of possibility to reduce [Not Applicable/[ 1]
subscriptions and manner for refunding
excess amount paid by applicants:

Details of the method and time limits for [Not Applicable/[ 1]
paying up and delivering the Notes:

Manner in and date on which results of the [Not Applicable/[ 1]
offer are to be made public:

Procedure for exercise of any right of pre- [Not Applicable/[ 1]
emption, negotiability of subscription rights

and treatment of subscription rights not

exercised:

Whether tranche(s) have been reserved for [Not Applicable/[ 1]
certain countries:

Process for notification to applicants of the [Not Applicable/[ 1]
amount allotted and the indication whether

dealing may begin before notification is

made:

Amount of any expenses and taxes [Not Applicable/[ 1]
specifically charged to the subscriber or
purchaser:

Name(s) and address(es), to the extent [The Authorised Offerors identified in paragraph [8]
known to the Issuer, of the placers in the above./[ ]

various countries where the offer takes

place.
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ANNEX

SUMMARY OF THE NOTES

[ ]
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NOTES WITH A DENOMINATION OF €100,000 (OR ITS EQUIVALENT IN ANY OTHER
CURRENCY) OR MORE

Set out below is the form of Final Terms which will be completed for each Tranche of Notes which have a
denomination of EUR 100,000 (or its equivalent in another currency) or more issued under the Programme.

[Date]
BRE Finance France SA

Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]
Guaranteed by BRE Bank SA
under the €2,000,000,000
Euro Medium Term Note Programme

PART A- CONTRACTUAL TERMS

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the Conditions)
set forth in the Base Prospectus dated 8 April 2013 [and the supplement[s] to it dated [date] [and [date]]
which [together] constitute[s] a base prospectus for the purposes of the Prospectus Directive (the Base
Prospectus). This document constitutes the Final Terms of the Notes described herein for the purposes of
Acrticle 5.4 of the Prospectus Directive and must be read in conjunction with the Base Prospectus. Full
information on the Issuer, the Guarantor and the offer of the Notes is only available on the basis of the
combination of these Final Terms and the Base Prospectus. The Base Prospectus has been published on the
Luxembourg Stock Exchange's website (www.bourse.lu).

(The following alternative language applies if the first tranche of an issue which is being increased was
issued under a Base Prospectus with an earlier date.)

[Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the
Conditions) set forth in the Base Prospectus dated [original date] which are incorporated by reference in the
Base Prospectus dated 8 April 2013. This document constitutes the Final Terms of the Notes described
herein for the purposes of Article 5.4 of the Prospectus Directive and must be read in conjunction with the
Base Prospectus dated 8 April 2013 [and the supplement[s] to it dated [date] [and [date]] which [together]
constitute[s] a base prospectus for the purposes of the Prospectus Directive (the Base Prospectus), including
the Conditions incorporated by reference in the Base Prospectus. Full information on the Issuer, the
Guarantor and the offer of the Notes is only available on the basis of the combination of these Final Terms
and the Base Prospectus. The Base Prospectus has been published on the Luxembourg Stock Exchange's
website (www.bourse.lu).]

(Include whichever of the following apply or specify as "Not Applicable”. Note that the numbering should
remain as set out below, even if "Not Applicable” is indicated for individual paragraphs or subparagraphs.
Italics denote directions for completing the Final Terms.)

(When adding any information consideration should be given as to whether such terms or information
constitute "significant new factors" and consequently trigger the need for a supplement to the Base
Prospectus under Article 16 of the Prospectus Directive.)

(If the Notes have a maturity of less than one year from the date of their issue, the minimum denomination
may need to be £100,000 or its equivalent in any other currency.)
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@) Series Number: [ ]
(b) Tranche Number: [ ]
(c) Date on which the Notes will be The Notes will be consolidated and form a single Series

consolidated and form a single with [identify earlier Tranches] on [the Issue

Series:

Specified Currency or Currencies:
Aggregate Nominal Amount:

(@) Series:

(b) Tranche:

Issue Price:

@ Specified Denominations:

(b) Calculation Amount:

@ Issue Date:
(b) Interest Commencement Date:
Maturity Date:
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Date/exchange of the Temporary Global Note for
interests in the Permanent Global Note, as referred to in
paragraph 21 below, which is expected to occur on or
about [date]][Not Applicable]

[ ]
[ ]
[ ]

[ ] per cent. of the Aggregate Nominal Amount [plus
accrued interest from [insert date] (if applicable)]

[ ]

(N.B. Notes must have a minimum denomination of EUR
100,000 (or equivalent))

(Note — where multiple denominations above [€100,000]
or equivalent are being used the following sample
wording should be followed:

"[€100,000] and integral multiples of [€1,000] in excess
thereof up to and including [€199,000]. No Notes in
definitive form will be issued with a denomination above
[€199,000].")

[ ]

(If only one Specified Denomination, insert the Specified
Denomination. If more than one Specified
Denomination, insert the highest common factor. Note:
There must be a common factor in the case of two or
more Specified Denominations.)

[ ]

[[ ]/1ssue Date/Not Applicable]

(N.B. An Interest Commencement Date will not be
relevant for certain Notes, for example Zero Coupon

Notes.)

[Fixed rate - specify date/
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8. Interest Basis:

9. Redemption[/Payment] Basis:

10. Change of Interest Basis:

11. Put/Call Options:

12. (@) Status of the Notes:
(b) Status of the Guarantee:
(©) [Date of [Board] approval for

issuance of  Notes [and
Guarantee] obtained:

Floating rate - Interest Payment Date falling in or
nearest to [specify month]]

[[ 1 per cent. Fixed Rate]

[[[ ]month [LIBOR/EURIBOR][[currency] inter bank
offer rate] +/- [ ] per cent. Floating Rate]

[Zero Coupon]

(see paragraph [13]/[14])/[15] below)

Subject to any purchase and cancellation or early
redemption, the Notes will be redeemed at par [on the
Maturity Date/[  ]]

[For the period from (and including) the Interest
Commencement Date, up to (but excluding) [date]
paragraph [13]/[14] applies and for the period from (and
including) [date] to (but excluding) the Maturity Date,
paragraph [13]/[14] applies][Not Applicable]]

[Investor Put]

[Issuer Call]

[(see paragraph [17]/[18] below)]
[Unsubordinated/Subordinated]
[Unsubordinated/Subordinated]

[ ][and [ ], respectively]]

(N.B. Only relevant where Board (or similar)

authorisation is required for the particular Tranche of
Notes or related Guarantee)

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

13. Fixed Rate Note Provisions

@) Rate(s) of Interest:

(b) Interest Payment Date(s):

(c) Fixed Coupon Amount(s):
(Applicable to Notes in definitive
form.)

(d) Broken Amount(s):
(Applicable to Notes in definitive
form.)
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[Applicable/Not Applicable]

(If not applicable, delete the remaining subparagraphs
of this paragraph)

[ ] per cent. per annum payable in arrear on each
Interest Payment Date

[ ] in each year up to and including the Maturity
Date]

(N.B. Amend appropriately in the case of irregular
coupons)

[ ] per Calculation Amount

[ ] per Calculation Amount, payable on the Interest
Payment Date falling [in/on] [ ][Not Applicable]
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(€)
()

Day Count Fraction:

Determination Date(s):

14. Floating Rate Note Provisions

(a)

(b)

(©)
(d)

(€)

()

(9)

Specified Period(s)/Specified
Interest Payment Dates:

Business Day Convention:

Additional Business Centre(s):

Manner in which the Rate of
Interest and Interest Amount is to
be determined:

Party responsible for calculating
the Rate of Interest and Interest
Amount (if not the Agent):

Screen Rate Determination:

. Reference Rate:

. Interest  Determination
Date(s):

. Relevant Screen Page:

ISDA Determination:
. Floating Rate Option:

. Designated Maturity:
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[30/360] [Actual/Actual (ICMA)]

1 ] in each year] [Not Applicable]

(Only relevant where Day Count Fraction is
Actual/Actual (ICMA)). In such a case, insert regular
interest payment dates, ignoring issue date or maturity
date in the case of a long or short first or last coupon)

[Applicable/Not Applicable]
(If not applicable, delete the remaining subparagraphs
of this paragraph)

[ ]

[Floating Rate Convention/Following Business Day
Convention/Modified  Following  Business  Day
Convention/Preceding Business Day Convention]

[ ]

[Screen Rate Determination/ISDA Determination]

[ ] [Not Applicable]

[Applicable][Not Applicable]

1 ] month] [LIBOR/EURIBOR][[currency] inter
bank offer rate]

[ ]

(Second London business day prior to the start of each
Interest Period if LIBOR (other than Sterling or euro
LIBOR), first day of each Interest Period if Sterling
LIBOR and the second day on which the TARGET2
System is open prior to the start of each Interest Period
if EURIBOR or euro LIBOR)

[ ]
(In the case of EURIBOR, if not Reuters EURIBOR01

ensure it is a page which shows a composite rate or
amend the fallback provisions appropriately)
[Applicable][Not Applicable]

[ ]

[ ]
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. Reset Date:

(h) Margin(s):
Q) Minimum Rate of Interest;
() Maximum Rate of Interest:

(k) Day Count Fraction:

15. Zero Coupon Note Provisions

@ Accrual Yield:

(b) Reference Price:

(c) Day Count Fraction in relation to

Early Redemption Amounts:

PROVISIONS RELATING TO REDEMPTION

16. Notice periods for Condition 6.2:

17. Issuer Call:

@) Optional Redemption Date(s):

(b) Optional Redemption Amount

and method, if any,
calculation of such amount(s):

(c) Notice periods:
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of

[ ]

(In the case of a LIBOR or EURIBOR based option, the
first day of the Interest Period)

[+/-][ 1 per cent. per annum

[ ] per cent. per annum

[ ] per cent. per annum
[Actual/Actual (ISDA)] [Actual/Actual]
Actual/365 (Fixed)

Actual/365 (Sterling)

Actual/360

[30/360] [360/360][Bond Basis]
[30E/360][Eurobond Basis]

30E/360 (ISDA)]

[Applicable/Not Applicable]

(If not applicable, delete the remaining subparagraphs
of this paragraph)

[ ] per cent. per annum

[ ]

[30/360]

[Actual/360]

[Actual/365]

Minimum period: [ ] days

Maximum period: [ ] days

[Applicable/Not Applicable]

(If not applicable, delete the remaining subparagraphs

of this paragraph)
[ ]

[ ] per Calculation Amount

Minimum period: [ ] days
Maximum period: [ ] days

(N.B. When setting notice periods, the Issuer is advised
to consider the practicalities of distribution of
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18. Investor Put:

@ Optional Redemption Date(s) or
Put Period(s):

(b) Optional Redemption Amount:

() Notice periods:

19. Final Redemption Amount:

20. Early Redemption Amount payable on
redemption for taxation reasons or on
event of default:

information through intermediaries, for example,
clearing systems (which require a minimum of 5
business days' notice for a call) and custodians, as well
as any other notice requirements which may apply, for
example, as between the Issuer and the Agent)

[Applicable/Not Applicable]
(If not applicable, delete the remaining subparagraphs
of this paragraph)

[ ]

[ ] per Calculation Amount

(NB: If the Optional Redemption Amount can not be
other than a specified amount per Calculation Amount if
listed)

Minimum period: [ ] days

Maximum period: [ ] days

(N.B. When setting notice periods, the Issuer is advised
to consider the practicalities of distribution of
information through intermediaries, for example,
clearing systems (which require a minimum of 15
business days' notice for a put) and custodians, as well
as any other notice requirements which may apply, for
example, as between the Issuer and the Agent)

Par, [ ] per Calculation Amount

[ ] per Calculation Amount

GENERAL PROVISIONS APPLICABLE TO THE NOTES

21. Form of Notes:

@) Form:
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[Temporary Global Note exchangeable for a Permanent
Global Note which is exchangeable for Definitive Notes
[on 60 days' notice given at any time/only upon an
Exchange Event]]

[Temporary Global Note exchangeable for Definitive
Notes on and after the Exchange Date]

[Permanent Global Note exchangeable for Definitive
Notes [on 60 days' notice given at any time/only upon
an Exchange Event/at any time at the request of the
Issuer]]

(Ensure that this is consistent with the wording in the
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(b) New Global Note:

22. Additional Financial Centre(s):

23. Talons for future Coupons to be attached
to Definitive Notes:

"Form of the Notes" section in the Base Prospectus and
the Notes themselves. N.B. The exchange upon notice/at
any time at the request of the Issuer options should not
be expressed to be applicable if the Specified
Denomination of the Notes in paragraph 5 includes
language substantially to the following effect:
"[€100,000] and integral multiples of [€7,000] in excess
thereof up to and including [€799,000]." Furthermore,
such Specified Denomination construction is not
permitted in relation to any issue of Notes which is to be
represented on issue by a Temporary Global Note
exchangeable for Definitive Notes.)]

[Yes][No]

[Not Applicable/[ 1]

(Note that this paragraph relates to the place of
payment and not Interest Period end dates to which sub-
paragraphs 14(c) relates)

[Yes, as the Notes have more than 27 coupon payments,
Talons may be required if, on exchange into definitive
form, more than 27 coupon payments are still to be
made/No.]

[[Relevant third party information] has been extracted from [specify source]. The Issuer confirms that such
information has been accurately reproduced and that, so far as it is aware and is able to ascertain from
information published by [specify source], no facts have been omitted which would render the reproduced

information inaccurate or misleading.

Signed on behalf of BRE FINANCE FRANCE SA: Signed on behalf of BRE BANK SA:

BY:
Duly authorised
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Duly authorised
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1.

2.

PART B - OTHER INFORMATION

LISTING AND ADMISSION TO TRADING

Q) Listing and Admission to trading

(i) Estimate of total expenses
related to admission to trading:

RATINGS

Ratings:

[Application has been made by the Issuer (or on its
behalf) for the Notes to be listed on the Official List of
the Luxembourg Stock Exchange and admitted to
trading on the Regulated Market of the Luxembourg
Stock Exchange with effect from [ ].] [Application is
expected to be made by the Issuer (or on its behalf) for
the Notes to be listed on the Official List of the
Luxembourg Stock Exchange and admitted to trading on
the Regulated Market of the Luxembourg Stock
Exchange with effect from [ ].] [Not Applicable.]

[The [name of original Seies of Notes] issued on [date of
issue of original Series of Notes] were listed on the
Official List of the Luxembourg Stock Exchange and
admitted to trading on the Regulated Market of the
Luxembourg Stock Exchange on [ ].] (Include where
documenting a fungible issue)

[ ]

[The Unsubordinated Notes to be issued [have been]/[are
expected to be] rated [ ] by [insert the legal name of
the relevant credit rating agency entity(ies)]]

Each of [defined terms] is established in the European
Union and is registered under Regulation (EC) No.
1060/2009 (as amended) (the CRA Regulation).]

(The above disclosure should reflect the rating allocated
to Notes of the type being issued under the Programme
generally or, where the issue has been specifically rated,
that rating.)

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

[Save for any fees payable to the [Managers/Dealer] and any on-lending arrangement of the net
proceeds of the issue of the Notes between the Issuer and the Guarantor, so far as the Issuer is aware,
no person involved in the issue of the Notes has an interest material to the offer. The
[Managers/Dealers] and their affiliates have engaged, and may in the future engage, in investment
banking and/or commercial banking transactions with, and may perform other services for, the Issuer
and the Guarantor and their affiliates in the ordinary course of business - Amend as appropriate if

there are other interests]

[(When adding any other description, consideration should be given as to whether such matters
described constitute "significant new factors™ and consequently trigger the need for a supplement to
the Base Prospectus under Article 16 of the Prospectus Directive.)]
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ESTIMATED TOTAL EXPENSES

Estimated total expenses related to the

admission to trading:

YIELD (Fixed Rate Notes Only)

Indication of yield:

[ 1

HISTORIC INTEREST RATES (Floating Rate Notes only)

Details of historic [LIBOR/EURIBOR/other] rates and volatility can be obtained from [Reuters].

OPERATIONAL INFORMATION

()
(i)
(iii)

(iv)
(v)

(vi)

(vii)

ISIN Code:
Common Code:

Any clearing system(s) other
than Euroclear Bank S.A./N.V.
and Clearstream Banking, société
anonyme and the relevant
identification number(s):

Delivery:

Names and  addresses of
additional Paying Agent(s) (if
any):

Deemed delivery of clearing
system notices for the purposes
of Condition 13:

Intended to be held in a manner
which would allow Eurosystem
eligibility:
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[ ]

[ ]
[Not Applicable/give name(s) and number(s)]

Delivery [against/free of] payment

[ ]

Any notice delivered to Noteholders through the
clearing systems will be deemed to have been given on
the [second] [business] day after the day on which it
was given to Euroclear and Clearstream, Luxembourg.

[Yes. Note that the designation "yes" simply means that
the Notes are intended upon issue to be deposited with
one of the ICSDs as common safekeeper and does not
necessarily mean that the Notes will be recognised as
eligible collateral for Eurosystem monetary policy and
intra-day credit operations by the Eurosystem either
upon issue or at any or all times during their life. Such
recognition will depend upon the ECB being satisfied
that Eurosystem eligibility criteria have been met.]

[No. Whilst the designation is specified as "no" at the
date of these Final Terms, should the Eurosytem
eligibility criteria be amended in the future such that the
Notes are capable of meeting them the Notes may then
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8. DISTRIBUTION
Q) Method of distribution:

(i) If  syndicated, names
Managers:

(iii)  Date of [Subscriptio
Agreement:

(iv) Stabilising Manager(s) (if any):

(V) If non-syndicated, name
relevant Dealer:

(vi) U.S. Selling Restrictions:

(vii)  Italian Selling Restriction:
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of

n]

of

be deposited with one of the ICSDs as common
safekeeper. Note that this does not necessarily mean that
the Notes will then be recognised as eligible collateral
for Eurosystem monetary policy and intra day credit
operations by the Eurosystem at any time during their
life. Such recognition will depend upon the ECB being
satisfied that Eurosystem eligibility criteria have been
met.]

[Syndicated/Non-syndicated]

[Not Applicable/give names]

—
[a—

[Not Applicable/give name]

[Not Applicable/give name]

[Reg. S Compliance Category 2; TEFRA D/TEFRA
C/TEFRA not applicable]]

[No sales into Italy] [Sales into Italy subject to certain
requirements] [Not Applicable]
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TERMS AND CONDITIONS OF THE NOTES

The following are the Terms and Conditions of the Notes which will be incorporated by reference into each
Global Note (as defined below) and each definitive Note, in the latter case only if permitted by the relevant
stock exchange or other relevant authority (if any) and agreed by the Issuer and the relevant Dealer at the
time of issue but, if not so permitted and agreed, such definitive Note will have endorsed thereon or attached
thereto such Terms and Conditions. The applicable Final Terms (or the relevant provisions thereof) will be
endorsed upon, or attached to, each Global Note and definitive Note. Reference should be made to
"Applicable Final Terms" for a description of the content of Final Terms which will specify which of such
terms are to apply in relation to the relevant Notes.

This Note is one of a Series (as defined below) of Notes issued by BRE Finance France SA (the Issuer)
pursuant to the Agency Agreement (as defined below).

References herein to the Notes shall be references to the Notes of this Series and shall mean:

@) in relation to any Notes represented by a global Note (a Global Note), units of each Specified
Denomination in the Specified Currency;

(b) any Global Note; and
(©) any definitive Notes in exchange for a Global Note.

The Notes and the Coupons (as defined below) have the benefit of an Agency Agreement (such Agency
Agreement as amended and/or supplemented and/or restated from time to time, the Agency Agreement)
dated 8 April 2013 and made between the Issuer, the Guarantor, Deutsche Bank Aktiengesellschaft as issuing
and principal paying agent (the Agent, which expression shall include any successor agent) and the other
paying agents named therein (together with the Paying Agent, the Paying Agents, which expression shall
include any additional or successor paying agents).

The final terms for this Note (or the relevant provisions thereof) are set out in Part A of the Final Terms
attached to or endorsed on this Note which complete these Terms and Conditions (the Conditions).
References to the applicable Final Terms are, unless otherwise stated, to Part A of the Final Terms (or the
relevant provisions thereof) attached to or endorsed on this Note.

Interest bearing definitive Notes have interest coupons (Coupons) and, in the case of Notes which, when
issued in definitive form, have more than 27 interest payments remaining, talons for further Coupons
(Talons) attached on issue. Any reference herein to Coupons or coupons shall, unless the context otherwise
requires, be deemed to include a reference to Talons or talons. Global Notes do not have Coupons or Talons
attached on issue.

The applicable Final Terms will state in particular whether this Note is (i) an unsubordinated Note
guaranteed on an unsubordinated basis by the Guarantor as described in Condition 2.2 (an Unsubordinated
Note) or (ii) a subordinated Note guaranteed on a subordinated basis by the Guarantor as described in
Condition 2.3 (a Subordinated Note). The payment of all amounts in respect of the Unsubordinated Notes
and the Subordinated Notes have been guaranteed by the Guarantor pursuant to a Deed of Covenant (the
Guarantee) dated 8 April 2013 and executed by the Guarantor.

As used herein, Tranche means Notes which are identical in all respects (including as to listing and
admission to trading) and Series means a Tranche of Notes together with any further Tranche or Tranches of
Notes which are (a) expressed to be consolidated and form a single series and (b) identical in all respects
(including as to listing and admission to trading) except for their respective Issue Dates, (unless this is a Zero
Coupon Note) Interest Commencement Dates and/or Issue Prices.
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The Noteholders and the Couponholders are entitled to the benefit of the Deed of Covenant (containing the
Guarantee) (such Deed of Covenant as modified and/or supplemented and/or restated from time to time, the
Deed of Covenant) dated 8 April 2013 and made by the Issuer and the Guarantor. The original of the Deed
of Covenant is held by the common depositary for Euroclear (as defined below) and Clearstream,
Luxembourg (as defined below) and by the Agent on behalf of the Noteholders and the Couponholders at its
specified office.

Copies of the Agency Agreement and the Deed of Covenant are available for inspection during normal
business hours at the specified office of each of the Agent. If the Notes are to be admitted to trading on the
regulated market of the Luxembourg Stock Exchange the applicable Final Terms will be published on the
website of the Luxembourg Stock Exchange (www.bourse.lu), save that, if this Note is neither admitted to
trading on a regulated market in the European Economic Area nor offered in the European Economic Area in
circumstances where a prospectus is required to be published under the Prospectus Directive (Directive
2003/71/EC), the applicable Final Terms will only be obtainable by a Noteholder holding one or more Notes
and such Noteholder must produce evidence satisfactory to the Issuer and the relevant Agent as to its holding
of such Notes and identity. The Noteholders and the Couponholders are deemed to have notice of, and are
entitled to the benefit of, all the provisions of the Agency Agreement, the Deed of Covenant and the
applicable Final Terms which are applicable to them. The statements in the Conditions include summaries of,
and are subject to, the detailed provisions of the Agency Agreement.

Words and expressions defined in the Agency Agreement or used in the applicable Final Terms shall have
the same meanings where used in the Conditions unless the context otherwise requires or unless otherwise
stated and provided that, in the event of inconsistency between the Agency Agreement and the applicable
Final Terms, the applicable Final Terms will prevail.

In the Conditions, euro means the currency introduced at the start of the third stage of the European
economic and monetary union pursuant to the Treaty on the Functioning of the European Union, as
amended.

1. FORM, DENOMINATION AND TITLE

The Notes are in bearer form and, in the case of definitive Notes, serially numbered, in the currency
(the Specified Currency) and the denominations (the Specified Denomination(s)), specified in the
applicable Final Terms. Notes of one Specified Denomination may not be exchanged for Notes of
another Specified Denomination.

This Note may be a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note or a combination of
any of the foregoing, depending upon the Interest Basis shown in the applicable Final Terms.

This Note may also be an Unsubordinated Note or a Subordinated Note as indicated in the applicable
Final Terms.

Definitive Notes are issued with Coupons attached, unless they are Zero Coupon Notes in which
case references to Coupons and Couponholders in the Conditions are not applicable.

Subject as set out below, title to the Notes and Coupons will pass by delivery. The Issuer, the
Guarantor and any Agent will (except as otherwise required by law) deem and treat the bearer of any
Note or Coupon as the absolute owner thereof (whether or not overdue and notwithstanding any
notice of ownership or writing thereon or notice of any previous loss or theft thereof) for all purposes
but, in the case of any Global Note, without prejudice to the provisions set out in the next succeeding
paragraph.

For so long as any of the Notes is represented by a Global Note held on behalf of Euroclear Bank
S.A./N.V. (Euroclear) and/or Clearstream Banking, société anonyme (Clearstream, Luxembourg),
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2.1

2.2

2.3

each person (other than Euroclear or Clearstream, Luxembourg) who is for the time being shown in
the records of Euroclear or of Clearstream, Luxembourg as the holder of a particular nominal amount
of such Notes (in which regard any certificate or other document issued by Euroclear or Clearstream,
Luxembourg as to the nominal amount of such Notes standing to the account of any person shall be
conclusive and binding for all purposes save in the case of manifest error) shall be treated by the
Issuer, the Guarantor and the Paying Agents as the holder of such nominal amount of such Notes for
all purposes other than with respect to the payment of principal or interest on such nominal amount
of such Notes, for which purpose the bearer of the relevant Global Note shall be treated by the
Issuer, the Guarantor and any Paying Agent as the holder of such nominal amount of such Notes in
accordance with and subject to the terms of the relevant Global Note and the expressions
Noteholder and holder of Notes and related expressions shall be construed accordingly.

Notes which are represented by a Global Note will be transferable only in accordance with the rules
and procedures for the time being of Euroclear and Clearstream, Luxembourg, as the case may be.

References to Euroclear and/or Clearstream, Luxembourg shall, whenever the context so permits, be
deemed to include a reference to any additional or alternative clearing system specified in Part B of
the applicable Final Terms.

STATUS OF THE UNSUBORDINATED NOTES, THE SENIOR GUARANTEE,
SUBORDINATION AND THE SUBORDINATED GUARANTEE

The applicable Final Terms will indicate whether the Notes are Senior Notes or Subordinated Notes
and, in the case of Subordinated Notes, the applicable subordination provisions.

Status of the Unsubordinated Notes

The Unsubordinated Notes and any related Coupons are direct, unconditional, unsubordinated and
(subject to the provisions of Condition 3) unsecured obligations of the Issuer and rank pari passu
among themselves and (save for certain obligations required to be preferred by law) equally with all
other unsecured obligations (other than subordinated obligations, if any) of the Issuer, from time to
time outstanding.

Status of the Senior Guarantee

The payment of principal and interest expressed to be payable by the Issuer in respect of the
Unsubordinated Notes and has been unconditionally and irrevocably guaranteed by the Guarantor in
the Guarantee (the Senior Guarantee). The obligations of the Guarantor under the Senior Guarantee
constitute direct, unconditional, unsubordinated and unsecured obligations of the Guarantor and rank
pari passu without any preference among themselves and at least pari passu with all other
unsubordinated and unsecured obligations of the Guarantor present and future (save for certain
mandatory exceptions provided by Polish law).

Subordination

@) The Subordinated Notes and (if not otherwise specified in the applicable Final Terms) the
Coupons constitute unsecured subordinated obligations of the Issuer and rank pari passu
without any preference among themselves and (save for certain obligations required to be
preferred by law) at least pari passu with all present and future, direct, unconditional
unsecured and subordinated obligations of the Issuer outstanding from time to time, but in
priority to the préts participatifs granted to the Issuer.

(b) The Subordinated Notes shall, in the event of a bankruptcy, insolvency, liquidation,
dissolution or winding-up of the Issuer, and to the extent permitted by French law, be
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3.1

subordinated in right of payment only to claims against the Issuer of all unsubordinated
creditors of the Issuer. If any judgment is rendered by any competent court declaring the
judicial liquidation (liquidation judiciaire) of the Issuer or if the Issuer is liquidated for any
other reason, the rights of payment of the holders of Subordinated Notes shall be
subordinated to the payment in full of unsubordinated creditors and, subject to such payment
in full, the holders of Subordinated Notes shall be paid in priority to any préts participatifs
granted to the Issuer. In the event of incomplete payment of unsubordinated creditors, the
obligations of the Issuer in connection with the Subordinated Notes will be terminated.

(c) No holder of Subordinated Notes who shall be indebted to the Issuer shall be entitled to
exercise any right of set-off or counterclaim against moneys owed by the Issuer in respect of
such Subordinated Notes.

Subordinated Guarantee

The Guarantor has irrevocably and unconditionally guaranteed the due payment of all sums
expressed to be payable under the Subordinated Notes on a subordinated basis (the Subordinated
Guarantee). The obligations of the Guarantor under the Subordinated Guarantee constitute
unsecured and subordinated obligations of the Guarantor to the extent that, in the event of the
bankruptcy, liquidation, dissolution or other winding up of the Guarantor, and to the extent permitted
by Polish law, payment by the Guarantor will be subordinated to claims against the Guarantor of all
unsubordinated creditors of the Guarantor and to claims preferred under Polish law generally.

NEGATIVE PLEDGE
Negative Pledge

This Condition 3 is applicable only in relation to Unsubordinated Notes. So long as any
Unsubordinated Note remains outstanding (as defined in the Agency Agreement):

@) the Issuer will not create or have outstanding any Encumbrance upon, or with respect to, any
of its present or future business, undertaking, assets or revenues (including any uncalled
capital) to secure any Relevant External Indebtedness, except that the Issuer shall be
permitted to maintain deposits (kaucja) or substantially similar other deposits with the
Guarantor as security for guarantees granted by the Guarantor of Relevant Indebtedness of
the Issuer; and

(b) the Guarantor will not create or have outstanding any Encumbrance upon, or with respect to,
any of its present or future business, undertaking, assets or revenues (including any uncalled
capital) to secure any Relevant External Indebtedness unless the Guarantor shall, in the case
of the creation of an Encumbrance, before or at the same time, in any other case, promptly
take any and all action necessary to ensure that:

Q) all amounts payable by the Guarantor under the Senior Guarantee are secured by the
Encumbrance equally and rateably with the Relevant External Indebtedness; or

(i) such other Encumbrance or other arrangement (whether or not it includes the
creation of an Encumbrance) is provided as shall be approved by an Extraordinary
Resolution (which is defined in the Agency Agreement as a resolution duly passed
by a majority of not less than three-fourths of the votes cast) of holders;

provided that, the above provisions shall not apply to: (x) any Encumbrance created on
property, at the time of purchase thereof, solely as security for the payment of the purchase
price thereof and provided that the Relevant External Indebtedness thereby secured does not
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3.2

4.1

exceed the purchase price thereof; or (y) any Encumbrance on or with respect to the assets,
receivables, remittances or other payment rights of the Guarantor which is created pursuant
to any securitisation or like arrangement in accordance with normal market practice and
whereby the principal amount of the Relevant External Indebtedness secured by such
Encumbrance is substantially limited to the proceeds received by the Guarantor in exchange
for the sale, assignment, pledge or other transfer of such assets, receivables, remittances or
other payment rights.

Definitions
In these Conditions:

Encumbrance means any mortgage, pledge, lien, charge, assignment, hypothecation, security
interest, title retention, preferential right or trust arrangement and any other security agreement or
arrangement;

Relevant External Indebtedness means any Relevant Indebtedness which is payable in or by
reference to a currency which is not the lawful currency for the time being of Poland; and

Relevant Indebtedness means: (A) any obligation with a maturity greater than one year for the
payment of borrowed money which is in the form of, represented or evidenced by a note, bond,
debenture or other security or a similar instrument, which is, or is capable of, being quoted, listed,
dealt in or traded on a stock exchange or other recognised securities market; or (B) any present or
future guarantee or indemnity in respect of any of the foregoing.

INTEREST

The applicable Final Terms will indicate whether the Notes are Fixed Rate Notes, Floating Rate
Notes or Zero Coupon Notes.

Interest on Fixed Rate Notes

This Condition 4.1 applies to Fixed Rate Notes only. The applicable Final Terms contains provisions
applicable to the determination of fixed rate interest and must be read in conjunction with this
Condition 4.1 for full information on the manner in which interest is calculated on Fixed Rate Notes.
In particular, the applicable Final Terms will specify the Interest Commencement Date, the Rate(s)
of Interest, the Interest Payment Date(s), the Maturity Date, the Fixed Coupon Amount, any
applicable Broken Amount, the Calculation Amount, the Day Count Fraction and any applicable
Determination Date.

Each Fixed Rate Note bears interest from (and including) the Interest Commencement Date at the
rate(s) per annum equal to the Rate(s) of Interest. Interest will be payable in arrear on the Interest
Payment Date(s) in each year up to (and including) the Maturity Date.

If the Notes are in definitive form, except as provided in the applicable Final Terms, the amount of
interest payable on each Interest Payment Date in respect of the Fixed Interest Period ending on (but
excluding) such date will amount to the Fixed Coupon Amount. Payments of interest on any Interest
Payment Date will, if so specified in the applicable Final Terms, amount to the Broken Amount so
specified.

As used in these Conditions, Fixed Interest Period means the period from (and including) an
Interest Payment Date (or the Interest Commencement Date) to (but excluding) the next (or first)
Interest Payment Date.
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Except in the case of Notes in definitive form where an applicable Fixed Coupon Amount or Broken
Amount is specified in the applicable Final Terms, interest shall be calculated in respect of any
period by applying the Rate of Interest to:

@ in the case of Fixed Rate Notes which are represented by a Global Note, the aggregate
outstanding nominal amount of the Fixed Rate Notes represented by such Global; or

(b) in the case of Fixed Rate Notes in definitive form, the Calculation Amount;

and, in each case, multiplying such sum by the applicable Day Count Fraction, and rounding the
resultant figure to the nearest sub-unit of the relevant Specified Currency, half of any such sub-unit
being rounded upwards or otherwise in accordance with applicable market convention. Where the
Specified Denomination of a Fixed Rate Note in definitive form is a multiple of the Calculation
Amount, the amount of interest payable in respect of such Fixed Rate Note shall be the product of
the amount (determined in the manner provided above) for the Calculation Amount and the amount
by which the Calculation Amount is multiplied to reach the Specified Denomination, without any
further rounding.

Day Count Fraction means, in respect of the calculation of an amount of interest, in accordance
with this Condition 4.1:

Q) if "Actual/Actual (ICMA)" is specified in the applicable Final Terms:

(A) in the case of Notes where the number of days in the relevant period from (and
including) the most recent Interest Payment Date (or, if none, the Interest
Commencement Date) to (but excluding) the relevant payment date (the Accrual
Period) is equal to or shorter than the Determination Period during which the
Accrual Period ends, the number of days in such Accrual Period divided by the
product of (1) the number of days in such Determination Period and (2) the number
of Determination Dates (as specified in the applicable Final Terms) that would occur
in one calendar year; or

(B) in the case of Notes where the Accrual Period is longer than the Determination
Period during which the Accrual Period ends, the sum of:

@ the number of days in such Accrual Period falling in the Determination
Period in which the Accrual Period begins divided by the product of (X) the
number of days in such Determination Period and (y) the number of
Determination Dates that would occur in one calendar year; and

(2 the number of days in such Accrual Period falling in the next Determination
Period divided by the product of (x) the number of days in such
Determination Period and (y) the number of Determination Dates that would
occur in one calendar year; and

(i) if "30/360" is specified in the applicable Final Terms, the number of days in the period from
(and including) the most recent Interest Payment Date (or, if none, the Interest
Commencement Date) to (but excluding) the relevant payment date (such number of days
being calculated on the basis of a year of 360 days with 12 30-day months) divided by 360.

In these Conditions:

Determination Period means each period from (and including) a Determination Date to but
excluding the next Determination Date (including, where either the Interest Commencement Date or
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the final Interest Payment Date is not a Determination Date, the period commencing on the first
Determination Date prior to, and ending on the first Determination Date falling after, such date); and

sub-unit means, with respect to any currency other than euro, the lowest amount of such currency
that is available as legal tender in the country of such currency and, with respect to euro, one cent.

4.2 Interest on Floating Rate Notes

This Condition 4.2 applies to Floating Rate Notes only. The applicable Final Terms contains
provisions applicable to the determination of floating rate interest and must be read in conjunction
with this Condition 4.2 for full information on the manner in which interest is calculated on Floating
Rate Notes. In particular, the applicable Final Terms will identify any Specified Interest Payment
Dates, any Specified Period, the Interest Commencement Date, the Business Day Convention, any
Additional Business Centres, whether ISDA Determination or Screen Rate Determination applies to
the calculation of interest, the party who will calculate the amount of interest due if it is not the
Agent, the Margin, any maximum or minimum interest rates and the Day Count Fraction. Where
ISDA Determination applies to the calculation of interest, the applicable Final Terms will also
specify the applicable Floating Rate Option, Designated Maturity and Reset Date. Where Screen
Rate Determination applies to the calculation of interest, the applicable Final Terms will also specify
the applicable Reference Rate, Interest Determination Date(s) and Relevant Screen Page.

@ Interest Payment Dates

Each Floating Rate Note bears interest from (and including) the Interest Commencement Date and
such interest will be payable in arrear on either:

(i the Specified Interest Payment Date(s) in each year specified in the applicable Final Terms;
or
(i) if no Specified Interest Payment Date(s) is/are specified in the applicable Final Terms, each

date (each such date, together with each Specified Interest Payment Date, an Interest
Payment Date) which falls the number of months or other period specified as the Specified
Period in the applicable Final Terms after the preceding Interest Payment Date or, in the case
of the first Interest Payment Date, after the Interest Commencement Date.

Such interest will be payable in respect of each Interest Period. In these Conditions, Interest Period
means the period from (and including) an Interest Payment Date (or the Interest Commencement
Date) to (but excluding) the next (or first) Interest Payment Date).

If a Business Day Convention is specified in the applicable Final Terms and (x) if there is no
numerically corresponding day on the calendar month in which an Interest Payment Date should
occur or (y) if any Interest Payment Date would otherwise fall on a day which is not a Business Day,
then, if the Business Day Convention specified is:

(A) in any case where Specified Periods are specified in accordance with Condition 4.2(ii)
above, the Floating Rate Convention, such Interest Payment Date (i) in the case of (x) above,
shall be the last day that is a Business Day in the relevant month and the provisions of (b)
below shall apply mutatis mutandis or (ii) in the case of (y) above, shall be postponed to the
next day which is a Business Day unless it would thereby fall into the next calendar month,
in which event (1) such Interest Payment Date shall be brought forward to the immediately
preceding Business Day and (2) each subsequent Interest Payment Date shall be the last
Business Day in the month which falls the Specified Period after the preceding applicable
Interest Payment Date occurred; or
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(b)

(B)

(©)

(D)

the Following Business Day Convention, such Interest Payment Date shall be postponed to
the next day which is a Business Day; or

the Modified Following Business Day Convention, such Interest Payment Date shall be
postponed to the next day which is a Business Day unless it would thereby fall into the next
calendar month, in which event such Interest Payment Date shall be brought forward to the
immediately preceding Business Day; or

the Preceding Business Day Convention, such Interest Payment Date shall be brought
forward to the immediately preceding Business Day.

In these Conditions, Business Day means a day which is both:

(a)

(b)

a day on which commercial banks and foreign exchange markets settle payments and are
open for general business (including dealing in foreign exchange and foreign currency
deposits) in London and any Additional Business Centre specified in the applicable Final
Terms; and

either (1) in relation to any sum payable in a Specified Currency other than euro, a day on
which commercial banks and foreign exchange markets settle payments and are open for
general business (including dealing in foreign exchange and foreign currency deposits) in the
principal financial centre of the country of the relevant Specified Currency (which if the
Specified Currency is Australian dollars or New Zealand dollars shall be Sydney and
Auckland, respectively) or (2) in relation to any sum payable in euro, a day on which the
Trans-European Automated Real-Time Gross Settlement Express Transfer (TARGET 2)
System (the TARGET 2 System) is open.

Rate of Interest

The Rate of Interest payable from time to time in respect of Floating Rate Notes will be determined
in the manner specified in the applicable Final Terms.

(i)

ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified in the applicable Final Terms as the manner in
which the Rate of Interest is to be determined, the Rate of Interest for each Interest Period
will be the relevant ISDA Rate plus or minus (as indicated in the applicable Final Terms) the
Margin (if any). For the purposes of this subparagraph (i), ISDA Rate for an Interest Period
means a rate equal to the Floating Rate that would be determined by the Agent under an
interest rate swap transaction if the Agent were acting as Calculation Agent for that swap
transaction under the terms of an agreement incorporating the 2006 ISDA Definitions, as
published by the International Swaps and Derivatives Association, Inc. and as amended and
updated as at the Issue Date of the first Tranche of the Notes (the ISDA Definitions) and
under which:

(A) the Floating Rate Option is as specified in the applicable Final Terms;

(B) the Designated Maturity is a period specified in the applicable Final Terms; and

© the relevant Reset Date is the day specified in the applicable Final Terms.

For the purposes of this subparagraph (i), Floating Rate, Calculation Agent, Floating Rate

Option, Designated Maturity and Reset Date have the meanings given to those terms in
the ISDA Definitions.
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(©)

(d)

Unless otherwise stated in the applicable Final Terms the Minimum Rate of Interest shall be
deemed to be zero.

(i) Screen Rate Determination for Floating Rate Notes

Where Screen Rate Determination is specified in the applicable Final Terms as the manner
in which the Rate of Interest is to be determined, the Rate of Interest for each Interest Period
will, subject as provided below, be either:

(A) the offered quotation; or

(B) the arithmetic mean (rounded if necessary to the fifth decimal place, with 0.000005
being rounded upwards) of the offered quotations,

(expressed as a percentage rate per annum) for the Reference Rate which appears or appear,
as the case may be, on the Relevant Screen Page as at 11.00 a.m. (London time, in the case
of LIBOR, or Brussels time, in the case of EURIBOR) on the Interest Determination Date in
question plus or minus (as indicated in the applicable Final Terms) the Margin (if any), all as
determined by the Agent.

If the Agent cannot determine the Reference Rate as aforementioned, because the Screen
Page is not published, or if the Agent cannot make such determination for any other reason,
then the Reference Rate for the respective Interest Period shall be the arithmetic mean, if
EURIBOR: (rounded, if necessary, to the nearest one thousandth of a percentage point,
0.0005 being rounded upwards), if LIBOR: (rounded, if necessary, to the nearest one
hundred thousandth of a percentage point, 0.000005 being rounded upwards) determined by
the Agent of the interest rates which five reference banks selected by the Agent in
conjunction with the Issuer (the Reference Banks), quote to prime banks on the relevant
Interest Determination Date for deposits in the Issue Currency for such Interest Period.

Should two or more of the Reference Banks provide the relevant quotation, the arithmetic
mean shall be calculated as described above on the basis of the quotations supplied.

If less than two Reference Banks provide a quotation, then the Reference Rate for the
respective Interest Period shall be determined by the Agent, the Reference Rate shall be
determined as at the last preceding Interest Determination Date.

Minimum Rate of Interest and/or Maximum Rate of Interest

If the applicable Final Terms specifies a Minimum Rate of Interest for any Interest Period, then, in
the event that the Rate of Interest in respect of such Interest Period determined in accordance with
the provisions of paragraph (b) above is less than such Minimum Rate of Interest, the Rate of
Interest for such Interest Period shall be such Minimum Rate of Interest.

If the applicable Final Terms specifies a Maximum Rate of Interest for any Interest Period, then, in
the event that the Rate of Interest in respect of such Interest Period determined in accordance with
the provisions of paragraph (b) above is greater than such Maximum Rate of Interest, the Rate of
Interest for such Interest Period shall be such Maximum Rate of Interest.

Determination of Rate of Interest and calculation of Interest Amounts

The Agent will at or as soon as practicable after each time at which the Rate of Interest is to be
determined, determine the Rate of Interest for the relevant Interest Period.
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The Agent will calculate the amount of interest (the Interest Amount) payable on the Floating Rate
Notes for the relevant Interest Period by applying the Rate of Interest to:

Q) in the case of Floating Rate Notes which are represented by a Global Note, the aggregate
outstanding nominal amount of the Notes represented by such Global Note; or

(i) in the case of Floating Rate Notes in definitive form, the Calculation Amount;

and, in each case, multiplying such sum by the applicable Day Count Fraction, and rounding the
resultant figure to the nearest sub-unit of the relevant Specified Currency, half of any such sub-unit
being rounded upwards or otherwise in accordance with applicable market convention. Where the
Specified Denomination of a Floating Rate Note in definitive form is a multiple of the Calculation
Amount, the Interest Amount payable in respect of such Note shall be the product of the amount
(determined in the manner provided above) for the Calculation Amount and the amount by which the
Calculation Amount is multiplied to reach the Specified Denomination without any further rounding.

Day Count Fraction means, in respect of the calculation of an amount of interest in accordance with
this Condition 4.2:

(1) if "Actual/Actual (ISDA)" or "Actual/Actual™ is specified in the applicable Final Terms, the
actual number of days in the Interest Period divided by 365 (or, if any portion of that Interest
Period falls in a leap year, the sum of (I) the actual number of days in that portion of the
Interest Period falling in a leap year divided by 366 and (I1) the actual number of days in that
portion of the Interest Period falling in a non-leap year divided by 365);

(i) if "Actual/365 (Fixed)" is specified in the applicable Final Terms, the actual number of days
in the Interest Period divided by 365;

(iii) if "Actual/365 (Sterling)" is specified in the applicable Final Terms, the actual number of
days in the Interest Period divided by 365 or, in the case of an Interest Payment Date falling
in a leap year, 366;

(iv) if "Actual/360" is specified in the applicable Final Terms, the actual number of days in the
Interest Period divided by 360;

(V) if "30/360", "360/360" or "Bond Basis" is specified in the applicable Final Terms, the
number of days in the Interest Period divided by 360, calculated on a formula basis as

follows:

[360 X (Yz - Yl)] + [30 X (Mz - Ml)] + (Dz - Dl)
Day Count Fraction = 360
where:

Y is the year, expressed as a number, in which the first day of the Interest Period falls;

Y, is the year, expressed as a number, in which the day immediately following the last day
of the Interest Period falls;

M; is the calendar month, expressed as a number, in which the first day of the Interest
Period falls;

M, is the calendar month, expressed as a number, in which the day immediately following
the last day of the Interest Period falls;
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D, is the first calendar day, expressed as a number, of the Interest Period, unless such
number is 31, in which case D; will be 30; and

D, is the calendar day, expressed as a number, immediately following the last day included
in the Interest Period, unless such number would be 31 and D, is greater than 29, in which
case D, will be 30;

(vi) if "30E/360" or "Eurobond Basis" is specified in the applicable Final Terms, the number of
days in the Interest Period divided by 360, calculated on a formula basis as follows:

[360 X (Yz - Y1)] + [30 X (Mz - M1)] + (Dz - Dl)
Day Count Fraction = 360

where:
Y is the year, expressed as a number, in which the first day of the Interest Period falls;

Y, is the year, expressed as a number, in which the day immediately following the last day
of the Interest Period falls;

M; is the calendar month, expressed as a number, in which the first day of the Interest
Period falls;

M, is the calendar month, expressed as a number, in which the day immediately following
the last day of the Interest Period falls;

D, is the first calendar day, expressed as a number, of the Interest Period, unless such
number would be 31, in which case D; will be 30; and

D, is the calendar day, expressed as a number, immediately following the last day included
in the Interest Period, unless such number would be 31, in which case D, will be 30;

(vii)  if "30E/360 (ISDA)" is specified in the applicable Final Terms, the number of days in the
Interest Period divided by 360, calculated on a formula basis as follows:

[360X (Y2-Y1)]+[30X (M: - M:)]+ (D: - D)
Day Count Fraction = 360

where:
Y is the year, expressed as a number, in which the first day of the Interest Period falls;

Y, is the year, expressed as a number, in which the day immediately following the last day
of the Interest Period falls;

M; is the calendar month, expressed as a number, in which the first day of the Interest
Period falls;

M, is the calendar month, expressed as a number, in which the day immediately following
the last day of the Interest Period falls;

D, is the first calendar day, expressed as a number, of the Interest Period, unless (i) that day
is the last day of February or (ii) such number would be 31, in which case D, will be 30; and
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(€)

(f)

4.3

5.1

D, is the calendar day, expressed as a number, immediately following the last day included
in the Interest Period, unless (i) that day is the last day of February but not the Maturity Date
or (it) such number would be 31, in which case D, will be 30.

Notification of Rate of Interest and Interest Amounts

The Agent will cause the Rate of Interest and each Interest Amount for each Interest Period and the
relevant Interest Payment Date to be notified to the Issuer and any stock exchange on which the
relevant Floating Rate Notes are for the time being listed (by no later than the first day of each
Interest Period) and notice thereof to be published in accordance with Condition 13 as soon as
possible after their determination but in no event later than the fourth London Business Day
thereafter. Each Interest Amount and Interest Payment Date so notified may subsequently be
amended (or appropriate alternative arrangements made by way of adjustment) without prior notice
in the event of an extension or shortening of the Interest Period. Any such amendment will promptly
be notified to each stock exchange on which the relevant Floating Rate Notes are for the time being
listed and to the Noteholders in accordance with Condition 13. For the purposes of this paragraph,
the expression London Business Day means a day (other than a Saturday or a Sunday) on which
banks and foreign exchange markets are open for general business in London.]

Certificates to be final

All certificates, communications, opinions, determinations, calculations, quotations and decisions
given, expressed, made or obtained for the purposes of the provisions of this Condition 4.2, whether
by the Agent shall (in the absence of wilful default, bad faith or manifest error) be binding on the
Issuer, the Guarantor, the Agent, the other Agents and all Noteholders and Couponholders and (in
the absence of wilful default or bad faith) no liability to the Issuer, the Guarantor, the Noteholders or
the Couponholders shall attach to the Agent in connection with the exercise or non exercise by it of
its powers, duties and discretions pursuant to such provisions.

Accrual of interest

Each Note (or in the case of the redemption of part only of a Note, that part only of such Note) will
cease to bear interest (if any) from the date for its redemption unless payment of principal is
improperly withheld or refused. In such event, interest will continue to accrue until whichever is the
earlier of:

@) the date on which all amounts due in respect of such Note have been paid; and

(b) five days after the date on which the full amount of the moneys payable in respect of such
Note has been received by the Agent and notice to that effect has been given to the
Noteholders in accordance with Condition 13.

PAYMENTS
Method of payment
Subject as provided below:

@ payments in a Specified Currency other than euro will be made by credit or transfer to an
account in the relevant Specified Currency maintained by the payee with, or, at the option of
the payee, by a cheque in such Specified Currency drawn on, a bank in the principal
financial centre of the country of such Specified Currency (which, if the Specified Currency
is Australian dollars or New Zealand dollars, shall be Sydney and Auckland, respectively);
and
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5.2

5.3

(b) payments will be made in euro by credit or transfer to a euro account (or any other account
to which euro may be credited or transferred) specified by the payee or, at the option of the
payee, by a euro cheque.

Payments Subject to Fiscal and Other Laws

Payments will be subject in all cases, to (i) any fiscal or other laws and regulations applicable
thereto, but without prejudice to the provisions of Condition 7, in the place of payment, and (ii) any
withholding or deduction required pursuant to an agreement described in Section 1471(b) of the U.S.
Internal Revenue Code of 1986 (the Code) or otherwise imposed pursuant to Sections 1471 through
1474 of the Code (or any regulations thereunder or official interpretations thereof) or an
intergovernmental agreement between the United States and another jurisdiction facilitating the
implementation thereof (or any law implementing such an intergovernmental agreement). Any such
amounts withheld or deducted will be treated as paid for all purposes under the Notes, and no
additional amounts will be paid on the Notes with respect to any such withholding or deduction.

Presentation of definitive Notes and Coupons

Payments of principal in respect of definitive Notes will (subject as provided below) be made in the
manner provided in Condition 5.1 above only against presentation and surrender (or, in the case of
part payment of any sum due, endorsement) of definitive Notes, and payments of interest in respect
of definitive Notes will (subject as provided below) be made as aforesaid only against presentation
and surrender (or, in the case of part payment of any sum due, endorsement) of Coupons, in each
case at the specified office of any Paying Agent outside the United States (which expression, as used
herein, means the United States of America (including the States and the District of Columbia and its
possessions)).

Fixed Rate Notes in definitive form (other than Long Maturity Notes (as defined below)) should be
presented for payment together with all unmatured Coupons appertaining thereto (which expression
shall for this purpose include Coupons falling to be issued on exchange of matured Talons), failing
which the amount of any missing unmatured Coupon (or, in the case of payment not being made in
full, the same proportion of the amount of such missing unmatured Coupon as the sum so paid bears
to the sum due) will be deducted from the sum due for payment. Each amount of principal so
deducted will be paid in the manner mentioned above against surrender of the relative missing
Coupon at any time before the expiry of 10 years after the Relevant Date (as defined in Condition 7)
in respect of such principal (whether or not such Coupon would otherwise have become void under
Condition 7) or, if later, five years from the date on which such Coupon would otherwise have
become due, but in no event thereafter.

Upon any Fixed Rate Note in definitive form becoming due and repayable prior to its Maturity Date,
all unmatured Talons (if any) appertaining thereto will become void and no further Coupons will be
issued in respect thereof.

Upon the date on which any Floating Rate Note or Long Maturity Note in definitive form becomes
due and repayable, unmatured Coupons and Talons (if any) relating thereto (whether or not attached)
shall become void and no payment or, as the case may be, exchange for further Coupons shall be
made in respect thereof. A Long Maturity Note is a Fixed Rate Note (other than a Fixed Rate Note
which on issue had a Talon attached) whose nominal amount on issue is less than the aggregate
interest payable thereon provided that such Note shall cease to be a Long Maturity Note on the
Interest Payment Date on which the aggregate amount of interest remaining to be paid after that date
is less than the nominal amount of such Note.

If the due date for redemption of any definitive Note is not an Interest Payment Date, interest (if any)
accrued in respect of such Note from (and including) the preceding Interest Payment Date or, as the
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5.4

5.5

5.6

case may be, the Interest Commencement Date shall be payable only against surrender of the
relevant definitive Note.

Payments in respect of Global Notes

Payments of principal and interest (if any) in respect of Notes represented by any Global Note will
(subject as provided below) be made in the manner specified above in relation to definitive Notes or
otherwise in the manner specified in the relevant Global Note, where applicable against presentation
or surrender, as the case may be, of such Global Note at the specified office of any Paying Agent
outside the United States. A record of each payment, distinguishing between any payment of
principal and any payment of interest, will be made either on such Global Note by the Paying Agent
to which it was presented or in the records of Euroclear and Clearstream, Luxembourg, as
applicable.

General provisions applicable to payments

The holder of a Global Note shall be the only person entitled to receive payments in respect of Notes
represented by such Global Note and the Issuer or, as the case may be, the Guarantor will be
discharged by payment to, or to the order of, the holder of such Global Note in respect of each
amount so paid. Each of the persons shown in the records of Euroclear, or Clearstream, Luxembourg
as the beneficial holder of a particular nominal amount of Notes represented by such Global Note
must look solely to Euroclear, or Clearstream, Luxembourg, as the case may be, for his share of each
payment so made by the Issuer or, as the case may be, the Guarantor to, or to the order of, the holder
of such Global Note.

Notwithstanding the foregoing provisions of this Condition, if any amount of principal and/or
interest in respect of Notes is payable in U.S. dollars, such U.S. dollar payments of principal and/or
interest in respect of such Notes will be made at the specified office of a Paying Agent in the United
States if:

@) the Issuer has appointed Paying Agents with specified offices outside the United States with
the reasonable expectation that such Paying Agents would be able to make payment in U.S.
dollars at such specified offices outside the United States of the full amount of principal and
interest on the Notes in the manner provided above when due;

(b) payment of the full amount of such principal and interest at all such specified offices outside
the United States is illegal or effectively precluded by exchange controls or other similar
restrictions on the full payment or receipt of principal and interest in U.S. dollars; and

(c) such payment is then permitted under United States law without involving, in the opinion of
the Issuer and the Guarantor, adverse tax consequences to the Issuer or the Guarantor.

Payment Day

If the date for payment of any amount in respect of any Note or Coupon is not a Payment Day, the
holder thereof shall not be entitled to payment until the next following Payment Day in the relevant
place and shall not be entitled to further interest or other payment in respect of such delay. For these
purposes, Payment Day means any day which (subject to Condition 8) is:

@ a day on which commercial banks and foreign exchange markets settle payments and are
open for general business (including dealing in foreign exchange and foreign currency
deposits) in:

(1 in the case of Notes in definitive form only, the relevant place of presentation;
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(i) each Additional Financial Centre specified in the applicable Final Terms; and

(b) either (1) in relation to any sum payable in a Specified Currency other than euro, a day on
which commercial banks and foreign exchange markets settle payments and are open for
general business (including dealing in foreign exchange and foreign currency deposits) in the
principal financial centre of the country of the relevant Specified Currency (which if the
Specified Currency is Australian dollars or New Zealand dollars shall be Sydney and
Auckland, respectively) or (2) in relation to any sum payable in euro, a day on which the
TARGET 2 System is open.

5.7 Interpretation of principal and interest

Any reference in these Conditions to principal in respect of the Notes shall be deemed to include, as
applicable:

@ any additional amounts which may be payable with respect to principal under Condition 7;
(b) the Final Redemption Amount of the Notes;
(c) the Early Redemption Amount of the Notes;

(d) the Optional Redemption Amount(s) (if any) of the Notes;

(e) in relation to Zero Coupon Notes, the Amortised Face Amount (as defined in Condition 6.5);
and
0] any premium and any other amounts (other than interest) which may be payable by the

Issuer under or in respect of the Notes.

Any reference in the Conditions to interest in respect of the Notes shall be deemed to include, as
applicable, any additional amounts which may be payable with respect to interest under Condition 7.

6. REDEMPTION AND PURCHASE
6.1 Redemption at maturity

Unless previously redeemed or purchased and cancelled as specified below, each Note will be
redeemed by the Issuer at its Final Redemption Amount specified in the applicable Final Terms in
the relevant Specified Currency on the Maturity Date specified in the applicable Final Terms.

6.2 Redemption for tax reasons

Subject to Condition 6.5, the Notes may be redeemed at the option of the Issuer in whole, but not in
part, at any time (if this Note is not a Floating Rate Note) or on any Interest Payment Date (if this
Note is a Floating Rate Note), on giving not less than the minimum period nor more than the
maximum period of notice specified in the applicable Final Terms to the Agent and, in accordance
with Condition 13, the Noteholders (which notice shall be irrevocable), if:

@ on the occasion of the next payment due under the Notes, the Issuer has or will become
obliged to pay additional amounts as provided or referred to in Condition 7 or the Guarantor
would be unable for reasons outside its control to procure payment by the Issuer and in
making payment itself would be required to pay such additional amounts, in each case as a
result of any change in, or amendment to, the laws or regulations of a Tax Jurisdiction (as
defined in Condition 7) or any change in the application or official interpretation of such
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6.3

6.4

laws or regulations, which change or amendment becomes effective on or after the date on
which agreement is reached to issue the first Tranche of the Notes; and

(b) such obligation cannot be avoided by the Issuer or, as the case may be, the Guarantor taking
reasonable measures available to it,

provided that no such notice of redemption shall be given earlier than 90 days prior to the earliest
date on which the Issuer or, as the case may be, the Guarantor would be obliged to pay such
additional amounts were a payment in respect of the Notes then due.

Prior to the publication of any notice of redemption pursuant to this Condition, the Issuer shall
deliver to the Agent to make available at its specified office to the Noteholders (i) a certificate signed
by two Directors of the Issuer or, as the case may be, two Directors of the Guarantor stating that the
Issuer is entitled to effect such redemption and setting forth a statement of facts showing that the
conditions precedent to the right of the Issuer so to redeem have occurred, and (ii) an opinion of
independent legal advisers of recognised standing to the effect that the Issuer or, as the case may be,
the Guarantor has or will become obliged to pay such additional amounts as a result of such change
or amendment.

Notes redeemed pursuant to this Condition 6.2 will be redeemed at their Early Redemption Amount
referred to in Condition 6.5 below together (if appropriate) with interest accrued to (but excluding)
the date of redemption.

Redemption at the option of the Issuer (Issuer Call)

This Condition 6.3 applies to Notes which are subject to redemption prior to the Maturity Date at the
option of the Issuer (other than for taxation reasons), such option being referred to as an Issuer Call.
The applicable Final Terms contains provisions applicable to any Issuer Call and must be read in
conjunction with this Condition 6.3 for full information on any Issuer Call. In particular, the
applicable Final Terms will identify the Optional Redemption Date(s), the Optional Redemption
Amount, any minimum or maximum amount of Notes which can be redeemed and the applicable
notice periods.

If Issuer Call is specified as being applicable in the applicable Final Terms, the Issuer may, having
given not less than the minimum period nor more than the maximum period of notice specified in
applicable Final Terms to the Noteholders in accordance with Condition 13 (which notice shall be
irrevocable and shall specify the date fixed for redemption), redeem all (but not part) of the relevant
Series of Notes then outstanding on any Optional Redemption Date and at the Optional Redemption
Amount(s) specified in the applicable Final Terms together, if appropriate, with interest accrued to
(but excluding) the relevant Optional Redemption Date.

Redemption at the option of the Noteholders (Investor Put)

This Condition 6.4 applies to Notes which are subject to redemption prior to the Maturity Date at the
option of the Noteholder, such option being referred to as an Investor Put. The applicable Final
Terms contains provisions applicable to any Investor Put and must be read in conjunction with this
Condition 6.4 for full information on any Investor Put. In particular, the applicable Final Terms will
identify the Optional Redemption Date(s), the Optional Redemption Amount and the applicable
notice periods.

If Investor Put is specified as being applicable in the applicable Final Terms, upon the holder of any
Note giving to the Issuer in accordance with Condition 13 not less than the minimum period nor
more than the maximum period of notice specified in the applicable Final Terms, the Issuer will,
upon the expiry of such notice, redeem such Note on the Optional Redemption Date or within the
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time period(s) specified in the applicable Final Terms (the Put Period(s)) (in the case of a Put Period
such notice shall specify an Optional Redemption Date for the Notes) and at the Optional
Redemption Amount together, if appropriate, with interest accrued to (but excluding) the Optional
Redemption Date.

To exercise the right to require redemption of this Note the holder of this Note must, if this Note is in
definitive form and held outside Euroclear and Clearstream, Luxembourg, deliver, at the specified
office of any Paying Agent at any time during normal business hours of such Paying Agent falling
within the notice period, a duly completed and signed notice of exercise in the form (for the time
being current) obtainable from any specified office of any Paying Agent or (a Put Notice) and in
which the holder must specify a bank account (or, if payment is required to be made by cheque, an
address) to which payment is to be made under this Condition accompanied by this Note or evidence
satisfactory to the Paying Agent concerned that this Note will, following delivery of the Put Notice,
be held to its order or under its control.

If this Note is represented by a Global Note or is in definitive form and held through Euroclear or
Clearstream, Luxembourg, to exercise the right to require redemption of this Note the holder of this
Note must, within the notice period, give notice to the Agent of such exercise in accordance with the
standard procedures of Euroclear and Clearstream, Luxembourg (which may include notice being
given on his instruction by Euroclear, Clearstream, Luxembourg, or any depositary for them to the
Agent by electronic means) in a form acceptable to Euroclear, and Clearstream, Luxembourg from
time to time.

Any Put Notice or other notice given in accordance with the standard procedures of Euroclear, and
Clearstream, Luxembourg given by a holder of any Note pursuant to this Condition 6.4 shall be
irrevocable except where, prior to the due date of redemption, an Event of Default has occurred and,
in which event such holder, at its option, may elect by notice to the Issuer to withdraw the notice
given pursuant to this Condition 6.4 and instead to declare such Note forthwith due and payable
pursuant to Condition 9.

Early Redemption Amounts

For the purpose of Condition 6.2 above and Condition 9, each Note will be redeemed at its Early
Redemption Amount calculated as follows:

@) in the case of a Note with a Final Redemption Amount equal to the Issue Price, at the Final
Redemption Amount thereof;

(b) in the case of a Note (other than a Zero Coupon Note) with a Final Redemption Amount
which is or may be less or greater than the Issue Price or which is payable in a Specified
Currency other than that in which the Note is denominated, at the amount specified in the
applicable Final Terms or, if no such amount or manner is so specified in the applicable
Final Terms, at its nominal amount; or

(c) in the case of a Zero Coupon Note, at an amount (the Amortised Face Amount) calculated
in accordance with the following formula:

Early Redemption Amount = RP x (1 + AY)”
where:
RP means the Reference Price;

AY means the Accrual Yield expressed as a decimal; and
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y is the Day Count Fraction specified in the applicable Final Terms which will be
either (i) 30/360 (in which case the numerator will be equal to the number of days
(calculated on the basis of a 360-day year consisting of 12 months of 30 days each)
from (and including) the Issue Date of the first Tranche of the Notes to (but
excluding) the date fixed for redemption or (as the case may be) the date upon
which such Note becomes due and repayable and the denominator will be 360) or
(i) Actual/360 (in which case the numerator will be equal to the actual number of
days from (and including) the Issue Date of the first Tranche of the Notes to (but
excluding) the date fixed for redemption or (as the case may be) the date upon
which such Note becomes due and repayable and the denominator will be 360) or
(iii) Actual/365 (in which case the numerator will be equal to the actual number of
days from (and including) the Issue Date of the first Tranche of the Notes to (but
excluding) the date fixed for redemption or (as the case may be) the date upon
which such Note becomes due and repayable and the denominator will be 365).

Purchases

The Issuer, the Guarantor or any Subsidiary of the Issuer or the Guarantor may at any time purchase
Notes (provided that, in the case of definitive Notes, all unmatured Coupons and Talons appertaining
thereto are purchased therewith) at any price in the open market or otherwise. All Notes so
purchased will be surrendered to a Paying Agent for cancellation, with the exception of the Notes
purchased by the Issuer that may be held and resold for the purpose of enhancing the liquidity of the
Notes in accordance with Articles L. 213-1-A and D. 213-1-A of the French Code monétaire et
financier.

Cancellation

All Notes purchased for cancellation will forthwith be cancelled (together with all unmatured
Coupons and Talons attached thereto or surrendered therewith at the time of redemption). All Notes
so cancelled and the Notes purchased and cancelled pursuant to Condition 6.6 above (together with
all unmatured Coupons and Talons cancelled therewith) shall be forwarded to the Agent and cannot
be reissued or resold.

Late payment on Zero Coupon Notes

If the amount payable in respect of any Zero Coupon Note upon redemption of such Zero Coupon
Note pursuant to Condition 6.1, 6.2, 6.3 or 6.4 above or upon its becoming due and repayable as
provided in Condition 9 is improperly withheld or refused, the amount due and repayable in respect
of such Zero Coupon Note shall be the amount calculated as provided in Condition 6.5(c) as though
the references therein to the date fixed for the redemption or the date upon which such Zero Coupon
Note becomes due and payable were replaced by references to the date which is the earlier of:

@) the date on which all amounts due in respect of such Zero Coupon Note have been paid; and

(b) five days after the date on which the full amount of the moneys payable in respect of such
Zero Coupon Notes has been received by the Agent and notice to that effect has been given
to the Noteholders in accordance with Condition 13.

TAXATION

All payments of principal and interest in respect of the Notes and Coupons by the Issuer or the
Guarantor will be made without withholding or deduction for or on account of any present or future
taxes or duties of whatever nature imposed or levied by or on behalf of any Tax Jurisdiction unless
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9.1

such withholding or deduction is required by law. In such event, the Issuer or, as the case may be,
the Guarantor will pay such additional amounts as shall be necessary in order that the net amounts
received by the holders of the Notes or Coupons after such withholding or deduction shall equal the
respective amounts of principal and interest which would otherwise have been receivable in respect
of the Notes or Coupons, as the case may be, in the absence of such withholding or deduction;
except that no such additional amounts shall be payable with respect to any Note or Coupon:

@) presented for payment in France or Poland; or

(b) the holder of which is liable for such taxes or duties in respect of such Note or Coupon by
reason of his having some connection with a Tax Jurisdiction other than the mere holding of
such Note or Coupon; or

) presented for payment more than 30 days after the Relevant Date (as defined below) except
to the extent that the holder thereof would have been entitled to an additional amount on
presenting the same for payment on such thirtieth day assuming that day to have been a
Payment Day (as defined in Condition 5.7); or

(d) where such withholding or deduction is imposed on a payment to an individual and is
required to be made pursuant to European Council Directive 2003/48/EC on the taxation of
savings income or any law implementing or complying with, or introduced in order to
conform to, such Directive; or

(e) presented for payment by or on behalf of a holder who would have been able to avoid such
withholding or deduction by presenting the relevant Note or Coupon to another Paying
Agent in a Member State of the European Union.

As used herein:

Q) Tax Jurisdiction means France or Poland, or any political subdivision or any authority
thereof or therein having power to tax; and

(i) the Relevant Date means the date on which such payment first becomes due, except that, if
the full amount of the moneys payable has not been duly received by the Agent on or prior to
such due date, it means the date on which, the full amount of such moneys having been so
received, notice to that effect is duly given to the Noteholders in accordance with
Condition 13.

PRESCRIPTION

The Notes and Coupons will become void unless claims in respect of principal and/or interest are
made within a period of 10 years (in the case of principal) and five years (in the case of interest) after
the Relevant Date (as defined in Condition 7) therefor.

There shall not be included in any Coupon sheet issued on exchange of a Talon any Coupon the
claim for payment in respect of which would be void pursuant to this Condition or Condition 5.3 or
any Talon which would be void pursuant to Condition 5.3.

EVENTS OF DEFAULT

Events of Default relating to Unsubordinated Notes

This Condition 9.1 is applicable in relation to Unsubordinated Notes only.
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The following events or circumstances (each an Event of Default) shall be events of default in
relation to the Notes of any Series, namely:

(a) Non-payment

The Issuer or the Guarantor fails to pay any amount of interest or principal due in respect of
the Notes of the relevant Series or any of them on the due date for payment thereof and such
default continues for a period of five days on which banks are open for business in France
and Poland; or

(b) Breach of Other Obligations

If the Issuer or the Guarantor fails to perform or observe any of its other material obligations
under these Conditions or in respect of Notes of the relevant Series or the Agency
Agreement or (in the case of the Guarantor only) the Senior Guarantee or the Subordinated
Guarantee and (except in any case where the failure is incapable of remedy when no
continuation or notice as if hereinafter mentioned will be required) the failure continues for
the period of 30 days next following the service by any holder on the Issuer or the
Guarantor, as the case may be, of notice requiring the same to be remedied; or

() Cross Default

If any Relevant Indebtedness of the Issuer or the Guarantor or any of their respective
Material Subsidiaries becomes due and repayable prematurely by reason of any event of
default (however described) or the Issuer or the Guarantor or any of their respective Material
Subsidiaries fails to make any payment in respect of any Relevant Indebtedness on the due
date therefor as extended by any applicable grace period or any security given by the Issuer
or the Guarantor or any of their respective Material Subsidiaries for any Relevant
Indebtedness becomes enforceable or if default is made by the Issuer or the Guarantor or any
of their respective Material Subsidiaries in making any payment due under any guarantee
and/or indemnity given by it in relation to any Relevant Indebtedness of any other person,
provided that no such event shall constitute an Event of Default unless the Relevant
Indebtedness or other relative liability either alone or when aggregated with other Relevant
Indebtedness and/or other liabilities relative to all (if any) other such event which shall have
occurred and be continuing shall amount to at least €10,000,000 or its equivalent in any
other currency; or

(d) Dissolution

If any order is made by any competent court or a resolution is passed for the dissolution of
the Issuer or the Guarantor or any of their respective Material Subsidiaries; or

(e) Cessation of Business

If the Issuer or the Guarantor or any of their respective Material Subsidiaries ceases or
announces an intention to cease to carry on the whole or a substantial part of its business,
save for the purposes of a reorganisation of the Issuer, the Guarantor and its other
Subsidiaries taken as a whole on terms approved by an Extraordinary Resolution of the
holders or as otherwise permitted by applicable law, or the Issuer or the Guarantor or any of
their respective Material Subsidiaries stops or threatens to stop payment of, or is unable to,
or admits inability to, pay, its debts (or any class of its debts) as they fall due, or is deemed
unable to pay its debts pursuant to or for the purposes of any applicable law, or if the Issuer
is adjudicated or found bankrupt or insolvent; or
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9.2

® Insolvency/Winding-up

if (i) proceedings are initiated against the Issuer or the Guarantor or any of their respective
Material Subsidiaries under any applicable bankruptcy, recovery, liquidation, insolvency,
composition, or other similar laws or a receiver, manager, administrator or other similar
official is appointed in relation to the Issuer or the Guarantor or any of their respective
Material Subsidiaries or, as the case may be, in relation to the whole or a part of the
undertaking or assets of any of them, or any encumbrance takes possession of the whole or a
part of the undertaking or assets of any of them, or a distress, execution, attachment,
sequestration or other process is levied, enforced upon, sued out or put in force against the
whole or a part of the undertaking or assets of any of them and (ii) in any case is not
discharged within 21 days; or if the Issuer or the Guarantor or any of their respective
Material Subsidiaries initiates or consents to judicial or other proceedings relating to itself
under any applicable bankruptcy, recovery, liquidation, insolvency, composition or other
similar laws or makes a transfer of title or assignment for the benefit of, or enters into any
composition or other arrangement with, its creditors generally (or any class of its creditors)
or any meeting is convened to consider a proposal for an arrangement or composition with
its creditors generally (or any class of its creditors); or

(9) Withdrawal of Banking Licence

If the banking operations of the Guarantor are suspended or the Guarantor’s banking licence
is withdrawn pursuant to applicable Polish banking law; or

(h) Guarantees in Effect

If either the Senior Guarantee or the Subordinated Guarantee ceases to be, or is claimed by
the Guarantor not to be, in full force and effect; or

0) Issuer Wholly-owned

If the Issuer ceases to be a subsidiary wholly-owned and controlled, directly or indirectly, by
the Guarantor.

Definitions
In these Conditions:

Material Subsidiary means any Subsidiary of the Issuer or the Guarantor: (a) whose gross profits
(consolidated in the case of a Subsidiary which itself has Subsidiaries) or whose total assets
(consolidated in the case of a Subsidiary which itself has Subsidiaries) represent not less than 10 per
cent of the consolidated gross profits of the Issuer or the Guarantor, or, as the case may be,
consolidated total assets, of the Issuer or the Guarantor and their respective Subsidiaries taken as a
whole, all as calculated respectively by reference to the then latest audited accounts (consolidated,
or, as the case may be, unconsolidated) of the Subsidiary and the then latest audited consolidated
accounts of the Issuer or the Guarantor, as the case may be, and their respective Subsidiaries; or (b)
to which is transferred the whole or substantially the whole of the undertaking and assets of a
Subsidiary of the Issuer or the Guarantor, as the case may be, which immediately before the transfer
is a Material Subsidiary of the Issuer or the Guarantor, all as more particularly defined in the Agency
Agreement. A certificate by the Directors of the Issuer or the Management Board of the Guarantor
confirming that in their opinion a Subsidiary of the Issuer or the Guarantor is or is not or was or was
not at any particular time a Material Subsidiary of the Issuer or the Guarantor, as the case may be,
accompanied by a report of the Auditors addressed to the Issuer or the Guarantor (as to proper
extraction of the figures used by the Directors of the Issuer or the Management Board of the
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9.3

10.

11.

Guarantor in determining the Material Subsidiaries of the Issuer or the Guarantor and mathematical
accuracy of the calculation), as the case may be, shall, in the absence of manifest error, be conclusive
and binding on all parties.

Subsidiary means any company or corporation: (A) which is controlled, directly or indirectly, by the
first-mentioned company or corporation; or (B) more than half the issued share capital of which is
beneficially owned, directly or indirectly, by the first-mentioned company or corporation; or (C)
which is a Subsidiary of another Subsidiary of the first-mentioned company or corporation, and, for
these purposes, a company or corporation shall be treated as being controlled by another if that other
company or corporation is able to direct its affairs and/or to control the composition of its board of
directors or equivalent body.

Auditors means the auditors from time to time of the Issuer or the Guarantor, as the context may
require, or, in the event of any of them being unable or unwilling to carry out any actions requested
from them pursuant to these Terms and Conditions, means any other firm of certified accountants of
international standing or repute in Poland or France, as the case may be, nominated by the Issuer or
the Guarantor;

If any Event of Default shall occur and be continuing in relation to any Series, any holder of a Note
of the relevant Series may, by written notice to the Issuer, at the specified office of the Paying Agent,
declare that such Note and (if the Note is interest-bearing) all interest then accrued on such Note
shall be forthwith due and payable, whereupon the same shall become immediately due and payable
at its early termination amount (the Early Termination Amount) (which shall be its outstanding
principal amount or, if such Note is non-interest bearing, its Amortised Face Amount (as defined in
Condition 6.5) or such other redemption amount as may be specified in, or determined in accordance
with the provisions of, the Final Terms), together with all interest (if any) accrued thereon without
presentment, demand, protest or other notice of any kind, all of which the Issuer will expressly
waive, anything contained in such Notes to the contrary notwithstanding, unless, prior thereto, all
Events of Default in respect of the Notes of the relevant Series shall have been cured.

Events of Default relating to Subordinated Notes

This Condition 9.3 only applies to Subordinated Notes.

There will be no Events of Default in relation to Subordinated Notes.
REPLACEMENT OF NOTES, COUPONS AND TALONS

Should any Note, Coupon or Talon be lost, stolen, mutilated, defaced or destroyed, it may be
replaced at the specified office of the Agent upon payment by the claimant of such costs and
expenses as may be incurred in connection therewith and on such terms as to evidence and
indemnity as the Issuer may reasonably require. Mutilated or defaced Notes, Coupons or Talons
must be surrendered before replacements will be issued.

AGENTS

The names of the initial Agents and their initial specified offices are set out below. If any additional
Paying Agents are appointed in connection with any Series, the names of such Paying Agents will be
specified in Part B of the applicable Final Terms.

The Issuer is entitled to vary or terminate the appointment of any Agent and/or appoint additional or
other Agents and/or approve any change in the specified office through which any Agent acts,
provided that:
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13.

@) there will at all times be a Agent;

(b) so long as the Notes are listed on any stock exchange or admitted to trading by any other
relevant authority, there will at all times be a Paying Agent with a specified office in such
place as may be required by the rules and regulations of the relevant stock exchange or other
relevant authority;

(©) there will at all times be a Paying Agent in a Member State of the European Union that will
not be obliged to withhold or deduct tax pursuant to European Council Directive
2003/48/EC or any law implementing or complying with, or introduced in order to conform
to, such Directive; and

(d) there will at all times be a Paying Agent in a jurisdiction within Europe, other than the
jurisdictions in which the Issuer and the Guarantor are incorporated.

In addition, the Issuer shall forthwith appoint a Paying Agent having a specified office in New York
City in the circumstances described in Condition 9. Notice of any variation, termination,
appointment or change will be given to the Noteholders promptly in accordance with Condition 13.

In acting under the Agency Agreement, the Agents act solely as agents of the Issuer and the
Guarantor and do not assume any obligation to, or relationship of agency or trust with, any
Noteholder or Couponholder. The Agency Agreement contains provisions permitting any entity into
which any Agent is merged or converted or with which it is consolidated or to which it transfers all
or substantially all of its assets to become the successor agent.

EXCHANGE OF TALONS

On and after the Interest Payment Date on which the final Coupon comprised in any Coupon sheet
matures, the Talon (if any) forming part of such Coupon sheet may be surrendered at the specified
office of any Paying Agent in exchange for a further Coupon sheet including (if such further Coupon
sheet does not include Coupons to (and including) the final date for the payment of interest due in
respect of the Note to which it appertains) a further Talon, subject to the provisions of Condition 8.

NOTICES

All notices regarding the Notes will be deemed to be validly given if published (a) in a leading
English language daily newspaper of general circulation in London and (b) if and for so long as the
Notes are admitted to trading on, and listed on the Official List of, the Luxembourg Stock Exchange,
a daily newspaper of general circulation in Luxembourg or the Luxembourg Stock Exchange's
website, www.bourse.lu. It is expected that any such publication in a newspaper will be made in the
Financial Times in London and the Luxemburger Wort in Luxembourg. The Issuer shall also ensure
that notices are duly published in a manner which complies with the rules of any stock exchange or
other relevant authority on which the Notes are for the time being listed or by which they have been
admitted to trading. Any such notice will be deemed to have been given on the date of the first
publication or, where required to be published in more than one newspaper, on the date of the first
publication in all required newspapers.

Until such time as any definitive Notes are issued, there may, so long as any Global Notes
representing the Notes are held in their entirety on behalf of Euroclear and/or Clearstream,
Luxembourg, be substituted for such publication in such newspaper(s) or such mailing the delivery
of the relevant notice to Euroclear and/or Clearstream, Luxembourg for communication by them to
the holders of the Notes and, in addition, for so long as any Notes are listed on a stock exchange or
are admitted to trading by another relevant authority and the rules of that stock exchange or relevant
authority so require, such notice will be published in a daily newspaper of general circulation in the
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place or places required by those rules. Any such notice shall be deemed to have been given to the
holders of the Notes on such day as is specified in the applicable Final Terms after the day on which
the said notice was given to Euroclear and/or Clearstream, Luxembourg.

Notices to be given by any Noteholder shall be in writing and given by lodging the same, together
(in the case of any Note in definitive form) with the relative Note or Notes, with the Agent. Whilst
any of the Notes are represented by a Global Note, such notice may be given by any holder of a Note
to the Agent through Euroclear and/or Clearstream, Luxembourg, as the case may be, in such
manner as the Agent and Euroclear and/or Clearstream, Luxembourg, as the case may be, may
approve for this purpose.

14. MEETINGS OF NOTEHOLDERS, MODIFICATION AND SUBSTITUTION

The Agency Agreement contains provisions (which shall have effect as if incorporated herein) for
convening meetings of the holders Notes of any Series to consider any matter affecting their interest,
including (without limitation) the modification by Extraordinary Resolution (as defined in the
Agency Agreement) of these Conditions and the Deed of Covenant insofar as the same may apply to
such Notes.

An Extraordinary Resolution passed at any meeting of the holders of Notes of any Series will be
binding on all holders of the Notes of such Series, whether or not they are present at the meeting, and
on all holders of Coupons relating to Notes of such Series.

The Issuer may, with the consent of the Agent, but without the consent of the holders of the Notes of
any Series or Coupons, amend these Terms and Conditions and the Deed of Covenant insofar as they
may apply to such Notes either:

@ to correct a manifest error, cure any ambiguity or cure, correct or supplement any defective
provision contained herein or therein; or

(b) in any manner which is not prejudicial to the interests of holders of such Notes.

Subject as aforesaid, no other modification may be made to these Terms and Conditions or the Deed
of Covenant except with the sanction of an Extraordinary Resolution. The Issuer, or any previous
substituted company, may at any time, without the consent of the holders of the Notes of any Series
or Coupons, substitute for itself as principal debtor under the Notes, the Coupons and the Talons any
company (the Substitute) that is the Guarantor, or a Subsidiary of the Guarantor, provided that no
payment in respect of the Notes or the Coupons is at the relevant time overdue. The substitution shall
be made by a deed poll (the Deed Poll), to be substantially in the form scheduled to the Agency
Agreement as Schedule 8, and may take place only if (i) the Substitute shall, by means of the Deed
Poll, agree to indemnify each holder of a Note, Coupon or Talon against any tax, duty, assessment or
governmental charge that is imposed on it by, or by any authority in or of, the jurisdiction of the
country of the Substitute’s residence for tax purposes and, if different, of its incorporation with
respect to any Note, Coupon, Talon or the Deed of Covenant and that would not have been so
imposed had the substitution not been made, as well as against any tax, duty, assessment or
governmental charge, and any cost or expense, relating to the substitution, (ii) where the Substitute is
not the Guarantor, the obligations of the Substitute under the Deed Poll, the Notes, Coupons, Talons
and the Deed of Covenant shall be unconditionally guaranteed by the Guarantor by means of the
Deed Poll, (iii) all actions, conditions and things required to be taken, fulfilled and done (including
the obtaining of any necessary consents) to ensure that the Deed Poll, the Notes, Coupons, Talons
and Deed of Covenant represent valid, legally binding and enforceable obligations of the Substitute
and in the case of the Deed Poll of the Guarantor have been taken, fulfilled and done and are in full
force and effect, (iv) the Substitute shall have become party to the Agency Agreement, with any
appropriate consequential amendments, as if it had been an original party to it, (v) legal opinions
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15.

16.

17.

171

17.2

17.3

addressed to the holders of Notes shall have been delivered to them (care of the Paying Agent) from
a lawyer or firm of lawyers with a leading securities practice in each jurisdiction referred to in (i)
above and in England as to the fulfilment of the preceding conditions of paragraph (iii) above and
the other matters specified in the Deed Poll and (vi) the Issuer shall have given at least 14 days’ prior
notice of such substitution to the holders of Notes, stating that copies, or pending execution the
agreed text, of all documents in relation to the substitution that are referred to above, or that might
otherwise reasonably be regarded as material to holders of Notes, shall be available for inspection at
the specified office of each of the Paying Agents. References in Condition 9 to obligations under the
Notes shall be deemed to include obligations under the Deed Poll, and, where the Deed Poll contains
a guarantee, the events listed in Condition 9 shall be deemed to include that guarantee not being (or
being claimed by the guarantor not to be) in full force and effect.

FURTHER ISSUES

The Issuer shall be at liberty from time to time without the consent of the Noteholders or the
Couponholders to create and issue further notes having terms and conditions the same as the Notes
or the same in all respects save for the amount and date of the first payment of interest thereon and
so that the same shall be consolidated and form a single Series with the outstanding Notes.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No person shall have any right to enforce any term or condition of this Note under the Contracts
(Rights of Third Parties) Act 1999, but this does not affect any right or remedy of any person which
exists or is available apart from that Act.

GOVERNING LAW AND SUBMISSION TO JURISDICTION
Governing law

The Agency Agreement, the Deed of Covenant, the Notes and the Coupons and any non-contractual
obligations arising out of or in connection with the Agency Agreement, the Deed of Covenant, the
Notes and the Coupons, are and shall be governed by, and construed in accordance with, English law
except the provisions of Condition 2.3 which shall be construed by French law.

Submission to jurisdiction

@) The English courts have exclusive jurisdiction to settle any dispute arising out of or in
connection with the Notes and/or the Coupons (including any dispute as to their existence,
validity, interpretation, performance, breach or termination or the consequences of their
nullity and any dispute relating to any non-contractual obligations arising out of or in
connection with the Notes and/or the Coupons (a Dispute), and all Disputes will be
submitted to the exclusive jurisdiction of the English courts.

(b) For the purposes of this Condition 17.2, each of the Issuer and any Noteholders or
Couponholders taking proceedings in relation to any Dispute waives any objection to the
English courts on the grounds that they are an inconvenient or inappropriate forum to settle
any Dispute.

Appointment of Process Agent

The Issuer irrevocably appoints Commerzbank Aktiengesellschaft at its office at 30 Gresham Street,
London EC2V 7PG as its agent for service of process, in any proceedings before the English courts
in relation to any Dispute, and agrees that, in the event of Commerzbank Aktiengesellschaft being
unable or unwilling for any reason so to act, it will immediately appoint another person as its agent
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for service of process in England in respect of any Dispute. The Issuer agrees that failure by a
process agent to notify it of any process will not invalidate service. Nothing herein shall affect the
right to serve process in any other manner permitted by law.

17.4  Other documents and the Guarantor
The Issuer and, where applicable, the Guarantor has in the Agency Agreement and the Deed of

Covenant submitted to the jurisdiction of the English courts and appointed an agent for service of
process in terms substantially similar to those set out above.
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USE OF PROCEEDS

The net proceeds of the issue of each Tranche will be transferred to the ownership of the Guarantor and
deposited to its account under the terms of a deposit agreement (umowa kaucji), establishing a deposit
(kaucja), to be entered into between the Issuer and the Guarantor on or before the first Issue Date, and will

be used by the Guarantor for general corporate purposes. If in respect of an issue of Notes there is a
particular identified use of proceeds, this will be stated in the applicable Final Terms.
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SELECTED FINANCIAL INFORMATION OF THE ISSUER AND OVERVIEW OF THE
GROUP'S FINANCIAL CONDITION

SELECTED FINANCIAL INFORMATION OF THE ISSUER

The following paragraphs present selected financial data of the Issuer as at and for the years ended
31 December 2012 and 2011, extracted from the audited standalone financial statements of the Issuer for the
years 2012 and 2011 (see also "Documents Incorporated by Reference™).

The Issuer is an entity controlled by the Bank and its assets, liabilities and results are consolidated into the
Group for the purposes of the consolidated financial statements of the Group, as to which see "Documents
Incorporated by Reference".

As at 31 December 2012 and 31 December 2011, the Issuer had total assets of EUR 503,213,561 and EUR
166,815 respectively. As at 31 December 2012, loans amounting to EUR 500,986,329 (as at 31 December
2011: nil) represented 99.6 per cent. of the total assets of the Issuer and related to the deposit agreement
between the Issuer and the Guarantor. Total equity of the Issuer as at 31 December 2012 and 31 December
2011 was EUR 140,035 and EUR 140,014 respectively, and total liabilities as at 31 December 2012 and
31 December 2011 amounted to EUR 503,073,526 and EUR 26,801 respectively. As at 31 December 2012,
other debenture bonds amounting to EUR 503,051,370 (as at 31 December 2011: nil) represented 99.97 per
cent. of the total equity and liabilities of the Issuer and related to the deposit agreement between the Issuer
and the Guarantor.

Given the limited object of the Issuer and its limited activity (as to which, see "Description of the Issuer"),
for the year ended 31 December 2012 the Issuer had net sales of EUR 47,478 (2011: nil). Total expenses
from operations in 2012 amounted to EUR 47,805 (2011: EUR 24,930). Due to issuing EUR 500 million of
unsubordinated fixed rate notes due 12 October 2015 and entering into a deposit agreement with the
Guarantor, for the year ended 31 December 2012 the total financial income of the Issuer amounted to EUR
3,216,802 (as compared to EUR 404 in 2011) and total financial charges amounted to EUR 3,216,707
(2011:nil). As a result, for the years ended 31 December 2012 and 31 December 2011 the Issuer generated a
net income of EUR 21 and net loss of EUR 24,525 respectively.

This section should be read along with the financial data included or incorporated by reference elsewhere in
this Base Prospectus.

FINANCIAL DATA OF THE GROUP

The last two financial years have represented a period of strong business and financial performance of the
Group supported by a set of strategic initiatives aimed at revenue enhancement and cost optimisation in a
response to a more challenging market and economic environment since the onset of the financial crisis.

The Group's core income (i.e. net interest income and net fee and commission income) increased from PLN
3,007.2 million for the year ended 31 December 2011 to PLN 3,073.5 million for the year ended 31
December 2012 representing an increase of 2.2 per cent. Net interest income grew from PLN 2,167.2 million
for the year ended 31 December 2011 to PLN 2,233.6 million for the year ended 31 December 2012
representing an increase of 3.1 per cent. while net fee and commission income was almost stable, reaching
PLN 840.0 million for the year ended 31 December 2011 compared with PLN 839.9 million for the year
ended 31 December 2012.

The business development of the Group was accompanied by a continued focus on maintaining cost

discipline. Consequently, the Group's operating income increased while overhead costs, amortisation and
depreciation for the year ended 31 December 2012 decreased by 1.1 per cent. showing an improvement in
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efficiency. As a result, the Group's cost to income ratio declined from 47.7 per cent. for the year ended 31
December 2011 to 46.4 per cent. for the year ended 31 December 2012.

For the year ended 31 December 2012, net impairment losses on loans and advances for the Group amounted
to PLN 444.6 million, compared to PLN 373.5 million for the year ended 31 December 2011 representing an
increase of 19.0 per cent. During the same period, the Group's non-performing loans ratio increased to 5.2
per cent. from 4.7 per cent. for 2011.

The profit before income tax of the Group during 2011 totalled PLN 1,467.1 million and during 2012
reached PLN 1,472.1 million. The Group's gross return on equity however dropped from 21.0 per cent. in
2011 to 17.9 per cent. in 2012. This was due to an increase in the Group's shareholder equity as a result of
retention of profit.

The Group's capital ratios improved in 2012 supported by full implementation of the advanced internal
ratings based method. As at 31 December 2012, the capital adequacy ratio stood at 18.7 per cent., compared
to 15.0 per cent. as at 31 December 2011, while the Core Tier 1 capital ratio stood at 13.0 per cent. as at 31
December 2012 compared to 9.6 per cent. as at 31 December 2011.

PRESENTATION OF THE GROUP FINANCIAL AND OTHER INFORMATION
Key Factors Affecting Comparability
Change of presentation of comparative financial data

In the 2012 Consolidated Financial Statements, the Group changed the presentation of selected items in its
consolidated income statement and its consolidated statement of financial position. The comparative data
was also adjusted so as to reflect for the changes in presentation introduced in the current year.

Beginning from 1 January 2012, changes were introduced as to how the result on foreign exchange swaps
and the result on interest rate swap transactions designated as fair value hedge instruments are presented.
Following IFRS 7 Appendix B paragraph 5E, the Group decomposed the result on derivatives classified into
banking book as well as the result on derivatives designated as hedging instruments and separated the
interest component resulting from the current calculation of swap points and the remaining result from fair
value measurement.

After changes described above, the measurement components of derivatives classified into banking book as
well as the measurement components of derivatives concluded under hedge accounting are presented as
follows: the result of the current accrual of the interest component, including the swap points, is presented as
interest income / expense, and the remaining result from fair value measurement is presented in net trading
income.

The change of presentation relates mainly to changes in the way the Group raises financing. In the opinion of
the Group, the above presentation of the interest measurement component of the result on financial
derivatives classified into the banking book as well as the presentation of the interest measurement
component of the result on derivatives designated as fair value hedge instruments better reflects the
economic nature of transactions concluded for the financing of assets in foreign currencies.

Beginning from 1 January 2012, the Group introduced changes in the presentation of operating lease revenue
and the related depreciation cost of fixed assets provided by the Group under operating leases. As a result of
this change, revenue and depreciation costs from operating lease transactions are presented as a net figure
amount as ‘Other operating income’. Until 31 December 2011, revenue from leasing activities was presented
as interest income, while depreciation costs of assets provided by the Group under operating leases were
presented as depreciation costs. This change has been introduced in order to present the Group's leasing
activity concerning operating leases in a better and more transparent way.
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In 2012, the Group ceased to present pledged assets in a separate line in the statement of financial position.
As of 31 December 2012, debt securities pledged as collateral were presented within the items: ‘Trading
securities’ or ‘Investment securities’, according to their classification applicable before establishing the
pledge.

The changes had no impact on the profit and equity of the Group in 2012 and 2011.

The effect of the changes in presentation of comparative data in the Group's Consolidated Financial
Statements is summarised in the following tables.

Changes in the Consolidated Income Statement for the year ended 31 December 2011

Year ended Year ended
31.12.2011 31.12.2011
before presentation after
adjustments  adjustments  adjustments
(PLN thousands)
INEEIESE INCOME ...cviiivie st 3,871,231 19,342 3,890,573
INEEIESt EXPENSE. ..ottt (1,722,629) (736) (1,723,365)
NEet INtEreSt INCOME .....ovveiveei i s 2,148,602 18,606 2,167,208
Net trading income, iNCIUING: .........ccoovveiereiernc e 424,091 (76,679) 347,412
Foreign exchange result ...........cocoeeiirneeinnneeee s 393,943 (65,303) 328,640
Other trading income and result on hedge accounting .............. 30,148 (11,376) 18,772
Other operating INCOME .......ccccivvviiriveie e 301,930 15,425 317,355
Amortization and depreciation ............cccceevevveieneie v, (251,412) 42,648 (208,764)
Profit before iINCOME taX .....vooveeeeeee ettt 1,467,127 - 1,467,127
NEL PIOTIt ... 1,144,435 - 1,144,435
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Changes in the Consolidated Statement of Financial Position as at 31 December 2011

Trading SECUMTIES. ....ueviveiieesictee e
INVESTMENT SECUIITIES. ...vivveveire ettt
PlEAQEA ASSELS ...t
TOtAl ASSELS ....vecveitectececte ettt sbe e srere

31.12.2011 31.12.2011
before presentation after
adjustments adjustments adjustments
(PLN thousands)

991,559 485,463 1,477,022
16,697,212 3,854,060 20,551,272
4,339,523  (4,339,523) -
98,875,647 - 98,875,647

Source: Consolidated Financial Statements

The information presented in this Base Prospectus has been provided on the revised presentation basis.

Moreover, the Group changed the methodology for calculating the capital adequacy of the Group and the
capital adequacy of the Bank as of 31 December 2012. Please refer to Note 47 in the 2012 Consolidated

Financial Statements and to the paragraph “Capital Adequacy” below for further information.

GROUP HISTORICAL FINANCIAL INFORMATION

The following tables present selected consolidated financial data of the Group as at and for each of the years
ended 31 December 2011 and 31 December 2012 which were derived from the Consolidated Financial

Statements.

This section should be read along with the financial data included or incorporated by reference elsewhere in

this Base Prospectus.

Consolidated Income Statements

INEEIEST INCOMIE ..t ne e
INTEIESE BXPENSE ..o eiie ettt e e nnne s
NEt INTErESt INCOME ...
Fee and cOmMmISSION INCOME ........coiiieiiiieeee e
Fee and COMMISSION EXPENSE .......oveveieiirieiiiniesiesie e
Net fee and COMMISSION INCOME ........cvvviieiiieiereee e
DivIidend INCOIME ......eiiiiiieieccte ettt sreesree
Net trading income, INCIUAING: ..o
Foreign exchange reSUlt...........oov oo
Other trading income and result on hedge accounting ...........ccccveevevenee.
Gains less losses from investment securities, investments in subsidiaries
AN ASSOCIALES ..evviiiieiiecre ettt be e be e s be e et e e te e ere e
Other Operating iNCOIME ........c.oieririiieisise s
Net impairment losses on loans and advances............coccooceeeeeevvneenennns
OVEINEAM COSES. ... ittt ettt
Amortisation and depreciation.............ccooveerinieeie i
Other operating EXPENSES .......coviverieiierierte e sre et sre e se e sre e sreees
Operating Profit.......cccciici e
Profit before iNCOME TaX ..o
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Year ended 31 December

2012 2011
(PLN thousands)
(audited)

4,476,800 3,890,573
(2,243,168) (1,723,365)
2,233,632 2,167,208
1,273,953 1,279,172
(434,073) (439,200)
839,880 839,972
13,902 15,113
356,542 347,412
324,006 328,640
32,536 18,772
44,966 11,985
275,721 317,355
(444,635) (373,470)
(1,465,788) (1,471,501)
(195,617) (208,764)
(186,500) (178,183)
1,472,103 1,467,127
1,472,103 1,467,127



INCOME tAX EXPENSE ...t
NET PIOTIT ...
Net profit attributable to: ...
Owners of BRE BanK SA ...
NON-CONtrolliNg INEEIESES ..o

(268,292)
1,203,811

1,203,230
581

(322,692)
1,144,435

1,134,972
9,463

Source: Consolidated Financial Statements

Consolidated Statements of Comprehensive Income

NET PrOTIT .o
Other comprehensive income net of tax: ........ccccoevveveiciiiininnene
Exchange differences on translation of foreign operations (net).......
Change in valuation of available-for-sale financial assets (net)........
Total comprehensive income net of tax, total..........c..ccccceevenneen,
Total comprehensive income (net), attributable to: .....................
Owners of BRE BanK SA........cccooviiiie it
NON-CONtrolliNg INEIEStS ......ccveiieiecee e

Year ended 31 December

2012 2011
(PLN thousands)
(audited)

1,203,811 1,144,435
421,998 2,248
(1,815) 3,451
423,813 (1,203)
1,625,809 1,146,683
1,625,228 1,135,612
581 11,071

Source: Consolidated Financial Statements

Consolidated Statements of Financial Position

ASSETS

Cash and balances with the Central Bank ..........cccoccveveveviniivieenen,
Loans and advances t0 DANKS ..........ccveeeiveiiiee i sreee e sveee e
Trading SECUNTIES .....viviieiiiiieeieiee s
Derivative financial INStrUMENTS.......cveeeivciiee i
Loans and advances t0 CUSLOMENS...........cocvrevvieiireeecrieesree e siee e
Hedge accounting adjustments related to fair value of hedged items
INVESTMENT SECUIITIES ....vveeievie et
INtANQIDIE @SSELS.......cviiiiiicie e
TaNQIDIE SSELS. ...t
CUrrent iINCOME £AX ASSELS .....vvvieeiiriieeierie e s s e e e st e e s s s e e s s sbe e e s serreas
Deferred INCOME taX ASSELS.......veieeiiiiiee et
(O 11 41T g 1Y) TR
TOtAl ASSELS ....vveiec e

LIABILITIES

Amounts due t0 Other DaNKS .........coovvvvieeiiiiiee e
Derivative financial INStrUMEeNtS.......cueveivceiee i
AMOUNtS AUE £0 CUSLOMETS ....ccvveeicvieeceeee ettt
DEDL SECUITIES 1N ISSUE .....vvveeeivireeee et sreee et
Hedge accounting adjustments related to fair value of hedged items
Subordinated HabilitieS..........cocovii i
Other lADIITIES ....cveeieiie s
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As at 31 December

2012 2011
(PLN thousands)
(audited)

4,819,203 1,038,356
3,944,578 4,008,874
1,150,886 1,477,022
2,802,695 1,506,595
67,059,254 67,851,516
2,439 1,924
19,993,388 20,551,272
436,123 436,769
773,904 832,455
129 4,728
369,821 307,052
883,626 859,084
102,236,046 98,875,647
21,110,939 27,390,809
3,476,684 1,862,747
57,983,600 54,244,388
4,892,275 1,735,988
4,220 -
3,222,295 3,456,200
1,394,845 1,723,856



Current income tax labilitieS .......ceeviiiciiiiii e
Deferred income tax lHabilities ...........cocevviiiiiii i
g L0 AV (0] TR
TOtal lHADITIES ..o

EQUITY
Equity attributable to owners of BRE Bank SA

Share Capital: ......cc.oiiiieie e
Registered share capital ...........ccccooveviiicii i
SNAre PrEMIUM ......iiiiiiie e sresre e sreeneas

RetaiNed BarNINGS: . ...c.oiviiieeieeee s
Profit from the Previous YEars ..........cccoeeiiiiiininiie e
Profit for the CUrTENT YEAr...........cooiiiiiiccc e

Other components Of EQUILY.........ccccveviiiiiie i e

NON-CONtrOlliNG INTEIEST ......c.viiieciiece e s

B 0] =1 =0 [0 ] £SO

Total equity and laDIlItIES ..o

Source: Consolidated Financial Statements

Items from Consolidated Cash Flow Statements

Cash and cash equivalents at the beginning of the reporting period
Net cash flows from/(used in) operating activities
Net cash flows from/(used in) investing activities
Net cash flows from/(used in) financing activities
Effects of exchange rate changes on cash and cash equivalents
Cash and cash equivalents at the end of the reporting period
Net increase/decrease in cash and cash equivalents

As at 31 December

2012 2011
(PLN thousands)
(audited)

226,215 235,568
1,662 258
213,327 153,168
92,526,062 90,802,982
9,685,493 8,048,755
3,501,633 3,493,812
168,556 168,411
3,333,077 3,325,401
5,700,076 4,493,157
4,496,846 3,358,185
1,203,230 1,134,972
483,784 61,786
24,491 23,910
9,709,984 8,072,665
102,236,046 98,875,647

Year ended 31 December

2012 2011
(PLN thousands)
(audited)

4,675,211 5,805,816
3,551,574 1,594,968
(216,342) (187,372)
(400,979)  (2,519,401)

(31,147) (18,800)
7,578,317 4,675,211
2,934,253  (1,111,805)

Source: Consolidated Financial Statements
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Capital Adequacy

On 4 July 2012 the PFSA and the BaFin granted conditional consent to the application of the advanced
internal rating based approach (A-IRB approach) by the Bank to the calculation of its capital requirement
for credit risk of its corporate portfolio and the retail mortgage loan portfolio. Until a number of significant
conditions laid down in the decision are met, the total capital requirement calculated with the application of
the A-IRB approach must be maintained at the level based on 100 per cent. of the capital requirement for
credit risk calculated under the standardised approach. Additionally, on 27 August 2012 the PFSA and BaFin
granted consent to the application of the internal rating based approach concerning the risk weighting for
specialised lending exposures (IRB slotting approach) by BRE Bank Hipoteczny SA to the calculation of the
capital requirement for credit risk.

As the Bank met all high-significance conditions set out in the consent of PFSA and BaFin regarding the
application of the A-IRB approach, the calculation of the consolidated capital adequacy ratio of the Group as
of 31 December 2012 took into account the total capital requirement determined under the A-IRB approach
for credit risk pursuant to annex No. 5 to the Resolution No. 76/2010 of PFSA of 10 March 2010 (with
further amendments). As at 31 December 2012 total own funds of the Group were calculated with the
application of the deduction derived from the A-IRB approach and stood above the 80 per cent. of the
reference total capital requirement stipulated in article 14 of Resolution No. 76/2010 of PFSA of 10 March
2010 (as amended). For more information refer to Note 47 in the 2012 Consolidated Financial Statements.

The table below presents selected data concerning the capital adequacy ratio and Tier 1 capital ratio of the
Group as at the dates indicated below.
31 December

2012 2011
Capital adequacy ratio (per cent.)* (audited) .........cccoovevviiiiiieneiiiie e 18.7 15.0
Tier 1 capital ratio (per cent.)** (Unaudited)..........ceovrvrireneieieieeeeine 13.0 9.6

Source: Consolidated Financial Statements

*As of 31 December 2011, own funds and total capital requirement included in the calculation of the consolidated capital adequacy ratio of the
Group and in the calculation of capital adequacy ratio of the Bank were determined using standardised approach for credit risk in accordance with
the annex No. 4 to the Resolution No. 76/2010 of the PFSA dated on 10 March 2010 (with further amendments).

As of 31 December 2012, the consolidated capital adequacy ratio of the Group amounted to 18.73 per cent. and the capital adequacy ratio of the
Bank amounted to 19.66 per cent. Moreover, the consolidated Tier 1 capital adequacy ratio of the Group amounted to 13.00 per cent. and the Tier 1
capital adequacy ratio of the Bank amounted to 13.63 per cent.

In the calculations of capital adequacy ratios as of 31 December 2012, had the Group and the Bank still included own funds and total capital
requirement according to the methodology applied in the capital ratios calculation till 30 June 2012, then the consolidated capital adequacy ratio of
the Group as of 31 December 2012 would have amounted to 16.54 per cent. and the capital adequacy ratio of the Bank would have amounted to
16.98 per cent. Moreover, the consolidated Tier 1 capital adequacy ratio of the Group would have amounted to 11.40 per cent. and the Tier 1 capital
adequacy ratio of the Bank would have amounted to 11.71 per cent.

**Unaudited: The Tier 1 capital adequacy ratio constitutes a percentage ratio, the numerator of which is the value of Tier 1 capital and the
denominator of which is the entire regulatory capital requirements, multiplied by 12.5. Tier 1 capital is calculated in accordance with the
requirements of (a) Resolution No. 381/2008 of the PFSA dated 17 December 2008 on other reductions of core equity capital, their amounts, scope
and prerequisites to reduce core equity capital, other balance sheet items reported under other reserve funds, their amount, the scope and conditions
to reduce reserve funds, and on the scope and manner of including banks' activities within holding groups in calculation of equity capital as well as
(b) Resolution No. 314/2009 of the PFSA dated 14 October 2009 on other balance sheet items included in the core equity capital of a bank, their
amount, scope and prerequisites to recognise them in the core equity capital of a bank. As of 31 December 2011, the total regulatory capital
requirement was calculated in accordance with Annex No. 4 to the Resolution No. 76/2010 of the PFSA dated 10 March 2010 on the scope and
detailed principles for specifying capital requirements in respect of particular risks. As of 31 December 2012, the total regulatory capital requirement
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was calculated with the application of the A-IRB approach, in accordance with Annex No. 5 to the Resolution No. 76/2010 of the PFSA dated 10
March 2010 on the scope and detailed principles for specifying capital requirements in respect of particular risks.

Key Financial Ratios

The table below presents selected financial ratios for the Group as at the dates and for the periods indicated
below.
As at and for the year
ended
31 December

2012 2011

(per cent.)

(unaudited)

ROE QFOSS" ..oooveeeeecveeeeeseeissesees st es s ses e sess s st eessen s snenaan 17.9 21.0
ROE NEE oottt 14.6 16.4
ROANEE ..ot 1.2 1.3
COSt t0 INCOME FALIO (C/1) ...t 46.4 47.7
NON-Performing 108NS FAti0’...........c.covevueveereeeeeieseeeeessesseesses s seeseesseseenenes 5.2 4.7

Source: The Bank

! Calculated by dividing Profit/(loss) before income tax by the average total equity net of the year's results,
including non-controlling interests (calculated as the average of total equity during the reporting period).

2 Calculated by dividing net profit/(loss) attributable to equity holders of the Bank and non-controlling
interests by the average total equity net of the year's results, including non-controlling interests (calculated
as the average of total equity during the reporting period).

¥ Calculated by dividing net profit/(loss) attributable to equity holders of the Bank and non-controlling
interests by the average total assets (calculated as the average of total assets during the reporting period).

* Calculated by dividing overhead costs and depreciation and amortisation by operating income comprising:
net interest income, net fee and commission income, dividend income, net trading income, gains less losses
from investment securities, investments in subsidiaries and associates and other operating income/ operating
expenses.

®Calculated by dividing the gross carrying value of loans and advances to customers with recognized
impairment by the gross carrying value of loans and advances to customers.
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DESCRIPTION OF THE GROUP
Overview

The Group is one of the largest financial services groups in Poland providing retail, corporate and investment
banking as well as other financial services. It is the third largest banking group in the Polish market in terms
of total assets and fourth in terms of customer loans and deposits according to the financial statements
published by Polish banks. Furthermore, the Group has leading positions in brokerage, commercial real
estate financing, factoring, leasing and distribution of insurance products.

As at 31 December 2012, the Group had approximately 4.1 million retail customers, including individual
retail customers and micro-businesses. The consistently strong business and financial performance of the
Bank's retail operations is a result of its continued focus on building the best service on the market and
forging long-term client relationships. The Bank remains a market leader in acquiring new clients and it
continues to broaden the scope of products and services offered. The Group offers its retail clients a full
range of products and services, including current and savings accounts (including foreign currency accounts),
term deposits, lending products (including mortgage loans, consumer loans, car loans, cash loans, overdrafts,
credit cards and other products), debit cards, insurance and investment products and brokerage services. In
Poland, the Group distributes its products and services in its Retail Banking segment predominantly through
the internet platforms of mBank and MultiBank, over 130 branches of MultiBank as well as over 90
distribution units of mBank managed under the Aspiro brand. mBank targets young, self-directed customers
seeking low-cost banking alternatives as well as micro-businesses. In 2007, mBank’s retail platform was
extended into the neighbouring countries of the Czech Republic and Slovakia. MultiBank offers a broad
range of products and services targeted at affluent customers and micro-businesses seeking high quality,
personalised service. In addition, the Group offers private banking services to high net worth individuals.
Currently the Bank is preparing to release an enhanced version of the mBank internet platform (New
mBank), which will feature, among others, an improved user interface and additional transactional
functionalities for both desktop and mobile devices with the aim of increasing new client acquisitions and
strengthening relationships with its existing client base. The New mBank is expected to be launched by the
end of the second quarter of 2013.

The Bank offers its corporate banking customers in its Corporates and Markets segment a broad range of
products and services, including current accounts, internet banking based cash management services, term
deposits, foreign exchange transactions, short-term financing and investment loans, cross-border credit,
project finance and trade finance solutions, structured and mezzanine finance services, and investment
banking services and products. As at 31 December 2012, the Bank had over 15,000 corporate banking
customers and distributes its products and services through a fully dedicated network of approximately 30
corporate branches and 20 corporate offices, as well as through its corporate banking internet platform iBRE.

The Bank's investment banking services consist of trading in financial instruments, origination of debt
securities for corporate banking customers and banks in the Polish market as well as direct sales of financial
products to corporate banking customers, non-banking financial institutions and selected private banking
customers.

History
The Bank was established in 1986 under the business name of Bank Rozwoju Eksportu SA. The State
Treasury of the Republic of Poland and the NBP were among its founding shareholders. The Bank was

originally dedicated solely to serving corporate customers and focused on granting foreign currency loans to
Polish exporters for the purchase of investment goods and technology.
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Following its initial public offering in 1992 under which the State Treasury of the Republic of Poland sold a
portion of its shareholding, the Bank's shares were admitted to trading on the regulated market operated by
the Warsaw Stock Exchange.

In 1994, the Bank signed a strategic partnership agreement with Commerzbank, which purchased 21 per
cent. of the Bank's shares. Subsequently the Bank's share capital was increased. As at the date of this Base
Prospectus, Commerzbank holds shares representing 69.66 per cent. of the Bank's share capital and of the
total number of votes at the Bank's General Shareholders' Meeting.

In 1998, the Bank merged with Polski Bank Rozwoju SA (Bank Rozwoju) following the acquisition of
Bank Rozwoju's shares in a public tender offer.

In 2000, the Bank started its retail operations by launching mBank, a fully internet based bank, which was a
pioneering project in the Polish market. During the last decade it has managed to become the leading online
bank and the third largest retail bank in Poland in terms of number of customer loans and number of retail
current accounts. In November 2007 it commenced its foreign expansion to the Czech Republic and
Slovakia. In 2001, the Bank added a second retail brand, MultiBank, a high street brick-and-mortar bank
aimed at servicing affluent clients.

Competitive Strengths
Leading Market Position across Key Segments

The Group is a market leader in retail, corporate and investment banking in Poland. As at 31 December
2012, the Group's market share in retail loans and retail deposits stood at approximately 6.5 per cent. and 5.3
per cent., respectively (based on NBP figures). Based on publicly available information from, inter alia, the
Association of Polish Banks and the online portal Bankier.pl, the Bank is one of the leading retail banks in
Poland, both in terms of active users of internet banking and the number of new customers based on new
current account openings.

As at 31 December 2012, the Bank's market share in corporate loans and corporate deposits stood at
approximately 6.3 per cent. and 8.7 per cent., respectively (based on NBP figures). Furthermore, the Bank
has been consistently ranked as one of the leading banks providing investment banking services in Poland.
According to Fitch Polska SA, Rating and Rynek, as at 31 December 2012 the Bank is the market leader for
arranging bank debt securities, ranked fourth for providing short-term debt securities and ranked second in
the market for providing corporate bonds. The Bank is also ranked among the leading government debt
securities primary dealers by the Polish Ministry of Finance as well as money market dealers by the NBP.

Multi-Channel Retail Banking Model

The Group's Retail Banking business model is based on a multi-channel distribution (branches, internet,
telephone, mobile phones) approach. An integrated internet platform is the central pillar of the Bank's broad
product and service offering. The Bank's ability to provide different customer groups with a broad range of
products and services tailored to their needs has been the key driver supporting the rapid and steady growth
in the number of customers.

The consistently strong business and financial performance of the Bank's retail operations is a result of its
continued focus on building the best service on the market and forging long-term client relationships. The
Bank remains a market leader in acquiring new clients and it continues to broaden the scope of products and
services offered.
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Strong Corporate and Investment Banking Business

The Corporates and Markets segment of the Bank is organised into two sub-segments: (i) Corporates and
Institutions which covers a comprehensive corporate banking product and services offering and (ii) Trading
and Investment which focuses on investment banking offering and trading activities.

The strong position of the Bank's corporate and investment banking business in Poland results primarily from
its comprehensive offering of financial products and services, diversified distribution channels (including a
branch and office network exclusively dedicated to corporate customers and an integrated iBRE internet
platform), as well as long-standing relationships with its customers. In addition to its standard range of
corporate banking products and services, the Bank provides tailor-made product solutions to meet the
increasingly complex demands of its clients.

The Bank also operates a modern customer relationship management (CRM) system which enables it to
perform comprehensive analyses of corporate customers' potential and needs for banking products and
services. The tool effectively supports the Bank's increasing cross selling activities.

The Group's corporate customer base has grown from 13,977 customers as at 31 December 2011 to 15,095
customers as at 31 December 2012.

Prudent Risk Management

The Group views risk management as an essential part of its activities. It has a decisive influence on the
Bank's choice of business strategies, selection of target customers and optimisation of profitability against
risks. The quality of its risk management constitutes part of the Group's competitive advantage. The Group's
risk management system, which conforms to the highest market standards, includes up-to-date methodology
and procedures of risk identification and measurement, and tools supporting measurement and monitoring of
risk with respect to individual types of inherent risks in the Group's business. One of the elements of the risk
management process is correct valuation of assets. For several years the Group has applied an appropriate
approach to the profile of conducted activities which aims to identify circumstances of impairment of loans
exposure and properly charge impairment losses on loans and advances exposure. For the year ended 31
December 2012, within the framework of the above process, impairment losses on loans and advances
amounted to PLN 444.6 million. The Group also considers that one of its competitive strengths is its efficient
credit process, both in respect of corporate and retail customers. Nonetheless, the Group strives to
continuously optimise its lending procedures and to actively manage and monitor individual customers'
exposures.

Proven Management Track Record

The Group's management team has extensive experience in the banking sector in Poland. The consistent
realisation of management strategy has helped the Group to maintain its leading position while markedly
improving its financial performance amid a challenging economic environment marked by continued
uncertainty in the financial markets globally. In 2012, the Bank was named the best bank in Poland in the
annual “Best Emerging Market Banks in Central and Eastern Europe” contest organised by Global Finance
magazine. The international jury considered banks operating in the emerging markets in terms of growth in
assets, profitability, customer service, competitive pricing and innovative products.

For the year ended 31 December 2011 the Group's core income (calculated as a sum of net interest income
and net fee and commission income) reached PLN 3,007.2 million and grew to PLN 3,073.5 million for the
year ended 31 December 2012, representing an increase of 2.2 per cent. during this period. At the same time,
the Group's management team worked to improve the Group's cost base which resulted in the improvement
of efficiency measured by cost to income ratio decreasing from 47.7 per cent. for the year ended
31 December 2011 to 46.4 per cent. for the year ended 31 December 2012.
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Commerzbank as the Strategic Shareholder of the Group

Commerzbank is the principal shareholder of the Bank. As of 31 December 2012, Commerzbank holds
shares representing 69.66 per cent. of the Bank's share capital and of the total number of votes at the General
Shareholders' Meeting. The Group benefits from its relationship with Commerzbank as its strategic
shareholder, including access to foreign exchange-denominated funding provided by Commerzbank and
operational and know-how support in various areas of business (for example, product development risk
management, and access to global capital markets).

Strategy

Increase Revenues in the Retail Banking Business by Cross Selling to Existing Retail Customers and
Potential Retail Customers

The Group intends to increase its revenues in the most lucrative segments in its retail banking business by
focusing on existing and potential affluent customers who have high expectations of the Group's product
offering and service. The affluent customer segment in Poland has above average market growth potential.
The Group intends to increase its revenues by: (i) attracting new customers through the broad functionality
of its current account products which are fully integrated with all of the Bank's retail products, (ii) offering
cutting-edge transactional and mobile banking, (iii) increasing the number of products provided to its
customers for whom the Bank is not currently its first choice and (iv) segmenting its retail customer base
through the use of its CRM system to intensify the sale of certain products and services, depending on the
current and anticipated future needs of individual customer groups. The range of products and services the
Group intends to cross sell include: (i) saving and investment products, (ii) non-mortgage lending products
such as automatic pre-approved loan limits for certain customers, (iii) mortgage loans and (iv) other products
such as transaction products, brokerage and bank-assurance products. By offering such a broad range of
retail banking products, the Bank believes it can be the "bank for life" for its existing and new customers.

The Group also recognises the high revenue potential of the new younger generation of customers. The Bank
will continue to provide innovative, cutting-edge solutions, both for mobile and traditional internet
platforms, which integrate with the customer's bank account including social media, online shopping and
entertainment. The youngest customers will be allowed to conduct key banking activities via the internet
without signing any paper documents including opening bank accounts and video conferencing with bank
advisers.

The Group aims to retain its leading reputation for technological innovation in the on-line banking market in
Poland. In order to fulfill this aspiration the Group is in the process of significantly enhancing its retail
banking offering under a project called New mBank. The New mBank will comprise of a new internet
platform for desktop and mobile devices which will provide customers with a full transactional banking
offering including expense management, merchant offers, discounts and social media.

Consolidate the Bank's Strong Corporate and Investment Banking Services

The Bank intends to consolidate its strong market position in corporate and investment banking by building a
competitive advantage in the large companies sub-group (K2, MidCaps) and maintaining its strong position
in the large corporations sub-group (K1). This requires more effective use of its corporate network of
branches and offices and focusing on new areas of growth in the corporate and investment banking market.
The Bank intends to further develop its transactional banking services business and to increase cross selling
of investment banking products. In particular, the Bank intends to focus on (i) servicing public finance
business, (ii) business opportunities with Polish subsidiaries of international corporations, including
Commerzbank's customers and (iii) financing projects conducted with the use of EU funds. The Bank also
intends to become the market leader in transactional banking services by reaching to more customers through
the network of MultiBank's branches and through co-operation with the Bank's subsidiaries, continuing
development of innovative products, including those offered via the iBRE platform, innovative cash
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management products, expansion of its card offering, improving PLN cash payments and fully automating
outgoing international payments, and benefiting from strong relations with exporters and importers. The
Bank intends to focus on cross selling and increase the volume of corporate and investment banking products
and services such as foreign exchange transactions, debt origination, mergers and acquisitions, and products
supporting risk management (including foreign exchange options, forward contracts, interest rate derivatives
and commodity swaps).

The Group is also planning to strengthen its presence in the SME segment of the market (K3) in order to
increase its market share. The Bank's network of corporate branches and corporate offices, combined with an
improved customer relationship system, allow the Bank, by conducting comprehensive and multi-
dimensional analyses, to focus on individual customers' needs.

Improve physical presence efficiency and Group external recognition

The Bank aims to maximise the potential of its existing distribution network by integrating the existing retail
and corporate banking branch networks to form one network for all clients of the Group. The integration will
include the redesign and optimisation of Front-, Middle- and Back-Office operations and processes. The
branch integration is expected to deliver both savings as well as increased sales through improved coverage
of all relevant Group customer segments, with particular impact for the SME segment.

In addition, the Group will implement a new branding strategy which will replace the brands of BRE Bank,
BRE Private Bank and MultiBank with a single brand of “mBank”.

Strengthen the Group's Funding Sources

Throughout the financial crisis, the Bank has been able to maintain a solid liquidity situation by increasing
deposits to fund the growing loan business in PLN. Furthermore in 2010/2011 the Bank extended the
maturity of loans received from Commerzbank up to eight years to reduce its liquidity risk. Due to regular
repayments of CHF mortgages and entering into swap transactions on CHF, the Bank was in a position to
reduce funding received from Commerzbank during 2011 and 2012. The Group plans to use a mix of
diversified funding sources in the future to further reduce dependency on Commerzbank funding. This will
include the swap markets, bilateral loans, commercial papers, domestic and international senior unsecured
capital markets issuances and covered bonds. Furthermore the Bank intends to increase the deposit base in
PLN and EUR to fund to a greater extent its existing portfolio as well as new loan business. The Bank has
adopted a systematic approach to balance sheet management in order to improve the structure of its assets
and liabilities and to secure a long-term, stable diversified funding base.

Further Improve Cost Efficiency

The Group intends to further strengthen its cost efficiency by focusing on strict cost control and monitoring
in order to maintain operational efficiency at a high level.

In addition, the Bank believes that the Group will be able to realise increasing economies of scale. The Bank
believes that it will benefit significantly from its efficient and high quality IT systems, which have a capacity
up to 15 million retail customers with existing applications and therefore allow the Group to grow its
business with relatively low incremental costs. A common purchasing platform with Commerzbank was also
established, which will further enhance cost effectiveness.

Maintain Prudent Risk Management Approach
The Group intends to maintain a prudent risk management approach through the implementation of a number
of measures, including improvement of credit processes by implementing a standard verification mechanism

when determining the creditworthiness of existing and potential customers of the Group. A granular
customer rating model based on prospective probability of default (PD) and expected losses (EL) ratios and

0010400-0001020 ICM:16400205.15 120



a client value at risk model based on a risk return approach (CVaR) shall be maintained. With regard to the
structure of the loans and advances to customers portfolio, the Group intends to maintain a diversified
portfolio (both in terms of industry and rating). In the Retail Banking segment, the Group intends to maintain
a low risk profile by addressing its non-mortgage loan business primarily to customers with a proven history
at the Bank.

In the Corporates and Financial Markets segment, the Group intends to strengthen its risk profile by
maintaining the model which risk managers operate at its corporate branches allowing them direct access to
information on customers. This in turn enables the Group to make more informed credit decisions while still
being able to process credit applications for its customers quickly and to tailor product structures more
efficiently to a customer's needs.

Operations

The Bank offers a broad range of retail, corporate, and investment banking services and products to
individual retail customers, micro-businesses, small and medium-sized companies, large corporations, non-
banking financial institutions and public sector entities (including large and medium-sized local
governments).

The Group divides its operations into two principal segments:

@ The Retail Banking segment, which divides its customers into mBank customers, MultiBank
customers and BRE Private Banking customers, offering a full range of the Bank's products and
services as well as specialised products offered by several subsidiaries. The key products in this
segment include current and savings accounts (including foreign currency accounts), term deposits,
lending products (retail mortgage loans and non-mortgage loans such as car loans, cash loans,
overdrafts, credit card and other loan products), credit cards, insurance, investment products, and
brokerage services offered to both individual customers and to micro-businesses. The financial
results of the Retail Banking segment include the results of mBank's branches in the Czech Republic
and in Slovakia. The Retail Banking segment also consolidates the results of BRE Wealth
Management SA (BRE Wealth Management), Aspiro SA (Aspiro) and BRE Ubezpieczenia TUIR
SA (BRE Ubezpieczenia TUIR), BRE Ubezpieczenia Sp. z 0.0. (BRE Ubezpieczenia) and BRE
Agent Ubezpieczeniowy Sp. z 0.0. (BRE Agent Ubezpieczeniowy).

2 The Corporates and Financial Markets segment is divided into two sub-segments:

Q) Corporates and Institutions, a sub-segment that targets small, medium-sized and large
companies, public sector entities, non-banking financial institutions and banks. The key
products offered to non-banking institutions include transactional banking products and
services including current account products, multi-functional internet banking, tailor made
cash management and trade finance services, term deposits, foreign exchange transactions, a
comprehensive offering of short-term financing and investment loans, cross-border credit,
project finance, structured and mezzanine finance services, investment banking products
including foreign exchange options, forward contracts, interest rate derivatives, commodity
swaps and options, structured deposit products, treasury bonds and bills, non-government
debt, medium-term bonds, buy sell back and sell buy back transactions and repo
transactions, as well as leasing and factoring services. The Bank also cooperates with
numerous correspondent banks and develops relationships with other banks. The Corporates
and Institutions sub-segment consolidates the results of the following subsidiaries: BRE
Leasing Sp. z 0.0. (BRE Leasing), BRE Faktoring SA (BRE Faktoring), Transfinance a.s.
(Transfinance), BRE Holding Sp. z 0.0. (BRE Holding), Garbary Sp. z 0.0. (Garbary) and
MLV-35 Sp. z 0.0. SKA; and
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(i) Trading and Investments sub-segment consists primarily of treasury, financial markets, and
financial institutions operations, and manages the liquidity, interest rate and foreign
exchange risks of the Bank, its trading and investment portfolios, and conducts market
making in PLN denominated cash and derivative instruments, debt origination, and financial
institutions' coverage. This sub-segment also includes the financial results of BRE Bank
Hipoteczny SA (BRE Bank Hipoteczny), Dom Inwestycyjny BRE Banku SA (DI BRE)
and the Issuer.

(3) Operations which are not included in the Retail Banking Segment and the Corporate and Financial
Markets Segment are reported under “Other”. This includes the results of BRE.Locum SA and BRE
Centrum Operacji Sp. z o.0.

The following table shows the gross profit of the Group's segments for the periods indicated below.

Year ended 31 December

2012 2011
Amount per cent. of Amount per cent. of
total total
(PLN (PLN

thousands) thousands)

(audited) (audited)
Retail Banking.........ccccoovevvviieieneiene 864,420 58.7 973,921 66.4
Corporates and Financial Markets........... 608,378 41.3 503,303 34.3
- Corporates and Institutions................. 512,727 34.8 288,402 19.7
- Trading and Investment Activity ......... 95,651 6.5 214,901 14.6
Other ..o (695) (0.0) (10,097) (0.7)
Total...ooee e 1,472,103 100 1,467,127 100

Source: Consolidated Financial Statements
Retail Banking
Overview

The Bank is one of the few financial institutions in Poland with an integrated internet product, combining
current accounts as well as investment and insurance products.

As at 31 December 2012, the Group serviced approximately 4.1 million individual retail customers with
loans and advances in the amount of PLN 37.8 billion and amounts due to retail customers of PLN 33.2
billion.

The Bank's retail banking products and services include current and savings accounts (including foreign
currency accounts), term deposits, lending products (retail mortgage loans and non-mortgage loans such as
car loans, cash loans, overdrafts, credit card and other loan products), debit cards, insurance and investment
products and brokerage services offered to retail customers.

mBank
mBank was launched in 2000 as an internet-based platform. mBank currently offers a broad range of
products and services primarily targeted at young and aspiring professional customers who seek convenience

and integrated end-to-end experience in banking services. mBank also has dedicated services for micro and
small business clients. The services include: online current and savings accounts (including foreign currency
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accounts), term deposits, lending products (retail mortgage loans and non-mortgage loans such as car loans,
cash loans, overdrafts, credit cards and other loan products), debit cards, insurance and investment products
as well as brokerage services. Customers have access to all of mBank's products and services and can
manage their products online with one integrated transactional internet platform. mBank provides an
"Investment Fund Supermarket" and an insurance portal through which customers can manage their
investment products and buy insurance products.

As at 31 December 2012, mBank's distribution network in the Czech Republic and Slovakia consisted of 13
financial centres (9 in the Czech Republic and 4 in Slovakia) and 22 mKiosks (17 in the Czech Republic and
5 in Slovakia).

Distribution Channels

mBank offers its products and services to its customers primarily through the Internet, but also through a
physical distribution network managed by Aspiro, telephone banking and ATM networks.

Internet

The internet is mBank's primary distribution channel. mBank’s customers access their products and services
through mBank's internet platform. By using their identification code and password, mBank's customers
have access to a broad range of products and full functionality of the platform. As for more complex
products which require an agreement with mBank, mBank's customers can file applications online and
execute any required documentation at a chosen outlet managed by Aspiro or have the documentation
delivered to them via courier. After the documentation is signed by a customer, the courier returns it to
mBank for processing and execution, thereby eliminating the need for mBank's customers to physically visit
a branch. Certain products, such as retail mortgages and other collateralised loans such as car loans, must be
signed by mBank's customers at one of Aspiro's outlets. In 2011, mBank launched a new version of the on-
line service for mobile devices "mBank light" with the broadest functionalities available in the market.

mBank predominantly acquires new customers through its own website and a network of partner online
portals. Typically, a customer applies online and subsequently provides mBank with the documentation
necessary to open an account and to access banking products and services.

Physical Distribution Network

Since July 2009, the physical distribution network of mBank in Poland has been managed by a subsidiary,
Aspiro. As at 31 December 2012, the physical distribution network consisted of 26 financial centres, 62
mKiosks and 6 Partner mKiosks plus 29 agent service points throughout Poland (Source: The 2012
Management Board Report on the performance of BRE Bank Group SA).

For a more detailed discussion of Aspiro, see "Services Rendered by Bank's subsidiaries within Retail
Banking — Aspiro".

As at 31 December 2012, mBank's physical distribution network in the Czech Republic and Slovakia was
made up of 13 financial centres and 22 mKiosks.

Telephone Banking
mBank also offers its retail customers access to its products and services through telephone banking.
mBank's customers can choose to be connected to a call-centre based operator or to work with an interactive

voice response system (IVR).

ATM network
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mBank does not operate its own ATM network. In Poland, mBank's customers can use their Visa or
MasterCard branded debit cards to access their accounts and withdraw money free of charge at all Euronet,
Cash4You, eCard, and BZ WBK networks. mBank's customers can withdraw money at ATM networks of
other banks for a fee unless they use "all ATMs for free" service. mBank's customers can withdraw money
from all ATMs that accept Visa and MasterCard free of charge outside of Poland.

MultiBank

MultiBank started its operations in 2001 to target affluent customers seeking quality, seamless and
personalised service. MultiBank also has a dedicated service for micro and small business clients.
MultiBank’s product services include current and savings accounts (including foreign currency accounts),
term deposits, lending products (mortgage loans and non-mortgage loans such as car loans, cash loans,
overdrafts, credit cards and other loan products), debit cards, insurance and investment products, and
brokerage services.

All MultiBank customers have access to bank advisers at MultiBank's branches. MultiBank's affluent
customers whose average monthly net income exceeds PLN 5,000 or who have a minimum of PLN 100,000
in assets with MultiBank can become members of the Aquarius Club. Members of the Aquarius Club have a
dedicated personal relationship manager. Aquarius Club membership offers additional benefits, such as
invitations to special cultural events and discounts at certain restaurants and stores, as well as spa, sports and
recreational facilities.

Distribution Channels

MultiBank offers its products and services to its customers mainly through a physical distribution network
and internet platform, but also through telephone banking and ATM networks.

Physical Distribution Network

As at 31 December 2012, MultiBank's physical distribution network consisted of more than 70 Financial
Service Centres and 60 partner outlets in Poland. Financial service centres are located in Poland's largest
cities and focus on banking product sales, banking transactions service and providing consultation services
for customers interested in MultiBank's offering. Franchise partner outlets offer the same products and
services as MultiBank's own financial service centres, but are located in mid-sized Polish cities.

MultiBank's products are also offered via a distribution network managed by Aspiro.

For a more detailed discussion of Aspiro, see "Services Provided by Bank's Subsidiaries within Retail
Banking — Aspiro™.

Internet

MultiBank's internet platform allows access to all of its products and services and constitutes a significant
part of the bank's interactions with its clients.

Telephone Banking

MultiBank also offers its retail customers access to its products and services through telephone banking.
MultiBank'’s customers can choose to be connected to a call-centre based operator or to work with an IVR.

ATM network

MultiBank does not operate its own ATM network. In Poland, all MultiBank's customers can use their Visa
and MasterCard debit cards to access their accounts and effect withdrawals free of charge at all Euronet,
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Cash4You, eCard and BZ WBK networks. MultiBank's Aquarius customers or MultiBank's customers using
MultiKonto Active tariff can withdraw money at ATM networks of other Polish banks free of charge.

BRE Private Banking and BRE Wealth Management
Private Banking

To qualify for Private Banking, a customer must have a minimum of PLN 1 million in assets and deposits
with the Bank. BRE Private Banking offers standard banking products (current accounts, term deposits,
overdrafts, electronic banking, credit and debit cards), bank-assurance products, financial markets products
(domestic and foreign mutual funds, brokerage services, commercial debt securities, government, municipal
and international bonds, government bills, and foreign exchange transactions) as well as various types of
non-standard loans. Each customer is serviced by a dedicated relationship manager who is responsible for the
customer's relations with the Bank, the management of the customer's account and the execution of
transactions in accordance with the customer's instructions.

BRE Private Banking clients have access to MultiBank's distribution channels. As a result, they benefit from
an advanced internet banking platform, where they can both execute standard transactions as well as use
investment and brokerage services.

BRE Wealth Management

BRE Wealth Management offers customers investing a minimum of PLN 2 million a variety of different
investment products and strategies. The company offers standard investment strategies tailored to the risk
and investment profile of its customers and also specialised, personalised investment solutions. In
cooperation with business partners, customers are also offered tax optimisation and estate planning solutions,
as well as investments in property and in alternative assets, e.g. in art (art banking).

As at 31 December 2012, the Group had approximately 4,400 Private Banking and Wealth Management
customers. For a more detailed discussion, see "Services Provided by Bank's Subsidiaries within Retail
Banking — BRE Wealth Management ",

Products and Services in Poland

The Bank offers products and services to its retail customers such as current and savings accounts and
deposit products, term deposits, lending products (mortgage loans and non-mortgage loans such as car loans,
cash loans, overdrafts, credit cards and other loans products), debit cards, insurance and investment products,
and brokerage services. As at 31 December 2012, the vast majority (80.5 per cent.) of the Bank's retail
deposit products were PLN denominated.

Mortgage loans constituted the majority (77.1 per cent.) of the total loans to retail customers of the Group as
at 31 December 2012. The Bank offers mortgage loans primarily in PLN and EUR. In August 2011 the Bank
discontinued offering mortgage loans in CHF.

The Bank also offers non-mortgage loans in the form of car loans, cash loans, overdraft facilities, and credit
cards to its customers. Non-mortgage loans constituted a minority of the total loans as at 31 December 2012.

The Bank offers its retail customers a wide range of debit and credit cards, issued in conjunction with Visa
and MasterCard. As at 31 December 2012, the Bank had issued approximately 4.8 million debit cards and
701,900 credit cards to its customers.

The Bank also offers an open platform of investment funds launched by mBank in February 2003 under the

name "Investment Funds Supermarket” and launched by MultiBank in July 2003 as part of MultiBank's
"Saving Center" which provides an overview of all of MultiBank's savings and investment products. The
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open platform of investment funds is fully integrated with customer current accounts. As at 31 December
2012, investment funds assets of retail clients of mBank and MultiBank amounted to PLN 1.7 billion.

The Group's brokerage services are offered through DI BRE, through eMakler service at mBank and through
the "Brokerage Service" at MultiBank. The brokerage accounts are fully integrated with customer current
accounts. As at 31 December 2012, the Bank's customers had over 242,000 brokerage accounts. For a more
detailed discussion of DI BRE, see "Services Provided by Bank's Subsidiaries within the Trading and
Investments Activity — DI BRE".

Services Provided by Bank's Subsidiaries within Retail Banking
Aspiro

Aspiro was originally founded in July 2005. Aspiro enters into distribution agreements with the Bank and
other banks operating in the Polish market under which it sells retail banking products through a distribution
network which it operates.

On 28 June 2012, the share capital of Aspiro was increased by PLN 109,342 by issuing 109,342 B-series
ordinary registered shares. The transaction resulted from the reorganization of the retail sales network.

BRE Wealth Management

BRE Wealth Management was founded in August 2000. BRE Wealth Management offers a wide range of
investment products and strategies to wealthy customers. The company offers standard investment strategies
tailored to the risk and investment profile of its customers and also specialised, personalised investment
solutions. Customers are also offered investments in property and in alternative assets, such as art banking.
In 2011, BRE Wealth Management's services were strengthened by more complex fund picking strategies
and benchmark fund portfolio recommendations. Additionally, a new advisory focused model in respect of
all assets, both financial assets as well as non-financial assets, was implemented.

BRE Ubezpieczenia TUIR

The core business of the BRE Ubezpieczenia TUIR is personal insurance and property insurance. BRE
Ubezpieczenia TUIR sells its products through an internet platform developed in co-operation with retail
branches of the Bank. In addition, typical products known as bancassurance for customers of the Bank are
sold via an insurance agent, BRE Ubezpieczenia. The Bank holds 100 per cent. of the shares in BRE
Ubezpieczenia TUIR indirectly through Aspiro.

BRE Ubezpieczenia
The core business of BRE Ubezpieczenia is to provide services as an insurance agent and wider services
related to settlement of insurance agreements. Its direct parent entity is BRE Ubezpieczenia TUIR. The Bank

holds 100 per cent. of the shares in BRE Ubezpieczenia indirectly through Aspiro and BRE Ubezpieczenia
TUIR.
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BRE Agent Ubezpieczeniowy

The core business of BRE Agent Ubezpieczeniowy is to provide services as an insurance agent
(administration of high LTV insurances). Its direct parent entity is BRE Ubezpieczenia TUIR. The Bank
holds 100 per cent. of the shares in BRE Agent Ubezpieczeniowy indirectly through Aspiro and BRE
Ubezpieczenia TUIR.

Corporates and Financial Markets

The Corporates and Financial Markets segment includes two business lines: Corporates and Institutions
which is the key area of customer relations and Trading and Investments, which manages liquidity and
market risks, as well as client relationships with financial institutions.

Corporates and Institutions
Overview
Corporates and Institutions are divided into:

@) Corporate Banking Customers comprising enterprises with a minimum annual turnover of
PLN 3 million, public sector entities (including local governments) and non-banking financial
institutions (including insurance companies, open pension funds and investment funds); and

(b) Banks which are offered products such as current account products, loan products, overdrafts, loans
including syndicated loans, and loans guaranteed by Korporacja Ubezpieczen Kredytow
Eksportowych (KUKE).

The Bank divides its Corporate Banking Customers into three sub-groups:

@ K1 customers: capital groups and large companies with annual revenues exceeding PLN 500 million,
the largest public sector entities (including the largest local governments) state funds and non-
banking financial institutions (including pension and investment funds and insurance companies);

(b) K2 customers: medium-sized enterprises with annual revenues between PLN 30 million and PLN
500 million, mid-sized public sector companies (including local governments); and

) K3 customers: small and medium enterprises with annual revenues between PLN 3 million and PLN
30 million.

The Bank holds a strong position in the corporate banking segment in Poland. According to NBP data, as at
31 December 2012, the Bank had a market share of 6.3 per cent. in corporate loans and 8.7 per cent. in
corporate deposits.

Distribution Channels

Corporate Banking Customers have access to over 45 corporate branches and offices in Poland. The
corporate physical distribution network is dedicated exclusively to servicing Corporate Banking Customers.
On 10 November 2011 in Koszalin a new pilot branch which combines the servicing of corporate and retail
customers started its operations. The joint services project tested in Koszalin aims at increasing effectiveness
and optimising costs. Each Corporate Banking Customer is managed by a team of experts dedicated to
developing the individual customer’s relationship with the Bank comprising a client relationship manager,
business analyst and product advisers as well as a risk officer.
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In addition, Corporate Banking Customers can obtain certain corporate services (such as cash services) at
certain MultiBank outlets.

Corporate Banking Customers can also enter into certain transactions (for example, domestic and foreign
payment transactions, selected trade finance transactions, foreign exchange transactions, cash management
and deposits) by using the Bank's internet banking platform iBRE.

Products and Services
Transactional Banking

The Bank offers its Corporate Banking Customers transactional banking solutions ranging from standard
transactional banking products to specialised, tailor-made products. The standard transactional banking
products include accounts, payments, cash operations management, payment cards, foreign exchange
transactions, overdrafts, overnight and term deposits. The specialised, tailor-made products include advanced
liquidity management services, cash pooling and advanced cash management products, including mass
payment collection and identification services as well as financial surplus management. These tailor-made
products offered by the Group also facilitate effective management of payments, cash flows and the liquidity
of small- and medium-sized companies, large corporations and public finance sector entities and result in the
enhancement of customers' operational efficiency. A number of the Bank's products are available through its
BRE internet platform.

Short-term and long-term financing

The Bank provides targeted short-term financing through overdraft facilities and revolving loans,
comprehensive packages of short-term multi-product and multi-currency financing (umbrella credit facility)
available under one facility comprising overdraft, revolving loan, guarantees and letters of credit.

The Bank offers tailor-made long-term financing dedicated to customers' investments needs. The Bank's
products include co-financing with the use of EU funds, tailor-made to customer needs.

Investment Banking Products
Investment Banking Products for Corporate Banking Customers

The Bank provides its Corporate Banking Customers with market risk management products, liquidity
management and investment products as well as debt origination services. Risk management products enable
customers to manage their foreign exchange, interest rate and commaodity risk through the use of derivative
instruments. Liquidity management and investment products include deposits with the possibility of
negotiated terms of agreements, debt securities and sell buy back transactions or repo transactions. Services
in relation to arranging issues of securities concerning the issuance of debt securities, such as corporate
bonds. Corporate Banking Customers are managed by dedicated corporate sales dealers from the financial
markets department, who are located both at the Bank's headquarters and in selected corporate branches.
Transactions are primarily conducted via direct telephone communication and the iBRE FX platform.

Investment Banking Products for Non-banking Financial Institutions

The Bank provides its non-banking financial institution clients with market risk management products,
liquidity management and investment products.

These financial institutions are serviced by a dedicated team of financial institution sales dealers in the

Financial Market Department who are located at the Bank's headquarters as well as through the iBRE
platform.
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Trade Finance Products

The Bank offers a wide range of trade finance products including various types of guarantees, documentary
collections, letters of credit, receivables assignment and forfeiture services. These products are designed to
mitigate companies' risk related to the non-performance of a contract.

Structured and Mezzanine Finance

The Bank offers its Corporate Banking Customers a wide range of structured and mezzanine financing,
including project and asset finance, commercial real estate finance and acquisition finance. The Bank
provides all of these finance offerings either as stand-alone or syndicated financing.

Services Provided by Bank's Subsidiaries within Corporates and Institutions
BRE Leasing

BRE Leasing was established in 1991. BRE Leasing provides financial and operating leasing of cars, trucks,
machinery and real estate. The majority of BRE Leasing's customers are small- and medium-sized
enterprises.

BRE Faktoring

BRE Faktoring was established in 1995. BRE Faktoring offers factoring services including domestic and
export recourse and non-recourse factoring and import guarantees. BRE Faktoring relies on the Bank's
distribution channel. BRE Faktoring's products are also distributed through its own distribution channel,
comprising five branches located throughout Poland.

Other information

On 28 July 2011, the Group completed the sale of its shares in Intermarket Bank AG and Magyar Factor zRt.
and acquired from Intermarket Bank AG its respective shares in Polfactor SA (now BRE Faktoring) and
Transfinance a.s.

Trading and Investment Activity
Overview

The Bank's Trading and Investment sub-segment is divided into the following departments: (i) Treasury
Department, (ii) Financial Markets Department, (iii) Financial Markets Sales Department, and (iv) Financial
Institutions Department.

Treasury Department

The Treasury Department is responsible for the Bank's liquidity management and the Bank's asset and
liability management (including interest rate risk management of the loan and deposit portfolios). In
addition, the Treasury department implements the decisions of the Asset and Liability Committee (ALCO),
which is composed of certain Management Board members and department heads and is responsible for
strategic decisions in relation to the Bank's liquidity which is managed through money market transactions,
foreign exchange swaps, interest rate derivatives, the purchase of Treasury bills and bonds and monetary
bills of the NBP and repo transactions.
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Financial Markets Department
The main activities of the Financial Markets Department are:

(@) managing the foreign exchange risk of the Bank, interbank foreign exchange trading (spot and
derivatives), interest rate instruments trading (government bonds and bills, interest rate derivatives),
commodity derivatives and equity derivatives; and

(b) origination of debt securities for corporate banking customers and banks, trading and sale of those
debt securities.

The main activities of the Financial Markets Sales Department are:

@) direct sales of financial markets products and custody services to corporate banking customers and
non-banking financial institutions (such as pension funds, mutual funds, asset management
companies) and selected private banking customers; and

(b) structuring of financial products in the area of foreign exchange, fixed income, commaodities as well
as development of appropriate systems used in their distribution.

Financial Institutions Department

The Financial Institutions Department is responsible for establishing and maintaining relationships with
other banks, providing products such as current account products, overdrafts, loans including syndicated
loans, and loans guaranteed by KUKE to support the Polish export market. Currently, the Bank focuses the
sale of its loans in this department on Central and Eastern Europe. The Financial Institutions Department is
also responsible for arranging loans in the interbank market and for negotiations over documentation.

Services Provided by Bank's Subsidiaries within the Trading and Investment Activity
BRE Bank Hipoteczny

BRE Bank Hipoteczny was established in 1999 as a specialised mortgage bank. It offers the following
services to its customers: loans for commercial developers, loans for residential developers and loans for
local governments. BRE Bank Hipoteczny continues to be the largest specialised mortgage bank in Poland
and the largest issuer of covered bonds in the Polish market.

DI BRE

DI BRE was founded in 1991. DI BRE is one of the leading brokerage and investment advisory firms in the
Polish market providing a full range of services and products to investors and issuers.

DI BRE's institutional trading desk provides services to major Polish institutional investors (pension funds,
mutual funds and asset management firms) as well as selected international funds and its retail platform
serves a significant number of retail clients active on the Warsaw Stock Exchange. As at 31 December 2012,
DI BRE held approximately 293,900 securities accounts serviced through 14 full service customer service
points as well as the internet trading platform for mBank and MultiBank customers. As at 31 December
2012, DI BRE accounted for 4.9 per cent. of all stock trades, 15.9 per cent. of all futures trades, 23.9 per
cent. of all options trades and 1.9 per cent. of all bonds trades on the Warsaw Stock Exchange according to
that Exchange's data.
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Employees
Employment Structure

The table below presents the number of employees employed (expressed in Full Time Equivalents) by the
Bank and the Group as at the indicated dates.

Number of Employees as at 31

December
2012 2011
7 1] SRR 4,728 4,729
Subsidiaries (consolidated) .........cccccvviveveiveie i 1,410 1,565
0] v | ORI 6,138 6,294

Source: The Bank

Training programmes offered to the Bank's employees are aimed at developing the employee's competencies.
The training policy is focused specifically on the improvement of the qualifications and skills of key
employees, providing training in introducing new technologies and developing techniques aimed at
increasing sales effectiveness. These objectives are supported by unifying the rules on the eligibility of
employees for specialist training and implementing solutions to improve internal communication.

Pursuant to the Bank's internal regulations, all the employees are entitled to additional medical services
under health care packages.

The Bank enters into two types of non-compete agreements with its Management Board members and its
employees for the duration of their employment as well as for a period post-employment.

As at the date of this Base Prospectus, there are no trade unions operating at the Bank.

In the period from 1 January 2011 until the date of this Base Prospectus, there have been no strikes at the
Bank or its subsidiaries, and the Bank or its subsidiaries have not been a party to any collective labour
disputes.

Employees’ Involvement in the Bank's Capital

The Bank provides two employee incentive programmes both for members of the management board and
employees of the Bank. These programmes grant bonds convertible into shares of the Bank. In 2012, the
Bank issued 36,230 shares pursuant to these incentive schemes.

IT and Operations

The Bank has a centralised and integrated computer system in place which covers its entire distribution
network in Poland. The Management Board believes that the telecommunication infrastructure meets market
standards and is protected with a business continuity solution which is tested regularly.

As at the date of this Base Prospectus, the Bank has over 440 employees supporting, maintaining and
developing the infrastructure and information systems. The Bank possesses an application environment,
which allows for effective management of operating costs and enables future developments.

The information technology systems of material importance to the operations of the Bank are: (i) Globus —
the Group's central transaction and accounting system for corporate and investment transactions which also
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serves as the legacy system, (ii) Altamira — a system used in the Retail Banking segment for providing
complex services to customers with respect to banking products through access to the database of the
Group's products, (iii) CHDB — a comprehensive, common and structured source of historical information
regarding corporate, retail, investment and private banking information of the Group (it acts as a data
warehouse for all IT related information of the Group), (iv) Kondor 3.1 — registers all transactions conducted
by dealers and presents the transaction data in a form that allows for it to be assessed by risk management (it
also reports on risk and profitability from concluded transactions and controls limits), (v) CRD SE - the
Group's credit risk calculation tool which assists in the obligatory process of measuring the capital adequacy
of the Bank and the Group calculating the credit risk exposure of the Group, (vi) CRM — handles the
customer relation management for corporate and retail customers and (vii) applications for ERB settlements
(dealing with the NBP with respect to all collateral management matters) and applications that help to
restructure the Group's suppliers.

The Group has executed standard agreements with suppliers of IT systems material to its operations under
which it acquired licenses to use such systems. Moreover, the Group has secured guaranteed service support
in the event of system breakdowns and system updates. According to the Bank neither the Bank nor its
subsidiaries are dependent on any key suppliers of IT services and can replace them at any given point in
time.

Ratings

The table below sets forth information regarding the ratings assigned to the Bank as at the date of this Base
Prospectus.

Standard &

Poor's Credit

Market

Moody's Services

Fitch Investors France

Polska S.A. Service Ltd. S.AS*
Long-term rating of deposits/liabilities .............c...... ... A Baa2 BBBpi
Short-term rating of deposits/liabilities......................... F1 Prime-2 -
SUPPOIE FAtING ...veeveciece e 1 - -
Financial strength rating .........ccccoovvvininenenencices - D -
Viability rating bbb- - -
Outlook of long-term rating.........ccccceevveveiecvcie e, stable negative -

* Standard & Poor's rating is based on publicly available information and is an unsolicited rating. Capital
Intelligence also provides an unsolicited rating for the Bank.
Source: Fitch Ratings, Moody's Investors Service, Standard & Poor's

Fitch Polska S.A., Moody's Investors Service Ltd. and Standard & Poor's Credit Market Services France
S.A.S. are established in the European Union and are registered under Regulation (EC) No. 1060/2009 (as
amended) (the CRA Regulation). As such Fitch Polska S.A., Moody's Investors Service Ltd and Standard &
Poor's Credit Market Services France S.A.S. are included in the list of credit rating agencies published by the
European Securities and Markets Authority on its website in accordance with the CRA Regulation.

Material Contracts

In the course of its operations, the Bank concludes various contracts as a matter of day-to-day business.
Where mandated by law, the Bank reports the execution and discloses the terms of such agreements, in
particular in the form of relevant current reports published by the Bank, as a public company with shares
listed on a regulated market and hence bound by the reporting obligations set out in the Public Offering Act,
secondary legislation thereto and other applicable provisions of law.
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The Group has entered into a number of financing arrangements with the Commerzbank Group comprising
bilateral facility agreements (mostly denominated in CHF), CHF denominated subordinated loan agreements,
CHF denominated subordinated bonds issued by the Bank to Commerzbank and, in the case of certain other
members of the Group as borrowers, funding agreements mostly denominated in EUR and PLN.

The Group believes these transactions constitute typical and routine transactions in the ordinary course of
business concluded on market terms.

The above financing arrangements provided by Commerzbank have been used for the general financial
requirements of the Bank.

The agreements implementing these arrangements contain clauses typical of facility agreements, including
(i) a pari passu clause; (ii) a negative pledge (however, not all of the facility agreements contain a negative
pledge); and (iii) a change of ownership clause under which the Bank may be required to repay all
outstanding loans with all outstanding interest and associated costs if Commerzbank ceases, directly or
indirectly, to own at least 50 per cent. plus one share (or 51 per cent. in some instances) of the Bank's share
capital or a corresponding majority of the total number of votes in the Bank.

As at 31 December 2012 and 2011 the total outstanding long-term (over one year) indebtedness of the Group
to the Commerzbank Group was the equivalent of PLN 17.2 billion and PLN 21.7 billion respectively. The
total outstanding short-term indebtedness of the Group to the Commerzbank Group was the equivalent of
PLN 3.5 billion as at 31 December 2012 and PLN 3.6 billion as at 31 December 2011.

In addition to the above, as at 31 December 2012, the Group indebtedness to banks and other institutions
other than Commerzbank was as follows:

@ Euro denominated loan agreements with the European Investment Bank - PLN 1.7 billion;
(b) loan agreements with other banks - PLN 0.8 billion; and

) debt securities issued - PLN 4.9 billion.

See "Documents incorporated by reference -1(f) notes to the financial statements" for further details.
Insurance Coverage

The Bank maintains insurance coverage against risks of physical damage or loss to fixed assets. The Bank
has insurance coverage against fire, lightning, hurricane, hail, flood, earthquake and others as well as theft
and burglary, acts of vandalism, riots, strikes and acts of terror. Moreover, the Bank has insurance coverage
against civil liability towards third parties for any assets held or activities conducted with professional
business activity covered under its professional liability policy.

The Bank maintains professional liability insurance coverage for its business in connection with potential
customer claims due to errors, mistakes or wrongful acts committed by the Bank and/or its employees during
rendering of professional services. In addition, the Bank is insured against banking crime risks, with such
insurance specifically covering damages related to money, funds or property misappropriated by employees
and for damages resulting from unauthorised operations by a third party related to information technology
crimes.

The Bank believes that its insurance coverage is in line with market practice for banks in Poland.

Moreover, members of the Management and Supervisory Board and members of the management and
supervisory boards of some subsidiaries are subject to civil liability insurance related to their functions
including director and officers liability insurance.
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Significant Fixed Assets and Intangible Assets

Significant Tangible Fixed Assets

The table below presents, at the dates indicated, the various categories of the Group's fixed tangible assets.
As at 31 December

2012 2011

(PLN thousands) (audited)

TaNQIDIE ASSELS....ecvveiiecieeie sttt 733,553 765,993
[ 13 o TR 1,175 1,875
Buildings and CONSLIUCLIONS .........ccccoiiievieiiiiie e 219,773 228,823
EQUIPMENT ...t 162,573 168,804
VENICIES . ettt ettt e s e e sb e e s e e saeeans 212,490 216,964
Other tangible ASSEES ettt eenes 137,542 149,527
Fixed assets UNder CONSEIUCTIONZ. .......o.ovoveveeeeeeeceereeeeeeeeenen e e, 40,351 66,462
TOtal FIXEBA ASSELS....veiiiiitiiee et e e 773,904 832,455

Source: Consolidated Financial Statements

! Other tangible fixed assets include improvements in outlets of the Bank, furniture, deposit ATMs, night
depositories and similar equipment

% In 2012, fixed assets under construction include improvements related to work not completed at the year-
end, incurred in relation to modernisation of own buildings and air-conditioning.

As at the date of this Base Prospectus, the material existing fixed assets of the Group are real estate
properties. The material real estate of the Group is owned by the Bank.

Significant Intangible Assets

As at the date of this Base Prospectus, the most significant intangible asset of the Group is its computer
software as presented in the table below.

As at 31 December

2012 2011

(PLN thousands) (audited)

DEVEIOPMENT COSES......cviviiiieieieieee et 490 789
701010 1YLV 71 | ISR 4,728 4,728
Patents, licences and similar assets, including: 282,619 313,925
- COMPUEET SOTEWANE ...t 228,750 247,070
Other INtangible @SSELS.......ccvveiviiieirie e 7,968 9,231
Intangible assets under development...........ccocooeriieiiinienincinn 140,318 108,096
TORAL .o 436,123 436,769

Source: Consolidated Financial Statements
Regulatory Issues

The operations of the Group carried out in the financial sector are subject to supervision and the need to
obtain relevant permits by the Group.

The activities subject to supervision are also carried out by the Bank and its subsidiaries, DI BRE, BRE
Ubezpieczenia TUIR, BRE Wealth Management and BRE Bank Hipoteczny.
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The operations of the Group are subject to the strict supervision of the PFSA and other supervisory
authorities and are in accordance with EU and Polish regulations and the provisions of local law, as well as
with specific recommendations, instructions, guidelines and operational and equity-related requirements (see
"Market and Legal Environment™). In the course of its business the Group is subject to various inspections,
checks, audits and inquiries conducted by different regulatory authorities supervising the financial services
sector and other areas of activities of the Group.

Legal, Administrative and Arbitration Proceedings
Introduction

To the best of the Bank's knowledge, as at the date of this Base Prospectus, the Bank and its subsidiaries are
party to 376 court cases, in 195 of which it is the plaintiff and in 181 the defendant. To the best of the Bank's
knowledge, as at the date of this Base Prospectus, the total value of claims in which the Bank is acting as
defendant amounts to some PLN 441.7 million, while the total value of claims brought by the Bank amounts
to some PLN 99.6 million. As at the date of this Base Prospectus, the total value of the provisions created
against any litigation amounts to PLN 47.2 million.

According to information available to the Bank, as at the date of this Base Prospectus and over the
12 months preceding the date of this Base Prospectus, no administrative, civil, arbitration or criminal
proceedings, which could have impacted or recently have impacted the financial position of the Group or its
operating results, other than the proceedings described in this Base Prospectus, were pending against the
Bank or the Group companies.

Material court proceedings pending within 12 months before the date of the Base Prospectus
Proceedings related to the foreign exchange derivative transactions

As at the date of this Base Prospectus, the Bank is a party to 21 court proceedings related to foreign
exchange derivative transactions (futures transactions, CIRS, foreign exchange options). Of these 21 court
proceedings, the Bank is the defendant in 14 and the plaintiff in the other seven. The aggregate value of
claims subject to court dispute in these cases amounts to PLN 135.9 million.

The highest individual claim is for PLN 37.9 million by Teleskop Sp. z 0.0. (Teleskop) before the
Avrbitration Court of the Polish Bank Association. Teleskop has demanded that, inter alia, certain financial
market transactions concluded between Teleskop and the Bank in August 2008 be declared void and
ineffective. This action was dismissed in its entirety. The Bank was awarded PLN 24,159,517 plus interest
and PLN 107,162 as reimbursement of proceedings costs and has made a declaration of enforceability of the
judgment for which proceedings are in progress. Teleskop has submitted a complaint to set aside the
judgment.

It is possible that 12 further clients will institute similar claims against the Bank to avoid paying their
obligations under derivative contracts entered into with the Bank.

The Bank has also instituted proceedings against clients who refused to pay their underlying obligations
under these foreign exchange derivatives.

Lawsuit brought by Bank BPH SA against Garbary

The Bank is also a party to proceedings brought by Bank BPH SA (BPH). The claims relate to the creation
of Garbary and a contribution in kind made by Pozmeat toward its share capital. BPH have demanded that
the contribution in kind be deemed ineffective as it was made to the detriment of creditors. The value of the
dispute is PLN 42.9 million. The claim has been subject to a series of appeals. On 24 February 2011, the
Court of Appeal made a decision on revoking the ruling and discontinuance of proceedings involving Bank
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Pekao SA (which had entered into the proceedings as successor to BPH) justified by lack of standing to bring
the action before the court on the part of Bank Pekao SA. The case was returned to the court of first instance
where it will be continued with the participation of BPH as the claimant. Bank Pekao SA filed the last resort
appeal against the aforesaid decision with the Supreme Court. On 25 April 2012, the Supreme Court revoked
the aforesaid decision of the Court of Appeal and referred the case back to the Court of Appeal.

Lawsuit brought by Bank BPH SA against the Bank and Tele-Tech Investment

The Bank, along with Tele-Tech Investment, are currently party to proceedings pending in the Regional
Court of Warsaw brought by BPH. Bank Pekao SA is presently party to these proceedings as BPH's
successor. BPH seeks damages of PLN 34.9 million plus statutory interest for the allegedly illegal sale of all
shares in Garbary to Tele-Tech Investment. The Bank requested dismissal of the claim due to the lack of
legal grounds for upholding it. Proceedings were suspended and the case was re-examined by the District
Court. On 26 January 2011, the court has decided to reinstate proceedings. On 5 June 2012, the court once
again decided to suspend the proceedings until the case filed by BPH against Garbary (as described in
"Lawsuit brought by Bank BPH SA against Garbary") is finally settled.

Lawsuit initiated by Bank Leumi and Migdal Insurance Company against the Bank for compensation

The Bank was party to proceedings pending in the Court of Jerusalem brought by Bank Leumi and its
insurer, Migdal Insurance Company (Migdal). In 2008 Art-B Sp. z 0.0. Eksport - Import (Art-B), Bank
Leumi and Migdal settled a previous dispute pursuant to which Art-B received from Migdal USD 13.5
million. The proceedings initiated by Bank Leumi and Migdal against the Bank were in connection to a
recourse claim related to a disbursement of amounts due under the settlement. The value of the dispute was
USD 13.5 million (PLN 41.8 million according to the official average exchange rate of the NBP at 31
December 2012). On 23 January 2013, the parties entered into an out of court settlement, which was
approved by the Court of Jerusalem.

Claims of former clients of Interbrok

The owners of Interbrok Investment E. Drozdz spotka jawna (Interbrok) are facing allegations of fraudulent
conduct in their management of Interbrok’s operations. Some of Interbrok’s clients have accused the Bank, as
the custodian of Interbrok’s cash accounts, of being an accessory to Interbrok's fraudulent activity. As at the
date of this Base Prospectus, 166 entities have requested that the Bank enter into settlement negotiations over
an aggregate amount of PLN 373,935 thousand. The Bank has received eight statements of claim for
damages totalling PLN 800,000 with the reservation that these claims could be extended up to PLN 6
million. As at the date of this Base Prospectus one statement of claim has been dismissed and the judgement
is final and valid. The remaining seven have been referred back to the District Court in Warsaw. The Bank
has also received a ninth statement of claim for damages of PLN 165,571,000 together with statutory
interests and legal costs. This case is being heard by the court of first instance.

Class action against the Bank

On 4 February 2011, the Bank received a class action brought to the District Court in £.6dz on 20 December
2010 by the Municipal Ombudsman who represents a group of retail clients of the Bank.

The Municipal Ombudsman has requested, among other things, a determination on whether the Bank failed
to reduce interest rates on loans when it should have. The final members of the class joined the action on 31
March 2012. On 6 September 2012, the Regional Court in £.6dZ issued a decision on the basis of which the
final composition of the class group was approved and the request submitted by the Bank for an order
requiring the plaintiff to pay a deposit to secure the costs was rejected. The class consists of 1247 plaintiffs,
and the amount in dispute has reached PLN 5,002,302.

The Bank applied for a dismissal of the claim as a whole. The case is pending.
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Material administrative proceedings pending within 12 months before the date of the Base Prospectus

Court proceedings resulting from the administrative decision of the President of the OCCP regarding the
"interchange fee" on transactions with the use of Visa and MasterCard cards

In 2001, the President of the OCCP initiated proceedings against operators of Visa and MasterCard systems
and Polish banks issuing Visa and MasterCard credit cards, including the Bank. On 29 December 2006, the
OCCEP issued a decision ruling that the banks entered into anticompetitive agreements fixing the level of
"interchange" fees on transactions with the use of Visa and MasterCard cards. The OCCP ordered the banks
to refrain from such agreements and imposed fines on the banks, including a fine on the Bank amounting to
PLN 7.7 million.

On 12 November 2008, the Court for Protection of Competition and Consumers (Sgd Ochrony Konkurencji i
Konsumentow, the Antimonopoly Court) overruled the OCCP's decision. On 22 April 2010 the Appellate
Court repealed the judgment of the Antimonopoly Court and referred the case back to the Antimonopoly
Court for re-examination. As at the Base Prospectus Date, the Antimonopoly Court has not issued its
decision. Within the above court proceedings on the Antimonopoly Court suspended the enforcement of the
President of the OCCP's decision of 29 December 2006. Therefore this decision is neither legally binding nor
enforceable.

Proceedings instituted by the OCCP regarding violation of collective consumer interests

In August 2010, the OCCP imposed a fine of PLN 1,179,509 on the Bank for violating the disclosure
requirements concerning the RRSO (real annual interest rate) in retail banking advertisements. At the same
time, the OCCP also required the Bank to make public disclosure of the fine in the Polish media. The Bank
appealed the OCCP’s decision on the basis that this disclosure requirement was disproportionate to the low
level of the fine imposed. On 15 October 2012, the Antimonopoly Court repealed the OCCP's decision and
returned the case back to the OCCP for reconsideration.

On 28 December 2012, the OCCP imposed a fine of PLN 14,793,704 on the Bank for using individual
pension account template agreements which were contrary to the Banking Law. On 11 January 2013, the
Bank appealed to the District Court in Warsaw, requesting that the decision be overruled in whole due to an
infringement by the OCCP of the Polish Code of Civil Procedure and the Act on Competition and Consumer
Protection. The proceeding is pending.

Intellectual Property

The Bank uses a number of trademarks in its activities. As at the date of this Base Prospectus, the Bank has
registered rights to some 40 trademarks and filed for the registration of additional trademarks with the Polish
Patent Office. Additionally, the Bank has obtained protection rights to MultiBank trademarks and filed for
the registration of additional marks.

The Bank has filed for the registration of a number of trademarks outside Poland, as well as for the
international registration of trademarks under the Madrid system.

The Bank has also obtained protection rights to a number of Community designs.
Website Domains

The Group uses some 340 registered internet domains, including brebank.pl, mbank.pl, and multibank.pl.
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RISK MANAGEMENT

The following is a summary only of the Group's risk management system. For a more detailed discussion of
the Group's risk management system, see Note 3 in the 2012 Consolidated Financial Statements.

Overview

The Group's risk management system is a crucial component of the overall management of its activities and
is designed to (i) identify and assess the various risks associated with the activities of each of the Group's
individual business lines and the Group as a whole, (ii) control and mitigate such risks, (iii) ensure that the
Group's activities comply with regulatory requirements and (iv) optimise the use of the Group's economic
and regulatory capital.

The underlying principle of risk management is to optimise the allocation of the Group's available resources,
being the available funding base, its own capital, and its ability to generate current profits to fund the
achievement of the pursued business goals, while ensuring liquidity and adequate capitalisation. The risk
management addresses all the risk types relevant for the Group. In co-operation with Group subsidiaries, the
Bank identifies and assesses all the risk types relevant from the point of view of the scale and scope of the
Group's operations. For this purpose, the principles laid down in the document entitled "Internal Capital
Adequacy Assessment Process (ICAAP) in the BRE Bank SA Group" are applied. Those measures result in
estimation of capital necessary to cover risk.

The risk management process takes place at every level of the Bank's operations: from individual business
units, through specialised units responsible for identification, measurement, monitoring, control and
mitigation of risk, to the major decision-making bodies, i.e. the Management Board and the Supervisory
Board of the Bank.

Individual risks are monitored and controlled by relevant organisational units within the Bank and those of
its subsidiaries. Internal policies and procedures have been implemented with respect to the management,
mitigation and reporting of these risks. In selected risk management areas, contingency plans and procedures
have been implemented to address any particular risks and are intended to be applied if a particular risk
increases significantly. In the process of risk identification, assessment and mitigation, the Group applies
modern methodologies in accordance with regulatory standards i.e. AIRB. Such methods, as well as the IT
systems used in the risk management process, are constantly reviewed and updated as necessary.

The amount of risk to which the Group is exposed results from the Group's willingness to accept such risk,
which is expressed by threshold values of capital adequacy set on an annual basis, assets weighted with risk
and limits and control figures for every specific risk type. These limits and control figures refer to general
exposure to certain risk types such as market risk and for chosen aspects of risk types including
concentration limits.

Internal Organisation

The risk management process is organised on two levels. The first level comprises the Supervisory Board,
the Management Board and the Directors of the Bank, and the second level comprises the Bank's
organisational units. The risk management activities of the Supervisory Board and the Management Board
are conducted through committees.

Supervisory Board

The Supervisory Board, through its Risk Committee, exercises constant supervision of the Bank's operations

in the risk taking area, which includes approving the Risk Management Strategy and supervising its
execution.
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Management Board

The Management Board develops the Risk Management Strategy and is responsible for establishing and
implementing the principles of managing individual risk types and for their coherence with the Risk
Management Strategy. Moreover, the Management Board defines the organisational structure of the Bank,
ensuring the separation of roles, and allocates the tasks and responsibilities to individual units.

Directors of the Bank

The Chief Risk Officer is responsible for organising, developing and implementing the process of
identifying, measuring, monitoring and controlling credit risk, market risk, operational risk and liquidity risk
in the Group.

The Managing Director for Credit Operations is responsible for organising the credit process in the scope of
the retail loans portfolio and corporate loans portfolio of the Bank and the Group and for the quality of each
credit portfolio.

Committees

The Management Board of the Bank oversees the Group's risk management processes through a number of
committees. These committees include:

@) Risk Committee of the Bank responsible, in particular, for establishing the principles of
identifying, measuring, monitoring and controlling risk and for setting strategic limits on each risk.

(b) Assets and Liabilities Committee of the Group (ALCO) - responsible, in particular, for developing
the Bank's strategy on the structure of assets and liabilities, obligations and off-balance sheet items,
with the aim of optimising funds allocation.

() Capital Management Committee - responsible, in particular, for managing capital, which includes
also issuing recommendations for the Management Board of the Bank on measures in respect of
capital management, capital level and structure, and on increasing the effectiveness of capital
utilisation, and recommendations on the Bank's internal procedures related to capital management
and capital planning.

(d) Data Quality Management Committee for the purpose of calculating the Bank's regulatory capital
requirement (AIRB) - responsible, in particular, for creating conditions for the implementation and
development of an effective system for managing the quality of credit portfolio data in order to
ensure compliance with the requirements of the advanced internal ratings based approach (AIRB),
used to calculate the capital requirement for credit risk.

(e) Credit Committee of the Bank's Management Board (KKZB) - responsible, in particular, for:

Q) making credit decisions concerning companies in accordance with the decision-making
matrix, depending on the rating and amount of exposure;

(i) making decisions on debt conversion into shares, stocks etc.;
(iii) making decisions on taking over properties in return for debts; and

(iv) making any other decisions going beyond the jurisdiction of the lower-level decision-making
authorities.

()] Credit Policy Committee of the Retail Banking (KPK) - responsible, in particular, for:
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(9)

() approving or amending the decision-making methodology for granting credit products of the
retail banking;

(i) making decisions on admitting credit products to or withdrawing them from sale; and

(iii) monitoring the quality and profitability of the credit products portfolio, and making
decisions on measures to be taken in the case of negative occurrences related with the
quality or profitability of that portfolio.

Credit Committee of the Retail Banking (KKD) - responsible, in particular, for:

() making individual credit decisions concerning retail clients in the case when the total
exposure to such a client, the value of the transaction or the values of AIRB risk parameters
(PD/LGD/EL) set for the client/transaction exceed a specified threshold set for this decision-
making level, and;

(i) making decisions on granting decision-making powers to individual employees of the Bank,
or on changing or revoking those powers.

Additionally the Bank decided to establish an Operational Risk Committee (KRO) which is responsible,
amongst other things, for:

(a)

(b)

(©)

(d)

(€)

(f)

monitoring the level of operational risk in the Group on the basis of regular reports received within
the operational risk control system;

analysis of areas relevant from the point of view of operational risk, including structure of
operational losses and operational risk profile of the Bank and the Group;

approval and monitoring of corrective actions (follow-up) for the most relevant components of
operational risk;

making decisions and coordination of actions aimed at reducing and managing operational risk in the
whole Bank, and monitoring operational risk in the Group subsidiaries;

supervising the course and analysing the results of methods of control and management of
operational risk applied in the Bank; and

approval of methods of control and management of operational risk applied in the Bank and the
Group.

Risk Area Units

The function of management at the strategic level and control of credit, market, liquidity and operational
risks is performed in the Risk Area supervised by the Chief Risk Officer. The chart below presents the
organisational structure of this area.
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Chief Risk Officer
Vicepresident of the Board

Managing Director
for Credit Operations

Risk Management
Integration Bureau

. . : " Loans Administration Corporate Process
Risk Department Financial Operations Corporate Loans " - ’ .
and Credit Portfolio Distressed Loans Retail Loans

(DRF) Control Department Department Department

(DAK) Department Bureau Department
(DKF) (OKK) (0PP) (BKT) (OKD)

The roles played by particular units in the process of identifying, measuring, monitoring and controlling risk,
which also includes assessing individual credit risk posed by clients and establishing the client selection
rules, have been strictly defined. Within the scope of their powers, the units develop methodologies and
systems supporting the aforesaid areas. Furthermore, the risk control units also report on risk and support the
major authorities of the Bank.

Risk reporting

The Bank has adopted the principle of double risk reporting. On the one hand, the directors of the Bank's
organisational units that deal with risk management on an operational level report directly and on an ongoing
basis to the Management Board members responsible for the relevant units. On the other hand, the risk area
departments that monitor and control quantifiable risks submit independent risk reports to the Vice-President
of the Management Board — the Chief Risk Officer and to the appropriate committees of the Bank's
Management Board.

The Supervisory Board, the Risk Committee of the Supervisory Board, the Management Board and the Risk
Committee receive on a quarterly basis comprehensive Risk and Capital Monitor reports from the Risk
Department. The risk report covers credit, market, liquidity and operational risk, as well as capital adequacy
of the Group.
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MARKET AND LEGAL ENVIRONMENT
Market

The information presented in this section has been extracted from publicly available sources and documents.
The source of external information is always given if such information is used in this section. While
reviewing, searching for and processing macroeconomic, market, industry or other data from external
sources such as PFSA or government publications none of it has been independently verified by the Group,
the Arranger or the Dealers or any of their affiliates or the Group's advisers in connection with the
Programme.

The Bank does not intend to and does not warrant to update the data concerning the market or the industry
as presented in this section, subject to the duties resulting from generally binding regulations.

Development of the Polish Banking Sector

Between 1989 and 1991, a two-tiered banking sector was established, separating the central bank from the
rest of the banking sector. Nine regional commercial banks were created out of the NBP's commercial and
retail banking operations. The NBP branch network and respective commercial loan portfolios of those
branches were divided among the newly-established banks to give each new bank a regional base. All of
these regional banks were transformed into joint stock companies in October 1991 and were subsequently
privatised between 1993 and 2001. Since 1991, Polish banking law has allowed licensing of new private
banks in Poland and opened the Polish banking market to foreign investors. As a result there has been a rapid
expansion in the number of banks due to foreign banking groups entering the market.

The Polish banking market is still operating as a two-tiered system. According to the PFSA, as at 31
December 2012, there were 45 commercial banks in Poland, 24 branches of credit institutions and more than
570 relatively small co-operative banks.

The current shareholders' structure of Polish commercial banks continues to be characterised by the high
capital involvement of foreign investors.

Largely as a result of foreign investment, there is a relatively high level of competition between the leading
banks in the local market, including the Bank.

Financial Situation of the Polish Banking Sector

The Polish banking sector still has considerable potential for growth, as compared to many other EU
Member States. According to European Central Bank data the banks' aggregate assets in the Polish banking
sector, expressed as a percentage of Poland's GDP, are significantly lower compared to the average in the
European Union.

In 2011/12, customer deposits were the main funding source of loan activity, as following prolonged turmoil
in global financial markets, the supply of foreign funding was still reduced. This gradual growth in the
deposit base was driven by a general increase in corporate and household income, as well as remaining
uncertainty surrounding the financial markets, which encouraged recourse to safer savings and investment
opportunities.

The condition of the banking sector was strong in 2012, which is reflected by earnings maintained at a level

close to 2011 record highs, high capital levels and continued lending growth. However, slower economic
growth produced some negative effects which may increase in the coming quarters.
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Financial difficulties of some enterprises engaged in the implementation of infrastructural projects led to a
reduction in the quality of corporate loans. The quality of household loans remained broadly unchanged, and
impaired loan growth affected mainly housing loans.

Trends in the Polish Banking Sector

The trends in the Polish banking sector have been shaped by domestic economic activity
(local fundamentals) and overall economic environment (Eurozone difficulties, risk aversion and
accessibility of funding). Among the most important domestic developments for 2013 which are expected by
the Bank are:

@) In 2013, the Bank expects gross domestic product (GDP) growth to decelerate. Currently, the Polish
economy is losing momentum albeit slowly.

(b) Domestic demand growth decreased in 2012 and this tendency is expected to continue in 2013. As
usual in a case of GDP deceleration, automatic stabilisers impose a rising contribution to GDP
growth from the net exports side, which offsets to a certain extent domestic demand.

(c) Stabilising commodity prices on the global markets, reductions of controlled prices in Poland
(particularly gas), and a slow down of inflation driven by the oversupply suggest that inflation could
fall below 1.5 per cent. (the lower band of the NBP’s inflation target) in the first half of 2013. Low
inflation and the unanticipated deeper economic slow down will encourage the Monetary Policy
Council (the MPC) to further cut the interest rates. As a consequence, the Bank expects that the
NBP’s base rate will fall to 3.00 per cent. at the end of 2013.

(d) The Bank expects that the decreasing economic activity will contain the Bank's activity in 2013. In
the area of corporate and consumer products, the Bank's activity is expected to deteriorate. The Bank
is dependent on the situation in the global markets, where higher risk aversion affects the banking
sector negatively.

Legal environment
Specific Requirement for the Banks

Engaging in banking activities involves meeting multiple regulatory obligations, most of which follow
directly from the provisions of the Banking Law, and from resolutions, ordinances and recommendations
made by the PFSA. The most important of these obligations relate to the Bank's own funds, the capital
adequacy ratio, solvency ratio, exposure concentration, risk management systems and financial management
conducted by the Bank.

Banks have a duty to protect banking secrecy. Regulations on personal data protection are particularly
important for the functioning of banks in order to protect individual customers. Personal data may be
processed exclusively in compliance with detailed regulations, using technical and organisational resources
which ensure the protection of personal data against unauthorised processing, including making it available
to third parties.

The Bank must also comply with regulations for the prevention of the use of the financial system for the
purpose of money laundering and terrorist financing.

Certain restrictions also apply if banks retain any third parties for the performance of banking activities for
and on behalf of the bank or for the performance of any banking-related operations (so-called "outsourcing").

Agreements concluded by banks with their customers are subject to detailed regulations (see also "Consumer
Protection™ below).
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Banking Supervision Exercised by the PFSA
In Poland, banking supervision is currently exercised by the PFSA and covers in particular:

(@) assessing the financial position of banks, including analysing liquidity, the quality of assets,
solvency and the financial results of banks;

(b) estimating, maintaining and reviewing internal capital;

(©) auditing the quality of risk management systems, and in particular of the risk management system
and internal control system;

(d) auditing compliance of the bank's activities with the appropriate regulations; and

(e) monitoring and controlling the bank's compliance with the exposure concentration limits and
standards for the risk acceptable in banks' operations as determined by PFSA.

The PFSA has wide powers and legal instruments which enable it to carry out supervision over banks
(including the possibility to conduct inspections).

Other Supervisory Authorities

Some areas of banking operations are subject to the supervision of other public administration authorities,
the most important of which are as follows:

@) the President of the Office for Protection of Competition and Consumers with respect to protecting
market competition and consumers' collective rights;

(b) the General Inspector for Personal Data Protection with respect to collecting, processing, managing
and protecting personal data; and

) the minister responsible for financial institutions (the Minister of Finance) and the General Inspector
for Financial Information with respect to the prevention of money laundering and financing of
terrorism.

Bank Guarantee Fund

The Bank Guarantee Fund covers the monetary assets deposited in bank accounts or receivable in respect of
claims confirmed by documents issued by banks with a guarantee system. Participation in the Bank
Guarantee Fund is mandatory for all Polish banks and in certain instances for branches of foreign banks
operating in Poland. Banks covered by the guarantee system make mandatory annual payments to the Bank
Guarantee Fund and are obliged to set up a guaranteed funds protection fund. The mandatory guarantee
system ensures that if a bank becomes insolvent, the funds deposited in bank accounts, up to an amount
specified in the regulations, are returned. As at the date of this Base Prospectus, funds up to the amount
equivalent to EUR 100,000 per single person in respect of deposits in all accounts in a given bank are fully
covered by the guarantee system. Funds deposited in particular by government administration authorities,
other banks, credit institutions, insurance companies, investment and pension funds are not covered by the
guarantee system.

Bank privileges
Based on the provisions of the Banking Law, banks were granted several privileges enabling them, among

other things, to secure and claim their fees. The most important of these are (i) the "bank deductions
privilege" providing a simplified procedure for securing bank receivables in the event of a debtor's
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insolvency; (ii) the "securitisation privilege" allowing for the securitisation of bank receivables and
consisting of a bank's entitlement to transfer its receivables to another entity the purpose of which is to issue
securities collateralised by such receivables; and (iii) the "bank execution title privilege" enabling the bank to
enforce its receivables from its customer's assets without the need of any previous court proceedings,
provided that the bank has obtained a written statement from such customer agreeing to submission to
enforcement and that the court has granted an enforcement stamp on the execution title issued by the bank.

Consumer Protection

The Consumer Credit Act dated 12 May 2011 (as amended), the Civil Code regulations and other consumer
protection laws impose on the banks several obligations related to agreements signed with natural persons
who perform actions which are not directly related to their business or professional activities (consumers).
The most important of those are the requirements to inform the consumer about the cost of extended credit
and loans and to include specified terms in the consumer loan agreement as well as the prohibition from
including specific clauses which are unfavourable to consumers in agreements. If a customer loan agreement
does not meet certain requirements of the Consumer Credit Act, the borrower is authorised under the law to
repay the loan in principal amount with interest accrued until the prepayment date. In some circumstances,
the borrower may be authorised to repay only the principal amount, without interest, fees and any other
amounts due to the bank under the loan agreement.

The maximum interest rates which may be charged by a bank under a loan agreement are equal to four times
the NBP lombard credit rate (the repo rate at which the NBP agrees to lend to banks).

Personal Data Protection

In light of the large number of individuals serviced by banks, all the regulations concerning personal data
protection are of particular importance to banking operations. Personal data may be processed exclusively in
compliance with specific regulations, while applying technical and organisational means that ensure the
protection of personal data, particularly from disclosure to any unauthorised parties. Additionally, the
persons which such data relates to should have the right to access all of their personal data and to correct it.
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DESCRIPTION OF THE ISSUER
Incorporation

The Issuer, BRE Finance France SA, was incorporated with limited liability under the laws of France on 21
July 2003 as a société anonyme.

The Issuer is registered with the commercial registry (Registre de Commerce et des Sociétés) of Nanterre,
France with registration number 449 370 584. The Issuer has no other entry number.

The registered office of the Issuer is Tour Opus 12, 77 Esplanade du Général de Gaulle, La Défense 9, 92914
Paris La Défense Cedex, France. The telephone number of the Issuer is +48 (22) 829 00 00.

Business Activity

The Issuer has not engaged, since its incorporation, in any material activities other than those relating to the
raising of funds through the capital markets.

On 12 October 2012, the Issuer issued EUR 500 million of unsubordinated fixed rate notes due 12 October
2015. As at the date of this Base Prospectus, the Issuer has not undertaken any further issues of debt
instruments.

There are no recent significant events to report.

Principal markets

The main object of the Issuer is to carry out, directly or indirectly, both in France and abroad, either on its
own account or for the account of third parties or in agreement with third parties, the activity of financing
and cash management for the purposes of the development and the needs of the Group, in accordance with
applicable laws.

In pursuance of this object, the principal activity of the Issuer involves issuing and offering debt securities to
a broad investor base in the following principal markets: Austria, Germany, The Netherlands, Poland,
Switzerland and the United Kingdom.

In view of the limited activity of the Issuer, it does not have a competitive position as of itself. Its
competitive position must be considered by reference that of the Group, as to which see "Description of the
Group".

Directors

The Board of Directors of the Issuer are:

Name Position
Oliver Koepke Chairman and Managing Director
Marcin Zajac Director
Monika Katarzyna Maciolek-Romanowska Director

All the members of the Board of Directors are employees of the Bank.

Except for Oliver Koepke, who sits on the Supervisory Board of BRE Leasing, the members of the Board of
Directors do not hold any Management Board or Supervisory Board positions in any other company.
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As at the date of this Base Prospectus, the Issuer is not aware of any conflicts of interest relating to
responsibilities of members of the Board of Directors of the Issuer and their private interests or other duties.

Board Practices

In order to comply with the requirements of French law, the lIssuer attributed the powers of the audit
committee to the Board of Directors.

The Issuer complies with the corporate governance regime applicable in France.
Capitalisation and major shareholders

The fully paid share capital of the Issuer is EUR 225,000, consisting of 22,500 shares of EUR 10 par value
each, all of which have been issued and are fully paid up. The Issuer is a directly owned 99.98 per cent.
subsidiary of the Bank. As a result the Bank directly controls the Issuer.

There are a number of provisions set out in the relevant French legal framework applicable to the Issuer
aimed at preventing the abuse of control over the Issuer by its major shareholder the Bank. For a description
in turn of the control exercised over the Bank by Commerzbank via Commerzbank Holding and the
mechanisms to prevent abuse of such control, see "Control of Commerzbank over the Bank" and
"Mechanisms Preventing the Abuse of Control".

The Issuer has no subsidiaries.
Material contracts

At the date of this Base Prospectus, the Issuer had not entered into any material contracts other than in
the course of its business save for the deposit agreement (umowa kaucji) entered into on 4 October 2012 by
and between the Issuer an the Guarantor establishing a deposit (kaucja). Additionally, on or before the first
Issue Date, the Issuer and the Guarantor will enter into a deposit agreement (umowa kaucji) establishing a
deposit (kaucja), which will be used by the Guarantor for general corporate purposes

Financial statements

The financial year of the Issuer is the calendar year. Since its incorporation, the Issuer has not engaged in any
material activities other than those relating to the raising of funds through the capital markets. The financial
statements of the Issuer for the year ended 31 December 2012 have been audited and submitted for approval
by the Ordinary General Meeting of its shareholders. For selected financial information of the Issuer, see
"Selected Financial Information of the Issuer".

The business address of all the members of the Board of Directors is Tour Opus 12, 77 Esplanade du Général
de Gaulle, La Défense 9, 92914 Paris La Défense Cedex, France.
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GENERAL INFORMATION ON THE BANK

Introduction

NAIME: i BRE Bank Spotka Akcyjna

Legal form: ..., Joint-stock company established and operating under
Polish law

Registered OffiCe:......cccvvveiiiiiiiiiie e Warsaw

P AN [0 T ul. Senatorska 18, 00-950 Warsaw

Telephone: ..o +48 (22) 829 00 00

Website address: ........ccoceverereieiinisise e www.brebank.pl

E-mail address: .......ccoovvveiieiiiieciesee e relacje.inwestorskie@brebank.pl

National Court Register registration number: ..... 0000025237

REGON (STATISTICAL NUMBER). ............... 001254524

NP 5260215088

History

The Bank was established on the basis of Resolution No. 99 of the Council of Ministers dated 20 June 1986
as Bank Rozwoju Eksportu Spotka Akcyjna, and it commenced operations on 2 January 1987.

On 4 March 1999, the 9th Extraordinary General Shareholders' Meeting passed a resolution to change the
name of the Bank to BRE Bank Spotka Akcyjna. Currently, the registration court having jurisdiction over the
Bank is the District Court for the capital city of Warsaw, 12th Business Department of the National Court
Register.

The Bank was established for an unspecified period.
Legal Regulations Concerning the Bank's Operations

The Bank operates in accordance with the KSH, the Banking Law and other regulations relating to
commercial companies and entities engaged in banking operations.

The basic regulation determining the organisation and manner of operations of the Bank are the Bank's
Acrticles of Association.

The Bank's Business Purpose Specified in the Articles of Association

In accordance with paragraph 5 of the Articles of Association, the Bank's business purpose is to provide
banking services, consulting and advisory services in financial matters, and to engage in economic activities
within the scope defined in the Articles of Association (broadly the traditional services of an EU Bank).

On 30 March 2010, the Extraordinary General Shareholders' Meeting passed Resolution no. 24 amending the

Bank'’s Articles of Association under which the Bank's operations were expanded to include:
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@) issuing e-money instruments; and

(b) performing the function of a settlement agent in accordance with the provisions of the act of
12 September 2002 on electronic payment instruments.

Share Capital
Major Shareholders

As at the date of this Base Prospectus, the share capital of the Bank comprised 42,141,246 shares, including
() 42,119,746 ordinary bearer shares listed on the main market of the Warsaw Stock Exchange, and (b)
21,500 registered dematerialised shares which are not listed on the main market of the Warsaw Stock
Exchange.

There are no preferences attached to shares and each share entitles the holder to a right to one vote at the
General Shareholders' Meeting.

Given the Bank's status as a public company within the meaning of the Public Offering Act and the fact that
the majority of the shares of the Bank are listed on a regulated market (main market) operated by the WSE,
the Bank does not have detailed information on all of its shareholders.

Apart from the information resulting from the content of the Bank's share register (maintained for 21,500
registered shares of the Bank), the Bank has information on its shareholders based on notifications provided
to the Bank under Article 69 of the Public Offering Act.

On 27 December 2012, Commerzbank AG announced the acquisition of 29,352,897 shares of the Bank from
Commerzbank Auslandbanken AG. The shares carry 29,352,897 votes at the General Meeting of the Bank
and account for 69.66 per cent. of shares and votes at the General Meeting. Before the transaction,
Commerzbank held the stake in the Bank indirectly through Commerzbank Auslandsbanken AG.
Commerzbank AG acquired the stake in the Bank through an internal transfer of shares within
Commerzbank AG Group and as such, the dominant controlling entity of the Bank has not changed.

As at the date of this Base Prospectus, Commerzbank, was the Bank's majority shareholder. Commerzbank
holds 29,352,897 shares representing 69.66 per cent. of the share capital of the Bank and the same proportion
of the voting rights at the General Shareholders' Meeting. Commerzbank holds only ordinary bearer shares,
each of which gives the right to one vote at the General Shareholders' Meeting. Commerzbank does not have
any additional voting rights at the General Shareholders' Meeting. For a more detailed discussion on
Commerzbank's control over the Bank, see "Control of Commerzbank over the Bank".

From July 2012 to January 2013 the Bank issued 38,500 shares in total; the shares were issued as a part of
the conditional increase in the share capital of the Bank pursuant to two motivation programmes: the
motivation programme for the members of the Management Board of the Bank based on the resolution No.
21 of the 21st Ordinary General Meeting of the Bank of 14 March 2008 (on the issuance of bonds with pre-
emptive rights to acquire shares of the Bank and the conditional increase of share capital by the issuance of
shares with no subscription rights for the existing shareholders in order to enable beneficiaries of the long-
term incentive programme to take up shares in the Bank, on application for admission of the shares to trading
on the regulated market and on dematerialisation of the shares) and the motivation programme for the key
employees of the Group based on resolutions No. 2 and 3 of the Extraordinary General Meeting of 27
October 2008.

As a result of the issuances related to the motivation programmes as well as the registration of the shares by

the National Depository for Securities (Krajowy Depozyt Papierow Wartosciowych, the KDPW), the Bank’s
share capital increased by PLN 154,000. The last registration was made on 14 January 2013. Currently the
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Bank’s share capital is PLN 168,564,984 and is divided into 42,141,246 ordinary bearer shares and ordinary
registered shares with a nominal value of PLN 4 each.

In the second half of 2011, ING Open Pension Fund disclosed that as a result of acquiring the Bank's shares
through transactions on the Warsaw Stock Exchange, it became a holder of over 5 per cent. of the votes at
the General Shareholders' Meeting.

Prior to this acquisition of shares, ING Open Pension Fund held 2,085,431 shares of the Bank, which
constituted 4.96 per cent. of the Bank's share capital and entitled it to exercise 2,085,431 votes at the General
Meeting of the Bank, which represented 4.96 per cent. of the total number of votes at the General Meeting of
the Bank.

On 8 July 2011, there were 2,290,882 shares of the Bank in ING Open Pension Fund's securities account.
This constituted 5.44 per cent. of the Bank's share capital which entitled it to exercise 2,290,882 votes at the
General Meeting of the Bank, representing 5.44 per cent. of the total number of votes at the General Meeting
of the Bank.

According to the ING Open Pension Fund's 2012 annual statements, as at 31 December 2012 the Fund held
2,812,414 shares of the Bank, which constituted 6.67 per cent. of the Bank’s share capital.

The table below sets out information on the shareholding structure of the Bank as at the date of this Base
Prospectus:
per cent. of voting

rights at the General
Number of shares Shareholders' Meeting
Commerzbank Holding ........c.ccccoeveviiiivicieiiecee, 29,352,897 69.66 per cent.
Other shareholders........c..vvee v 12,788,349 30.35 per cent.
B 10 ] = | SRR 42,141,246 100 per cent.

Control of Commerzbank over the Bank
Nature of Control

Commerzbank as a holder of the majority of voting rights at the General Shareholders' Meeting of the Bank,
can execute decisive influence on the resolutions adopted by this body, and in particular on the resolutions
on key issues relating to the Bank's organisation and operations, including: (a) the appropriation of the
profit/offsetting of losses incurred by the Bank, (b) the approval of the due performance of their duties by the
Bank’s bodies, (c) the appointments and dismissals of the members of the Supervisory Board, (d) the
amendments of the Articles of Association, (e) the increases and decreases in the share capital of the Bank,
(f) the redemption of shares, (g) the utilisation of the supplementary capital and other reserves by the Bank,
(h) the issue of convertible bonds or bonds with a pre-emptive right, (i) the determination of remuneration
rules for the Supervisory Board members, and (j) the Bank's liquidation, merger, demerger or transformation.
Since Management Board members are appointed and dismissed by the Supervisory Board, Commerzbank
by having a decisive influence on the composition of the Supervisory Board, can also directly influence the
composition of the Management Board. At the date of this Base Prospectus, no other entity than
Commerzbank has control over the Bank.

In the opinion of the Bank, neither the Articles of Association nor the Regulations of the General

Shareholders' Meeting, Supervisory Board and Management Board contain any provisions which might
delay, forestall or prevent a change of control over the Bank.
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Mechanisms Preventing the Abuse of Control

There are a number of legal instruments aimed at preventing the abuse of control over the Bank by its major
shareholder specified in the provisions of the Public Offering Act and the KSH.

The Bank's Position in the Commerzbank Group

Commerzbank is, according to its own estimate, the second largest bank in Germany measured by total
assets. It has one of the most extensive branch networks of all private German banks, serving customers from
every group. In May 2009, Commerzbank acquired Dresdner Bank AG. This was one of the largest
acquisitions in the history of German banking.

The German State is the largest shareholder (25 per cent. plus one share) of Commerzbank. The shareholding
owned by the State enables it to block key decisions adopted by the General Shareholders' Meeting and other
corporate bodies of Commerzbank. The position of the German State in the shareholding of Commerzbank is
related to public aid having been granted to Commerzbank twice, in 2008 and 2009. In accordance with the
declaration of the Management Board of Commerzbank, the Bank remains Commerzbank's most important
subsidiary in Central and Eastern Europe.

The co-operation with Commerzbank covers a number of areas. The major areas of co-operation include:

@) financing: as at 31 December 2012, the value of subordinated liabilities granted to the Bank by
Commerzbank amounted to PLN 3.2 billion; the utilisation of non-subordinated loans granted to the
Bank by Commerzbank as at 31 December 2012 amounted to PLN 17.0 billion; as at 31 December
2012 and 2011 the total outstanding long-term (over one year) indebtedness of the Group to the
Commerzbank Group was the equivalent of PLN 17.2 billion and PLN 21.7 billion respectively;

(b) risk management: the Bank takes advantage of the experience and knowledge of Commerzbank, in
particular in the areas of measuring market risk and liquidity risk, operational risk monitoring
methodology; the rating system for corporate entities; credit process optimisation and credit risk
monitoring, as well as compliance with the requirements of Basel Il and anticipated requirements of
Basel Il1;

() compliance and anti-money laundering procedures;

(d) the Bank's ability to take advantage of Commerzbank's bank rating;

(e) co-operation in the areas of logistics and IT;

( a common reporting system for accounting and controlling; and

(9) co-operation in servicing international customers, including Commerzbank's customers.

The Group

General Information

The Group comprises entities controlled by the Bank and which, in respect of the Bank, are of the following
nature:

@) strategic: in respect of entities supporting the Bank's particular segments (Corporates and Financial

Markets, and Retail), which were established or acquired to expand the Bank's offer in respect of its
customers;
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(b)

other: in respect of related companies acquired for debt, as a result of conciliatory agreements and

composition arrangements with debtors made in order to recover a part or all the amounts due in
respect of loans, and companies under liquidation or bankruptcy proceedings.

The diagram below shows the structure of the Group as at the date of this Base Prospectus.

BRE Bank

| BRE Faktoring S.A.
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CEETT-
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| BRE UbezpieczeniaSp.zo.o.

The Bank's Material Subsidiaries

Introduction

1
«  100% g
— BRE Finance FranceS.A.
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BRE Centrum OperacjiSp.zo.o.

€ 100% [ L[ 7328 MLV 35 Sp. z 0.0. SKA

General information on the Bank's material subsidiaries is presented below. All material subsidiaries referred
to below were included in the 2012 Consolidated Financial Statements. Unless otherwise stated, the Bank
holds, directly and indirectly, 100 per cent. of the share capital of each subsidiary which entitles it to exercise
100 per cent. of the voting rights of the General Shareholders Meetings of the subsidiary.

BRE Bank Hipoteczny
Principal information:

Name and legal form:
Registered office and address:
Share capital:

Core activities:

BRE Bank Hipoteczny SA (joint-stock company)

Aleja Armii Ludowej 26, 00-609 Warsaw

PLN 275,000,000

granting mortgage loans to finance commercial property, development

projects and projects for local authorities, and issuing mortgage and

public bonds
BRE Holding
Principal information:
Name and legal form:

Registered office and address:
Share capital:
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BRE Holding Sp. z 0.0. (limited liability company)
ul. Senatorska 18, 00-950 Warsaw
PLN 106,900,000
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Core activities:

BRE Leasing
Principal information:

Name and legal form:

Registered office and address:

Share capital:

Core activities:

DI BRE

Principal information:

Name and legal form:

Registered office and address:

Share capital:
Core activities:

Garbary
Principal information:

Name and legal form:

Registered office and address:

Share capital:
Core activities:

special purpose entity established in connection with restructuring

within the Group; it holds 100 per cent. shares in BRE Leasing, 100 per

cent. shares in BRE Faktoring, 75.71 per cent. shares in BRE Bank
Hipoteczny and 79.99 per cent. shares in BRE.locum SA

BRE Leasing Sp. z 0.0. (limited liability company)

ul. Ks. I. Skorupki 5, 00-963 Warsaw

PLN 6,121,500

acquiring, renting, leasing real estate, acquiring, creating, renting and
leasing all types of plots of land, buildings and facilities

Dom Inwestycyjny BRE Banku SA (joint-stock company)

ul. Wspdlna 47/49, 00-684 Warsaw

PLN 26,719,000

providing all services related to trading in securities, property rights
which are not securities and other financial instruments on the capital
market

Garbary Sp. z 0.0. (limited liability company)

ul. Garbary 101/111, 61-757 Poznan

PLN 48,176,000

administering real estate consisting of land located at ul. Garbary
101/111 in Poznan

BRE Faktoring (formerly Polfactor SA)

Principal information:

Name and legal form:

Registered office and address:

Share capital:
Core activities:

Transfinance
Principal information:

Name and legal form:

Registered office and address:

Share capital:
Core activities:
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BRE Faktoring SA (formerly Polfactor SA) (joint-stock company)
ul. Krélewska 14, 00-065 Warsaw

PLN 11,505,000

factoring activities

Transfinance a.s.

Corso Karlin Krizikova 237/36a, 186 00 Prague 8, Czech Republic
CZK 112,000,000

factoring activities
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MLV 35 Sp. z 0.0. SKA

Principal information:

Name and legal form:
Registered office and address:
Share capital:

Core activities:

BRE Finance France

MLV 35 Sp. z 0.0. SKA

Krolewska 14, 00-950 Warszawa

PLN 51,000

special purpose entity, financial activities,

acquired in November 2012 contribution in the form of 100 per cent.
investment certificates BRE Gold FIZ. On 31 December 2012 all the
certificates were redeemed by BRE Gold FIZ.

The Bank holds directly and indirectly shares representing 99.98 per cent. of the share capital of BRE
Finance France, which entitles it to exercise 99.98 per cent. of the total number of voting rights at the
General Shareholders' Meeting of this Company.

Principal information:

Name and legal form:
Registered office and address:

Share capital:
Core activities:

Aspiro

Principal information:

Name and legal form:
Registered office and address:
Share capital:

Core activities:

BRE Wealth Management
Principal information:

Name and legal form:
Registered office and address:

Share capital:
Core activities:

BRE Ubezpieczenia TUIR
Principal information:
Name and legal form:

Registered office and address:
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BRE Finance France SA

Tour Opus 12, 77 Esplanade du Général de Gaulle, La Défense 9,
92914 Paris La Défense Cedex, France

EUR 225,000

the Issuer; special purpose entity whose purpose is to raise funds for
the Bank through the issuance of debt securities on international
financial markets

Aspiro SA (joint-stock company)
Aleja Pitsudskiego 3, 90-368 L.odz
PLN 115,245,000

sales of credit products

BRE Wealth Management SA (joint-stock company)

ul. Krélewska 14, 00-065 Warsaw

PLN 2,241,500

managing portfolios of securities on commission and providing wealth
management services covering among other things financial planning,
tax and investment advisory services

BRE Ubezpieczenia Towarzystwo Ubezpieczen i Reasekuracji SA
(joint-stock company)
ul. Ks. I. Skorupki 5, 00-963 Warsaw
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Share capital:
Core activities:

BRE Ubezpieczenia
Principal information:

Name and legal form:
Registered office and address:

Share capital:
Core activities:

BRE Agent Ubezpieczeniowy

Principal information:

Name and legal form:
Registered office and address:
Share capital:

Core activities:

BRE Centrum Operacji
Principal information:

Name and legal form:

Registered office and address:

Share capital:
Core activities:

BRE.locum

PLN 12,941,177
insurance activities in the 2nd, non-life insurance segment — other
personal and property insurance

BRE Ubezpieczenia Sp. z 0.0. (limited liability company)

ul. Ks. I. Skorupki 5, 00-963 Warsaw

PLN 1,000,000

providing insurance agent services and providing services in respect of
settlements of insurance contracts on behalf of the insured

BRE Agent Ubezpieczeniowy Sp. z 0.0. (limited liability company)

ul. Ks. I. Skorupki 5, 00-963 Warsaw

PLN 50,000

providing insurance agent services (administration of high LTV
insurances)

BRE Centrum Operacji (formerly Centrum Rozliczen i Informacji
CERI Sp. z 0.0. (limited liability company)

ul. Piotrkowska 22, 95-070 Aleksandrow L.odzki

PLN 26,539,000

providing services in respect of settlement and servicing databases, and
electronic archives, traditional archives and entering data

The Bank holds, indirectly via its subsidiary BRE Holding, shares representing 79.99 per cent. of the share
capital of BRE.locum, which entitles it to exercise 79.99 per cent. of the voting rights at the General
Shareholders' Meeting of this Company.

Principal information:

Name and legal form:

Registered office and address:

Share capital:
Core activities:
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BRE.locum SA (joint-stock company)

ul. Piotrkowska 173/515, 90-447 1.6d~

PLN 27,688,000

investing in real estate, managing real estate and respective advisory
services
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MANAGEMENT AND SUPERVISORY CORPORATE AUTHORITIES

In accordance with the KSH and Banking Law regulations, the Bank is managed by the Management Board
and supervised by the Supervisory Board. The information provided below relating to the organisation,
competencies and activities of the Management Board and Supervisory Board has been prepared based on
the provisions of KSH and the Banking Law, the Articles of Association of the Bank and the internal
regulations of such bodies binding as at the date of this Base Prospectus.

Management Board
The governing body of the Bank is the Management Board.
Organisation and Competencies of the Management Board

The Management Board is composed of at least three members appointed for a joint term of office of five
years by the Supervisory Board. The Management Board comprises the President and other members of the
Management Board. The Supervisory Board may appoint members to the Management Board to the position
of First Vice-President or Vice-President of the Management Board.

At least half of the members of the Management Board, including the President of the Management Board,
have to hold Polish citizenship.

The term of a member of the Management Board expires at the latest at the General Shareholders' Meeting
that approves the financial statements for the last full financial year of the term of office of the Management
Board. The term of a member of the Management Board also expires in the case of death, resignation, or
dismissal of the member from the Management Board. The term of a member of the Management Board
appointed before the end of the term of office expires on the expiration of the terms of the other members of
the Management Board.

Two members of the Management Board, including the President of the Management Board, are appointed
with the consent of the PFSA. The Supervisory Board requests consent for the appointment. The Supervisory
Board informs the PFSA of the composition of the Management Board and upon changes to its composition
immediately after appointing or changing the composition of the Management Board. The Supervisory
Board also informs the PFSA of members of the Management Board who under the segregation of duties are
responsible specifically for risk management and internal audit.

The President of the Management Board is the head of the Management Board. The responsibilities of the
President include, among others:

@) heading the Management Board,
(b) representing the Bank;

() issuing internal regulations and instructions, rules, and other provisions that regulate the Bank's
activities, however if required by a provision of law or internal regulation of the Bank, such internal
regulations and instructions, rules, and other provisions should be based on a prior resolution of the
Management Board on this respect; and

(d) dividing competences among the Bank's directors, based on a resolution of the Management Board;
however, no resolution in this respect can be passed without the consent of the President of the
Management Board. Members of the Management Board manage the Bank's activities in accordance
with the regulations of the Management Board.
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Members of the Management Board may be entrusted by the President of the Management Board with
supervision over specific areas of the Bank's activities.

The Management Board works on the basis of internal regulations approved by the Supervisory Board. The
internal regulations determine, among other things, matters which require collective review and resolution by
the Management Board.

The Management Board manages the Bank's business, represents the Bank, reviews the Bank's current
matters and: (a) specifies the guidelines for the Bank's operations, specifically those exposed to risk, (b)
monitors management reporting, (c) participates in defining the Bank's medium and long-term development
plans, (d) oversees preparation and implementation of budgets and preparation of the Bank's financial
statements, (e) reviews policies relating to human resources including bonuses and remuneration, (f) takes
decisions related to investments within the Management Board's powers, (g) grants and revokes proxies, (h)
manages issues related to the Bank's organisation or otherwise submitted for review by the Supervisory
Board and the General Shareholders' Meeting, and (i) determines detailed principles and organisation of
accounting, capital adequacy, capital management, internal controls and risk management.

Issues requiring the passing of a resolution by the Management Board include among other things:
(a) approving the Bank's financial statements and related matters for the previous financial year,
(b) approving the report regarding Bank's operations for the previous financial year, (c) determining certain
information policies for risk and capital adequacy management, (d) as a rule, approving acquisitions and
disposals of real estate or other shares by the Bank, (e) as a rule, incurring liabilities or managing assets
whose total value in respect of one entity exceeds 5 per cent. of the Bank's own funds, (f) granting proxies,
(g) establishing organisational matters for the Bank, (h) establishing and liquidating branch offices and other
organisational entities of the Bank, and (i) all decisions and transactions which require the consent or
authorisation of the Supervisory Board.

Resolutions of the Management Board are passed by a majority of votes of the members of the Management
Board present at the meeting; if an even amount of votes is cast for and against, the President of the
Management Board has a casting vote.

Without the consent of the Supervisory Board, members of the Management Board cannot engage in
competing activities or have an interest in another competing legal entity. This restriction extends to
members of the Management Board holding at least 10 per cent. of the shares in the competing entity, or the
right to appoint at least one member of its management board.

Members of the Management Board

Basic Information

Basic information on the members of the Management Board in office as at the date of this Base Prospectus
is set out below.

Position on the Date of coming Date of end of the
Full name Age Management Board into office term of office
Cezary Styputkowski 56 President of the 1 October 2010 15 March 2013

Management Board, the
Bank's Director General

Wiestaw Thor 54 Vice-President of the 2 November 2002 15 March 2013
Management Board, the
Bank's Director for Risk
Management

Jorg Hessenmiiller 42 Member of the 16 April 2012 15 March 2013
Management Board, the
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Position on the Date of coming Date of end of the

Full name Age Management Board into office term of office
Bank's Director for
Finance
Przemystaw Gdanski 46 Member of the 19 November 2008 15 March 2013

Management Board, the
Bank's Director for
Corporate Banking
Hans Dieter Kemler 44 Member of the 10 July 2009 15 March 2013
Management Board, the
Bank's Director for
Investment Banking
Cezary Kocik 41 Member of the 1 April 2012 15 March 2013
Management Board, the
Bank's Director for Retail
Banking
Jaroslaw Mastalerz 40 Member of the 1 April 2012 15 March 2013
Management Board, the
Bank's Director for
Operations and IT

Source: The Bank

The mandates of all members of the Management Board who are in office as at the date of this Base
Prospectus will expire on the day of the General Shareholders' Meeting approving the financial statements
for the last full financial year of the member of the Management Board being in office at the latest.
Qualifications and Professional Experience

Cezary Stypulkowski

Born in 1956, Cezary Styputkowski holds a Ph.D. in corporate law from the University of Warsaw. He
studied at Columbia University Business School in New York as a member of the Fulbright Programme in
1988-1989. He worked in government administration in the 1980s, among others as Secretary to the
Economic Reform Committee of the Council of Ministers and, in 1987, as Advisor to the Prime Minister. As
of February 1991, he chaired the Management Board of Bank Handlowy SA for more than 12 years. He was
President of PZU Group between June 2003 and June 2006. In December 2006, he became Managing
Director of J.P. Morgan Investment Banking responsible for Central and Eastern Europe. Cezary
Styputkowski was also a member of the Deutsche Bank International Advisory Board. He was also a board
member of INSEAD International Advisory Board and the Institute of International Finance in Washington.
In 2005-2006 he was a member of the Geneva Association.

He was appointed President of the Management Board of the Bank on 2 August 2010, President of the
Management Board of the Bank as of 1 October 2010 and approved as a President of the Management Board
by the PFSA on 27 October 2010.

Wiestaw Thor
Born in 1958, he is a graduate of Central School of Planning and Statistics in Warsaw (currently Warsaw
School of Economics). He also completed a training programme conducted by KPMG and the South

Carolina Business School ("Train the Trainer") and attended summer school in banking at Mclintire
University Business School. Since 1990 he has worked at the Bank as a specialist, branch head, vice-director
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of Warsaw branch, director of the Credit Department (1997-2000) and Head of Risk (since May 2000). As of
1 August 2002 he became the Managing Director at Bank Handlowy w Warszawie SA. On 2 November
2002, he was appointed a member of the Management Board of the Bank, Chief Risk Officer. As at the date
of this Base Prospectus, he is the Vice-President of the Management Board and Chief Risk Officer for which
he was appointed on 15 March 2008. He is a lecturer at the Warsaw Institute of Banking and the Warsaw
School of Economics and is a former member of the Steering Committee of Risk Management Association
European Credit & Risk Management Round Table and PRIMA Polska.

Jorg Hessenmiiller

Born in 1970, he graduated from the Hochschule fiir Bankwirtschaft in Frankfurt am Main in 1997 and was
awarded a master's degree in management (Diplom —Betriebswirt (FH)). From 1989 to 2009 he worked for
Dresdner Bank, in particular as Head of DKIB Financial Control responsible for Finance, Controlling and
Taxes for the locations in London, New York, Moscow, Sao Paulo and Asia. In 2009, Mr. Hessenmiller was
appointed a Managing Director of Commerzbank Group and worked as Head of Investment Banking
Finance, Group Finance, also responsible for controlling and management reporting on Corporates &
Markets, Portfolio Restructuring Unit, Group Treasury, Public Finance.

He has been a member of the Management Board of the Bank since 16 April 2012.

Przemystaw Gdanski

Born in 1967, he graduated from the University of Gdansk (MSc in Economics) and completed a one-year
programme in international banking and finance at Loughborough University in the UK. Last year, he
completed the Advanced Management Programme at IESE Business School of University of Navarra.

He has over 20 years of experience in corporate banking. From 1993 to 1995, he worked for IBP Bank SA,
then for ABN AMRO Bank in Poland, Romania and in the headquarters in Amsterdam. From 2002 to 2006
he was the Managing Director of Large Corporates Division in BPH Bank. From May to November 2006, he
was CEO and General Director of Calyon Bank Polska and the Calyon SA Branch in Poland. In November
2006 he took the position of Deputy CEO in BPH Bank, responsible for corporate banking and real estate
financing. After the merger of part of BPH Bank and Pekao SA, he became Deputy CEO of Pekao SA (then
the largest bank in Poland), responsible for Corporate Banking, Markets and Investment Banking in
Division. He has been a member of the Management Board of the Bank since 19 November 2008,
responsible for Corporate Banking (he did not hold any positions at the Bank before that date).

Hans Dieter Kemler

Born in 1968, he graduated from the Westphalian Wilhelm University of Miinster in 1996. From 1991-1992
he worked in the Bond Trading Department at Dresdner Bank. From 1996-1998 he worked at Sal.
Oppenheim jr & Cie. KGaA in Frankfurt in the Financial Market Department, and from 1998-2005 in the
Head Office of Commerzbank as Head of the Corporate Risk Advisory. Since 2005, he has worked as a
Managing Director of Luxembourg-based Public Finance Bank EEPK and a member of the senior
management team of Commerzbank responsible for international public finance. He has been a member of
the Management Board of the Bank since 10 July 2009 (he did not hold any positions at the Bank before that
date).

Jarostaw Mastalerz

Born in 1972, he graduated in 1996 from the Faculty of Economy and Foreign Trade at the University of
L6dz. From 1996-1998 he worked in the audit department of PricewaterhouseCoopers. From 1998-2003, he
worked as Marketing Director and later Financial Director at the Zurich Group. After the take-over of the
Polish Zurich operations by Generali in 2003, he worked as the Financial Director (also responsible for bank-
assurance) at Generali TU and Generali TUnZ. Since 2006 he has worked for the Group, where he was a co-
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author of the insurance project BRE Ubezpieczenia, and he held the position of the President of the BRE
Ubezpieczenia and BRE Ubezpieczenia TUIR Management Board. He has been a member of the
Management Board of the Bank since 1 August 2007 (he did not hold any positions at the Bank before that
date).

Cezary Kocik

Mr. Cezary Kocik (born 1971) graduated from the University of Lodz, degree in Finance and Banking. He is
a licensed stockbroker.

From 1994 — 1996 he worked in the Stockbroker House of PBG Bank as a Stockholder. In 1996 he worked
for PBG Bank in particular in investment banking and debt and restructuring.

In 1999, he worked at Bank Pekao SA in the Debt Recovery and Restructuring Department. Since 2000, he
has been Head of Branch in £.6dz.

Since 2004 he has been associated with the Bank. He was Head of Retail Credit Risk Department. In 2007 he
was Head of Multibank Marketing and Sales Department. Since 2008 he has been Managing Director for
retail banking sales and business processes.

Business Address
The business address of all members of the Management Board is:

ul. Senatorska 18,
00-950 Warsaw.

Positions held by members of the Management Board in other companies

In the table below, information on other companies in which members of the Management Board held or are
still holding Management Board or Supervisory Board positions during the last five years is shown. Except
for the companies and positions listed above, the members of the Management Board held or are still holding
management and supervisory board positions at the following companies:

Is the position held as
at the Date of this

Full name Company Position Base Prospectus?
Cezary Styputkowski ~ TELE-FONIKA Kable Member of the Supervisory No
Sp.zo0.0. S KA. Board
Wiestaw Thor - — -
Jorg Hessenmiiller — — —
Hans Dieter Kemler Erste Europdische Managing Director No
Pfandbrief- und
Kommunalkredit AG
ABC Data SA Member of the Supervisory Yes
Board
Przemystaw Gdanski ~ Bank Polska Kasa Opieki  Deputy President of the No
SA Management Board
Pekao Leasing SA Chairman of the No
Supervisory Board
Bank BPH SA Deputy President of the No
Management Board
BPH Bank Hipoteczny Member of the Supervisory No

SA
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Is the position held as
at the Date of this

Full name Company Position Base Prospectus?

BPH PBK Leasing SA Chairman of the No
Supervisory Board

BPH Leasing SA Chairman of the No
Supervisory Board

BPH Auto Finanse SA Chairman of the No
Supervisory Board

Calyon Bank Polska Chief Executive Officer No

SA/Calyon SA Oddziat w

Polsce

Mennica Polska SA Member of the Supervisory No
Board

Optimus SA Member of the Supervisory No
Board

Jarostaw Mastalerz GENERALI PTE SA Member of the Management No

Board

GENERALI Zycie Member of the Management No

Towarzystwo Board

Ubezpieczen SA

GENERALI Member of the Management No

Towarzystwo Board

Ubezpieczen SA

GENERALI Finance Sp.  Member of the Management No

z0.0. Board

GENERALI Member of the Management No

Autoprogram Sp. z 0.0. Board

GENERALI PTE SA Member of the Supervisory Yes
Board

Cezary Kocik — - _

Source: The Bank

Supervisory Board

The Supervisory Board exercises regular supervisions over the Bank's operations.
Organisation and Competences of the Supervisory Board

The Supervisory Board is comprised of not less than five members elected by the General Shareholders'
Meeting, for a joint term of office of three years.

At least half of the members of the Supervisory Board, including the Chairman, have Polish citizenship.

The terms of members of the Supervisory Board expire at the latest on the day of the General Shareholders'
Meeting approving the financial statements of the Bank for the last full year of the term of office of the
members of the Supervisory Board. The term of a member of the Supervisory Board also expires in the case
of death, resignation, or dismissal of the member. The term of a member of the Supervisory Board appointed
before the end of the term of office expires at the same time as the expiry of the term of other members of the
Supervisory Board.

The number of members of the Supervisory Board is determined by the General Shareholders' Meeting. At
least two of the Supervisory Board members have to be independent Supervisory Board members, unless the
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General Shareholders' Meeting decides otherwise. An independent member of the Supervisory Board is a
member of the Supervisory Board who, as of the date of its election, meets all the following conditions:

@) during the last five years has not held the position of Management Board member at the Bank;

(b) during the last five years has not held the position of Management Board member at any associate
company of the Bank within the meaning prescribed by the relevant Polish legislation;

(©) during the last three years has not been an employee of the Bank, any entity dependent on the Bank
or an employee of any associate company of the Bank within the meaning prescribed by the relevant
Polish legislation;

(d) does not have any factual and essential relations with a shareholder having the right to exercise at
least 5 per cent. of all votes at the General Meeting of the Bank;

(e) has not received any remuneration from the Bank nor from any associate company of the Bank,
within the meaning prescribed by the relevant Polish legislation, of any kind, except for
remuneration for participation in the Supervisory Board of the Bank;

()] is not a shareholder of the Bank and does not represent any shareholder acting as a dominating entity
in respect of the Bank;

(9) during the last year, has not been a significant client or business partner of the Bank or any associate
company of the Bank, within the meaning prescribed by the relevant Polish legislation, directly or in
the form of an associate, shareholder, director, or senior management officer at an entity being in
such relation with the Bank;

(h) during the last three years, has not been an associate or employee of the current or former chartered
auditor of the Bank or any associate company of the Bank;

Q) is not a member of the management board at a company in which a member of the Management
Board of the Bank is a member of the supervisory board, and has no other significant associations
with members of the Management Board of the Bank by participation in other companies or
governing bodies;

() may not hold the position of an independent member of the Bank's Supervisory Board for longer
than twelve years; and

(K) is not a spouse, descendant, adoptee, daughter-in-law or son-in-law of a member of the Management
Board or the Supervisory Board of the Bank or any persons mentioned in (a)-(j).

The Supervisory Board elects the Chairman and Deputy Chairmen from among its members.

A member of the Supervisory Board whose term expired in the course of the joint term of office of the
Supervisory Board can be replaced by another person elected by the Supervisory Board. The election of
members of the Supervisory Board within the joint term of office of the Supervisory Board requires the
approval of the next General Shareholders' Meeting. If the General Shareholders' Meeting refuses to approve
any member of the Supervisory Board elected within the joint term of office, the General Shareholders'
Meeting shall elect another member of the Supervisory Board in lieu of the person whose election was
refused. If the number of members of the Supervisory Board is less than five due to the expiration of the
terms of members of the Supervisory Board within the joint term of office, the Supervisory Board shall elect
new members to replace the members whose terms have expired.
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In addition to the rights and obligations prescribed by law and the Articles of Association, the responsibilities
of the Supervisory Board specifically include the following matters: (a) approving the proposals of the
Management Board concerning the Bank's essential organisational structure, (b) approving the Bank's annual
financial plans and multi-annual development plans, (c) examining all motions and matters subject to
resolutions of the General Shareholders' Meeting, (d) issuing or approving rules provided for in the Articles
of Association, (e) defining management contracts and setting remuneration for members of the Management
Board, (f) receiving information on formation, acquisition, closing and disposal of branches, permanent
establishments and parts of a business as well as of initiating and terminating lines of business and fields of
activity in advance, (g) approving conclusion or amendment of each significant agreement or arrangement
with the members of the Management Board or the Supervisory Board, (h) approving conclusion,
amendment or termination of any significant affiliation agreements or co-operation treaties, (i) receiving
information on expected deviations from the annual budget, and (j) issuing general guidelines for the
Management Board regarding the level and structure of remuneration for senior management of the Bank.

The Supervisory Board passes resolutions if at least half of its members are present and all of its members
were invited. In specific cases, members of the Supervisory Board may participate in passing resolutions
voting in writing via another member of the Supervisory Board. Voting in writing cannot refer to issues
introduced to the agenda at the Supervisory Board meeting. The Supervisory Board may pass resolutions in
writing or using direct remote communication. A resolution is valid when all the members of the Supervisory
Board were notified of the content of the draft resolution. Resolutions of the Supervisory Board require an
ordinary majority of votes, in the event of an even number of votes cast for and against, the vote of the
Chairman of the Supervisory Board prevails. Without the consent of the majority of independent members of
the Supervisory Board resolutions on the following issues should not be passed: (a) performance of any kind
by the Bank or entities related to the Bank on behalf of members of the Management Board, and (b) granting
consent to the Bank's concluding a material contract with an entity related to the Bank, member of the
Supervisory Board or Management Board and with their related entities.

Standing Committees of the Supervisory Board

The Supervisory Board may appoint a Standing Committee whose members perform their functions as
members of the Supervisory Board delegated to carry out specific supervision activities at the Bank. The
scope of authority of a Standing Committee is set out in a resolution of the Supervisory Board. In particular,
the Supervisory Board may appoint the following Standing Committees:

. The Executive Committee, whose authority includes, among others, the following: (a) exercising
regular supervision of the operations of the Bank between meetings of the Supervisory Board, and
(b) authorising the Board of Management to acquire, encumber, and sell real estate, a perpetual
usufruct or part of real estate and shares in companies as well as other fixed assets, if the value of
these transactions exceeds 1 per cent. of the Bank's own funds as at 31 December of the preceding
year; such authorisation is not required if such acquisition results from execution, bankruptcy, or
negotiation procedures, or other settlements with the Bank's debtors, or in the case of sale of assets
S0 acquired,;

. The Audit Committee, whose authority includes, among others, the following: (a) giving opinions
about the election of the independent auditor by the General Shareholders' Meeting,
(b) recommending approval or rejection of financial statements by the Supervisory Board,
(c) exercising regular supervision over the internal audit system at the Bank, and (d) accepting the
personnel changes in the position of head of the Internal Audit Department proposed by the
Management Board. The Audit Committee includes at least one independent Supervisory Board
member qualified and experienced in accounting and finance;

. The Risk Committee, whose authority includes, among others, the following: (a) exercising regular

supervision of credit risks, market risks and operational risks as well as approving individual
counterparty risk according to the parameters defined by the Supervisory Board from time to time;
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and (b) recommending approval or disapproval to the Supervisory Board for transactions between
the Bank and the members of the Bank's bodies, as provided by the Banking Law; the Supervisory
Board is entitled to define the aforementioned parameters, further rights and authorities of the Risk
Committee; and

. The Remuneration Committee, whose authority includes, among other things, the following: (a)
reviewing principles and amounts of remuneration of Members of the Management Board, including
the setting of relevant amounts, (b) tabling opinions concerning approval for Members of the
Management Board of the Bank to engage in competitive activity, (c) issuing recommendations to
the Supervisory Board regarding: general guidelines for the Management Board on the level and
structure of remuneration for the senior management of the Bank and the policy of variable items of
remuneration of the persons holding managerial positions at the Bank, and (d) monitoring the level
and structure of remuneration of the senior management.

The Standing Committees of the Supervisory Board present annual reports to Supervisory Board on their
activities. The Bank makes the report available to the shareholders before the Ordinary General Shareholders'
Meeting.

As at the date of this Base Prospectus:

@) The Executive Committee is composed of: Maciej Lesny (Chairman), Ulrich Sieber, Andre Carls
and Jan Szomburg;

(b) The Audit Committee is composed of: Stephan Engels (Chairman), Andre Carls, Maciej Lesny,
Teresa Mokrysz. The Audit Committee includes two members who meet the independence criteria
(Maciej Lesny and Teresa Mokrysz). All members of the Audit Committee have the qualifications
required by law in accounting or audit;

) The Risk Committee is composed of: Dirk Wilhelm Schuh (Chairman), Thorsten Kanzler, Maciej
Les$ny and Waldemar Stawski; and

(d) The Remuneration Committee is composed of: Ulrich Sieber (Chairman), Andre Carls, Maciegj
Lesny and Marek Wierzbowski.

Members of the Supervisory Board
Basic Information

As at the date of this Base Prospectus, the Supervisory Board consists of 10 members. On 30 March 2011 the
24th Ordinary General Meeting of the Bank elected the members of the Supervisory Board for the joint term
of office of three years. Furthermore, on 30 March 2011 the Supervisory Board appointed Maciej Lesny as
Chairman of the Board. Following the resignation of Achim Kassow, Ulrich Sieber was appointed as Deputy
Chairman of the Board from 13 July 2011. In 2012, due to the resignation of Eric Strutz, Stephan Engels
was appointed as Member of the Board from 1 April 2012. Following the resignation of Sascha Klaus, Dirk
Wilhelm Schuh was appointed as Member of the Board from 26 July 2012.

The table below sets out information on the members of the Supervisory Board who held their positions as at
the date of this Base Prospectus.

Position in the Supervisory Date of coming  Date of end of the
Full name Age Board into office term of office
Maciej Lesny 65 Chairman of the Supervisory 30 March 2011 30 March 2014
Board (independent member of
the Supervisory Board)
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Ulrich Sieber 46 Deputy Chairman of the 13 July 2011 30 March 2014
Supervisory Board

Andre Carls 48 Member of the Supervisory Board 30 March 2011 30 March 2014

Teresa Mokrysz 58 Member of the Supervisory Board 30 March 2011 30 March 2014
(independent member of the
Supervisory Board)

Dirk Wilhelm Schuh 57 Member of the Supervisory Board 26 July 2012 30 March 2014

Waldemar Stawski

30 March 2011

30 March 2014

53 Member of the Supervisory Board
(independent member of the
Supervisory Board)

Member of the Supervisory Board
Member of the Supervisory Board
(independent member of the
Supervisory Board)

Member of the Supervisory Board
Member of the Supervisory Board

30 March 2011
30 March 2011

30 March 2014
30 March 2014

Jan Szomburg 60
Marek Wierzbowski 65

30 March 2011
1 April 2012

30 March 2014
30 March 2014

Thorsten Kanzler 47
Stephen Engels 50

Source: The Bank

The mandates of all members of the Supervisory Board who are in office as at the date of this Base
Prospectus will expire on the day of the General Shareholders' Meeting approving the financial statements
for the last full financial year of the member of the Supervisory Board being in office at the latest.

Qualifications and professional experience
Ulrich Sieber
Deputy Chairman of the Supervisory Board of the Bank.

After the completion of a banking traineeship and other functions within the Loan and HR department of
Bayerische Vereinshank AG in 1991 Ulrich Sieber went to Credit Suisse in Frankfurt as Credit Officer and
later as Head of HR development. In 1996 he was appointed Chief Administration Officer of JP Morgan
Germany's Investment Banking department. In 2001 he managed the project office of Dresdner Bank's
Allianz Dresdner Integration and later the Corporate Banking department. At the beginning of 2006 Ulrich
Sieber took the executive position of Commerzbank's HR department and since June 2009 he has been a
member of the Management Board of Commerzbank.

Business address:

Kaiserstrasse 16 (Kaiserplatz),

60311 Frankfurt am Main,

Germany.

Dr Andre Carls

Member of the Supervisory Board of the Bank.

Having studied business economics and completed a doctorate at the University of Cologne, Dr Carls joined
Commerzbank through an international trainee programme in 1990.

He subsequently held various positions in Corporate Finance and Capital Markets and from 1998 to 2000, he
played a key role in setting up the investment banking division of Commerzbank in London.
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From 2000 to 2008 Dr Carls was a member of the Board of Managing Directors of comdirect bank AG, from
September 2002 to November 2004 as CFO and from November 2004 to March 2008 as CEO of comdirect
bank AG.

From March 2008 to September 2008 he held the position as Vice-President of the Management Board and
CFO in the Bank.

Since March 2008 Dr Carls has been CEO of Commerzbank Holding and CEO of Central & Eastern Europe-
Holding of Commerzbank.

In addition, he is a member of the Supervisory Board of:

Joint Stock Commercial Bank Forum (Kiev, Ukraine), Commerzbank (Eurasija), SAO (Moscow, Russia),
Commerzbank Zrt. (Budapest. Hungary) and member of the Board of Directors of Joint Stock Company
Promsvyazbank (Moscow).

Business address:

Platz der Einheit 1,

60261 Frankfurt am Main,
Germany.

Jan Szomburg

Member of the Supervisory Board of the Bank.

Jan Szomburg has been a member of the Supervisory Board of the Bank since May 1998. He has a PhD
degree in economics. Previously he worked as an assistant and then as a lecturer at the University of Gdansk.
At present, he is the President of the Management Board of the Institute for Market Economics.

Business address:

Instytut Badah nad Gospodarka Rynkowa,
ul. Do Studzienki 63,

80-227 Gdansk,

Poland.

Maciej Le$ny
Chairman of the Supervisory Board of the Bank (independent member).

In 1969 Maciej Lesny completed his studies at the Faculty of Economic Sciences at the Warsaw University.
During his professional career he worked for six years in the shipbuilding industry in Gdansk, and eight
years for Zaklady Elektronicznej Techniki Obliczeniowej. He worked 22 years in the central state
administration, including eight years in the position of the Under Secretary of State: at the Ministry of
Foreign Economic Co-operation, the Ministry of Economy (twice), the Ministry of Economy, Labour and
Social Policy — recently as the Under Secretary of State in the Ministry of Infrastructure. He completed post-
graduate studies and training run by universities in the USA: the University of Michigan (Business School of
Administration) and De Paul University (Chicago). In 1992-1993, as a scholarship holder of the government
of the USA he studied at the American University in Washington, DC. During his scholarship he completed
four months training at the World Bank and completed privatisation training at the International Monetary
Fund. Between March 1994 and 1998 he was appointed as Chairman of the Supervisory Board and then until
December 2001 he was the member of the Supervisory Board. He was reappointed as Chairman of the
Supervisory Board in 2004.

Business address:
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ul. Senatorska 18,
00-950 Warsaw,
Poland.

Dirk Wilhelm Schuh

Member of the Supervisory Board of the Bank.
Dirk Schuh is a graduate of the Frankfurt School of Finance and Management, Bankakademie.

He was employed with Dresdner Bank AG for 19 years. First, he worked in Dortmund where he dealt with
credit risk and corporate banking. Later, from 1989 to 1991, he managed the team in the credit risk
department at the Head Office of Dresdner Bank. In the years 1992-1995, he held the position of director of
Dresdner Bank Branch in Dortmund, and in 1996 was responsible for development strategy of the corporate
banking at the Head Office of Dresdner Bank. Since 1997 he has managed this area of the bank in Dresden.
In 1998, he was appointed the regional manager for the South-East of Germany, Dresdner Bank AG,
Leipzig. Since 2000, he has been the spokesperson of the Management Board of Deutsche Hypothekenbank
Frankfurt — Hamburg AG. In 2002, he was appointed deputy chairman of the Management Board of
Eurohypo AG.

He joined the Commerzbank Group in 2008 and currently holds the position of Chief Operating Officer and
Chief Credit Officer.

Business address:
Helfmannpark 5,
65760 Eschborn,
Germany.

Teresa Mokrysz

Member of the Supervisory Board of the Bank (independent member).

Teresa Mokrysz graduated from the University of Economics in Katowice in 1978. She is a co-owner of
MOKATE. In 1992-1994, she launched instant cappuccino as a new product on the Polish market, and
gained a 70 per cent. share in the market and has since been a leader in this product category. From 1994 to
1995 she built a greenfield MOKATE plant in Ustron and in 2001 her company gave another plant in Zory
for use. Thanks to the investment, she introduced the company to the market of half-finished products, and
launched new production divisions at MOKATE, equipped with the state-of-the-art technologies. At present,
she is leading a group of nine MOKATE companies, out of which five are based abroad. She attaches great
importance to exports, its share in turnover is close to 60 per cent. She received the Knight's Cross of the
Order of Polonia Restituta. She was a winner of the "Leader of the Decade" title given by Gazeta Wyborcza
daily, and the "Success of the Decade" given by the Businessman Magazine. In 2000 the International
Foundation for Women's Entrepreneurial Spirit from Los Angeles awarded her the title of the "the most
entrepreneurial woman of the world". She has founded scholarships for skilled young people of limited
means, and offered financial support to the health care institutions, welfare institutions, orphanages and
schools.

Business address:
ul. Katowicka 265a,
43-450 Ustron,
Poland.

Thorsten Kanzler
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Member of the Supervisory Board of the Bank.

Treasury Director of the Commerzbank Group. Thorsten Kanzler has held the positions of a member of the
Management Board for treasury of the Commerzbank Group since the beginning of 2009. His scope of tasks
includes assets and liabilities management, cash and repo transactions management and capital markets
financing. Earlier, since May 2007 he was Director for Treasury and Capital Management of the Dresdner
Bank AG Group in Frankfurt am Main.

Between 2004 and 2007 he was Director for Treasury of the Group and a member of the Management Board
for Corporate and Investment Banking in WestLB AG in Dusseldorf. From 1991 to 2004 Thorsten Kanzler
worked for Deutsche Bank AG in various positions in the treasury and risk management area in Frankfurt,
New York, Sydney and London. Thorsten Kanzler studied microeconomics (MA thesis on the European
banking sector) and mechanical engineering (MSc thesis on industrial production systems) at the University
of Technology in Darmstadt (Germany). He obtained the Diplom - Wirtschaftsingenieur (M.Sc. Eng.).

Business address:
Mainzer Landstrasse 153,
60327 Frankfurt am Main,
Germany.

Waldemar Stawski

Member of the Supervisory Board of the Bank (independent member).

He studied at the Faculty of Electronics of the Gdansk University of Technology, Processing and Usage of
Electrical Energy, specialising in Industrial Energoelectronics, and obtained the M.Sc. Eng. degree in 1983.
He completed post-graduate studies in the following: Accounting and Finance (2009-2010 University of
Gdansk), Financial Analysis in Business Management (1992-1993 University of Gdansk), Microprocessors
in Energoelectronics and Propulsions (1986-1987 Gdansk University of Technology), and Didactics and
Pedagogy (1984-1985 University of Gdansk/Marine Academy in Gdynia). He holds the Accounting
Certificate N0.48720/2011 issued by the Minister of Finance certifying his qualifications and authorising
him to provide bookkeeping services. He has also passed the exam for candidates for members of
supervisory boards at state-owned companies (MPW certificate 8 April 1995). From 1991 to 2011 he
underwent domestic and foreign training on banking, finance and organisation.

Upon completion of his studies, from 1983 to 1991 he was a scientific worker and a lecturer in the Marine
Academy in Gdynia at the Institute of Ship Electroenergetics. From 1991 to 1993 in Pomorski Bank
Kredytowy SA 11/0 Gdynia in the Department of Accountancy he was senior specialist for implementation
and exploitation of the EPD integrated systems. From 1993 to 1995 he was director of the Il Branch of
Pomorski Bank Kredytowy SA in Gdynia. From 1995 to 2000 he was director of the regional Branch in
Gdansk of Powszechna Kasa Oszczednosci Bank Panstwowy. From 2000 to 2002 in Powszechna Kasa
Oszczednosci Bank Polski SA he was Vice-President of the Management Board, responsible for managing
treasury, corporate clients, capital markets and corporate governance areas.

Between June 2002 and February 2003 the Commission for Banking Supervision appointed him Chairman of
the Receivership Board at Wschodni Bank Cukrownictwa SA where he prepared and implemented the
rehabilitation programme. From 2003 to 2005 he was a member of the Management Board and advisor to the
Management Board of CTL Logistics SA. In 2006 and 2007 he was General Director of the Polish
Federation of Employers of the Transport and Logistics. Since 2006 he has been consultant to ALDAZ Sp. z
0.0. From 2007 to 2008 he was advisor to the Management Board of CTL Logistics SA. At present, he is
cooperating with Doradztwo Ekonomiczne Dariusz Zarzecki as Director. From 1995 to 2002 he was engaged
in the following teaching activity in the field of banking and finance: he was a member of examination
boards according to the System of Standards in Polish Banking at the Foundation for Education and Banking
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Research in Warsaw and the Gdansk Academy of Banking in Gdansk in the scope of banking control and
HR management.

Business address:
ul. Senatorska 18,
00-950, Warsaw,
Poland.

Marek Wierzbowski

Member of the Supervisory Board of the Bank (independent member).

Professor Wierzbowski is professor ordinarius at the University of Warsaw, a legal counsel, a partner at Prof.
Marek Wierzbowski and Partners - Advocates and Legal Counsellors law firm.

Professor Wierzbowski is a member of the Public Procurement Board, Vice Chairman of the Board of Gietda
Papierow Warto$ciowych SA (Warsaw Stock Exchange), a member of supervisory boards of several
companies and the president of the Court of the Chamber of Brokerage Houses.

Professor Wierzbowski was a Vice-Dean of the Faculty of Law and Administration and a Vice-Rector of the
University of Warsaw. He used to chair the Stock Exchange Board, was a Vice-Chairman of the Court of
Arbitration at the Polish Chamber of Commerce and was member of the National Board for Scientific
Degrees and Titles.

For many years he was a senior partner in the Warsaw offices of international law firms Weil Gotshal &
Manges and thereafter Linklaters. He has also represented the Securities and Exchanges Commission and the
Commission for Banking Supervision in proceedings before the Supreme Administrative Court.

Professor Wierzbowski lectured as visiting professor, for at least one semester, at five law departments in
American universities.

Business address:

Prof. Marek Wierzbowski i Partnerzy Adwokaci i Radcowie Prawni
ul. Mokotowska 15A lok.17

00-640 Warsaw

Poland.

Stephan Engels

Stephan Engels was born on 9 March 1962 in Hamburg. He studied Economics and Social Sciences at the
University of St. Gallen in Switzerland from 1983 until 1987.

In 1988 he joined Daimler-Benz AG, as the company was then called. Subsequently, he held various
positions in Corporate Audit, Finance and Controlling and became Chief Financial Officer, DaimlerChrysler
Financial Services AG in 2003.

Prior to becoming a Member of the Management Board of Commerzbank on 1 April 2012, Mr. Stephan
Engels has been a member of the Executive Committee of Mercedes-Benz Cars with responsibility for
Finance & Controlling since 2007.

The Supervisory Board of Commerzbank appointed Stephan Engels to the Board of Managing Directors of
Commerzbank as Chief Financial Officer with effect as from April 2012.

Business address:

0010400-0001020 ICM:16400205.15 169



Kaiserstrasse 16 (Kaiserplatz),
60311 Frankfurt am Main,
Germany.

Except for Dr Andre Carls who acted as member of the Management Board responsible for Finance and the
Vice-President of the Bank's Management Board, none of the Supervisory Board members have held any

positions in the Bank.

Positions held by members of the Supervisory Board in other companies

In the table below, information on other companies in which members of the Supervisory Board held
management board or supervisory board positions during the last five years is shown.

Is the position held as of
the date of the Base

Name and Surname Company Position Prospectus?
Maciej Les$ny Gdanskie Przedsigbiorstwo ~ Member of the No
Energetyki Cieplnej Sp.z ~ Supervisory Board
0.0.
CTL Logistics SA Member of the No
Supervisory Board
Fusion Invest Polska SA Member of the Yes
Supervisory Board
Centralny Osrodek Member of the No
Zeglarstwa PZZ im. Supervisory Board
Andrzeja Benesza
Sp. z o.0.
Member of the Yes
Track Tec SA Supervisory Board
Andre Carls comdirect bank AG Chairman of the No
Board of Managing
Directors
Commerzbank Holding Chief Executive Yes
Officer
comdirect private finance Member of the No
AG Supervisory Board
JSC Bank "Forum® Member of the No
Supervisory Board
Commerzbank Eurasija Deputy Chairman of No
ZAO the Supervisory Board
Commerzbank Zrt. Member of the No
Supervisory Board
Joint Stock Company Member of the Board
Promsvyazbank (Moscow) of Directors
Ulrich Sieber Commerzbank Member of the Yes
Management Board
Commerzbank Holding Chairman of the Yes
Supervisory Board
BVvvV Deputy Chairman of Yes
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Is the position held as of
the date of the Base

Name and Surname Company Position Prospectus?
Hypothekenbank Frankfurt ~ Chairman of the Yes
Supervisory Board
Teresa Mokrysz MOKATE SA Deputy Chairman of Yes
the Supervisory Board
Global Coffee Group President of the No
Sp. z o.0. Management Board
Biuro Inwestycyjno — Deputy President of No
Consultingowe "M&T" the Management
Sp.zo.0. Board
Dirk Wilhelm Schuh  HF Estate Management Member of the Yes
GmBH Supervisory Board
Member of the
GEWOBA Supervisory Board Yes
Waldemar Stawski CTL Logistics SA Member of the No
Management Board
CTL TransPort Sp. z 0.0. Member of the No
Supervisory Board
Pol Euro Linie Zeglugowe  Member of the No
Sp. z o.0. Supervisory Board
Gdanski Klub Biznesu Member of the Yes
Management Board
Jan Szomburg Grupa LOTOS SA Chairman of the No
Supervisory Board
Europejski Instytut Member of the No
Infrastruktury Sp. z 0.0. Supervisory Board
Marek Wierzbowski Betacom SA Member of the No
Supervisory Board
Bank BPH SA Member of the No
Supervisory Board
KGHM Polska Miedz SA Member of the No
Supervisory Board
DANTEX SA Member of the No
Supervisory Board
IMAGIS SA Deputy Chairman of No
the Supervisory Board
Zaktady Przemystu Member of the No
Cukierniczego MIESZKO  Supervisory Board
SA
Axa PTE SA Member of the Yes
Supervisory Board
Gietda Papieréw Deputy Chairman of Yes
Wartosciowych w the Supervisory Board
Warszawie SA
Ceramika Nowa Gala SA Deputy Chairman of No
the Supervisory Board
Novitus SA Member of the Yes
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Is the position held as of
the date of the Base

Name and Surname Company Position Prospectus?
Supervisory Board
CITY INTERACTIVE SA  Member of the No
Supervisory Board
Mostostal Zabrze Holding ~ Member of the Yes
SA Supervisory Board
Skyline Investments SA Deputy Chairman of Yes
the Supervisory Board
PEKAES SA Member of the No
Supervisory Board
Vindexus SA Member of the Yes
Supervisory Board
Thorsten Kanzler Allianz Global Investors Deputy Chairman Yes
Kapitalanlagegesellschaft ~ Anlageausschuss
mbH, Frankfurt am Main AllianzGIl-Fonds
CPT2
Yes
Allianz Global Investors Deputy Chairman
Kapitalanlagegesellschaft ~ Anlageausschuss
mbH, Frankfurt am Main ATZ-Banken
Allianz Global Investors Deputy Chairman Yes
Kapitalanlagegesellschaft ~ Anlageausschuss CBP
mbH, Frankfurt am Main
Member of Ausschuss
Bundesverband deutscher  flir Treasury- Yes
Banken e.V., Berlin Management
Stephan Engels Commerzbank Member of the Board Yes
of Managing
Directors
Mercedes-Benz Car Group  Member of the No
Executive Committee
Source: The Bank
Other information on members of the Management and Supervisory Boards
1. In accordance with the declarations submitted by members of the Management and Supervisory

Boards during the last five years, none of the members of the Management and Supervisory Boards
have been in breach of their respective obligations as such members.

2. There are no family relations between members of the Management and Supervisory Boards.
3. The total remuneration paid to the members of the Management Board of the Bank (including former
members of the Board) in 2011 and in 2012 was PLN 20,557,522 and PLN 24,197,192, respectively.

The total remuneration paid to the members of the Supervisory Board of the Bank in 2011 and in
2012 was PLN 2,057,942 and PLN 2,283,662, respectively.
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4. Except as described above, none of the members of the Management and Supervisory Boards has
performed administrative, supervisory or managing roles in any other company or has conducted any
activities, outside the Bank, of material significance to the Bank.

5. As at the date of this Base Prospectus, there are no conflicts of interest relating to responsibilities of
members of the Management Board or Supervisory Board and their private interests or other
obligations. As at the date of this Base Prospectus, the Bank is not aware of any potential conflicts of
interest relating to responsibilities of members of the Management Board or Supervisory Board and
their private interests or other obligations.

6. There are no agreements or arrangements between the key shareholders of the Bank, its customers,

suppliers or other entities based on which any member of the Management or Supervisory Boards
was appointed to the Management Board or the Supervisory Board.
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TAXATION

GENERAL

Prospective purchasers of Notes are advised to consult their tax advisers as to the consequences, under the
tax laws of the countries of their respective citizenship, residence, establishment or domicile, of a purchase
of Notes, including, but not limited to, the consequences of receipt of payments under the Notes and their
disposal or redemption.

POLAND

1.

2.1

General Information

The following is a discussion on certain Polish tax considerations relevant to an investor who is a
resident of Poland or otherwise subject to Polish taxation. This statement must not be understood to
be tax advice. It is based on the Polish tax laws and their interpretation in effect as of the date of this
Base Prospectus which may be subject to changes. Such changes may also be enacted retroactively
and may negatively affect the tax treatment as described below. This description does not purport to
be complete with respect to the tax information that may be relevant for investors due to their
personal circumstances. Prospective buyers of the Notes are advised to consult their professional tax
advisor regarding the tax consequences of the purchase, ownership, disposal, redemption or transfer
without consideration of the Notes. The information provided below does not cover tax
consequences concerning income tax exemptions applicable to specific taxable items or specific
taxpayers (e.g. domestic or foreign investment funds). The reference to "interest” as well as to any
other terms in the paragraphs below means "interest" or any other term as understood in Polish tax
law.

Taxation of Polish tax resident individuals (natural persons)
Capital gains from disposal of the Notes

Capital gains from disposal of the Notes, derived by a Polish tax resident individual (as a rule, a
natural person whose centre of personal or economic interests (the centre of life affairs) is in Poland
or a natural person who resides in Poland for longer than 183 days in a fiscal year) from the Notes
held as non-business assets, are not cumulated with general income subject to progressive tax rates
and are subject to 19 per cent. flat-rate tax. Additionally, no tax is withheld by a tax remitter, but the
tax should be settled by the taxpayer by 30 April of the following year.

If an individual holds the Notes as a business asset, in principle, the income should be taxed in the
same way as other business income. The tax, at 19 per cent. flat rate or the 18 per cent. to 32 per
cent. progressive tax rate depending on the choice and certain conditions being met by the
individual, should be settled by the individual himself/herself.

However, if the individual is also a taxpayer (as referred to in Arts. 31, 33, 34 and 35 of the Polish
Personal Income Tax Act dated 26 July 1991, as amended (the PIT Act), which are mostly persons
who obtain income from employment or pensions), under one of the possible interpretations of Art.
40 of the PIT Act, he/she is obliged to pay monthly instalments by the twentieth day of the month
following the month in which the income was earned. There are arguments as to whether this
interpretation is correct, as it puts certain individuals in a worse financial position than other persons,
without any reasonable justification. Individuals are encouraged to seek professional advice in this
respect. The costs of acquiring securities should be recognised at the time the revenue is achieved.
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2.2 Withholding tax on interest (including discount) income

According to Article 30a.1.2 of the PIT Act, interest income, including discounts, derived by a
Polish tax resident individual (as defined above) does not cumulate with general income subject to
the progressive tax rate but is subject to 19 per cent. flat-rate tax.

Withholding tax incurred outside Poland (including countries which have not concluded a tax treaty
with Poland), up to an amount equal to the tax paid abroad, but not higher than 19 per cent. tax on
the interest amount, could be deducted from the Polish tax liability. Double tax treaties in particular
can provide other methods of withholding tax settlements.

Under Art. 41.4 of the PIT Act, the interest payer, other than an individual not acting within the
scope of his/her business activity, should withhold the 19 per cent. Polish tax upon any interest
payment. In practice, the obligation to withhold tax applies only to Polish interest payers and not
foreign payers. Under the Art. 41.4d of the PIT Act, tax on interest or discount on securities is
withheld by entities keeping securities accounts for taxpayers, in their capacity as tax remitters, if the
income (revenue) is earned in the territory of Poland and is associated with the securities registered
in these accounts, and, further, if relevant payments are made to the taxpayers through those entities.
However, given that the interest on Notes may be classified as not earned in Poland and the term
"person making the interest payment" is not precisely defined in the law, under some interpretations
issued by the Polish tax authorities, in certain cases Polish banks or Polish brokerage houses
maintaining securities accounts may refuse to withhold the tax based on the fact that they are acting
only as an intermediary and therefore should not be obliged under Polish law to remit due tax.
According to Article 45.3b of the PIT Act, if the tax is not withheld, the individual is obliged to
settle the tax himself/herself by 30 April of the following year.

Additionally, under Art. 30a.2a of the PIT Act, with respect to income (revenue) from interest
transferred to taxpayers holding rights attached to securities (including Notes) registered in Polish
omnibus accounts whose identity has not been revealed to the tax remitter in accordance with the
Act on Trading in Financial Instruments, a 19 per cent. flat-rate tax is withheld by the tax remitter
from the aggregate income (revenue) released for the benefit of all such taxpayers through the
omnibus account holder. The tax is withheld on the date when an interest or discount payment is
released to the omnibus account.

Under Art. 45.3c of the PIT Act, taxpayers are obliged to disclose the amount of interest (discount)
on securities (including Notes) in the annual tax return if Notes were registered in an omnibus
account and the taxpayer’s identity was not revealed to the tax remitter.

If a Polish tax resident individual holds the Notes as a business asset, in principle, interest should not
be subject to withholding tax but taxed in the same way as other business income. The tax, at 19 per
cent. flat rate or the 18 per cent. to 32 per cent. progressive tax rate depending on the choice and
certain conditions being met by the individual, should be settled by the individual himself/herself.

3. Taxation of a Polish tax resident corporate income taxpayer

A Polish tax resident, i.e. corporate income taxpayer having its registered office or place of
management in Poland should be subject to 19 per cent. income tax on the Notes (both on any capital
gain and on interest/discount) following the same principles as those which apply to any other
income received from business activity. As a rule, for Polish income tax purposes, interest is
recognised as taxable revenue on a cash basis, that is when it is received and not when it has accrued.
In respect of capital gains, the cost of acquiring the Notes should be recognised at the time the
revenue is achieved. The taxpayer independently (without the involvement of the tax remitter) settles
tax on interest (discount) or capital gains on Notes, which is aggregated with other income derived
from business operations conducted by the taxpayer.
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4. Securities held by a non-Polish tax resident individual or corporate

Non-Polish residents are subject to Polish income tax only on their income earned in Poland.
Although there are no clear provisions of Polish tax law, if the Notes are issued by a foreign entity,
in principle, interest should not be considered as having been earned in Poland. Capital gains should
also not be considered as arising in Poland unless the securities are traded on a stock exchange in
Poland (the Warsaw Stock Exchange). However, if the latter is the case, most of the tax treaties
concluded by Poland provide for Polish tax exemption on capital gains earned in Poland by a foreign
tax resident. In order to benefit from a tax treaty, a foreign investor should present a relevant
certificate of its tax residency.

Guarantee payments made by the Guarantor to non-Polish tax resident individuals and corporates
might be subject to domestic 20 per cent. withholding tax if they would be qualified as revenues
from guarantee and surety supplies within the meaning of Art. 29.1.5 of the PIT Act or Art. 21.1.2a
of the Polish Corporate Income Tax Act dated 15 February 1992, as amended (the CIT Act).
However, most of the tax treaties concluded by Poland provide for Polish tax exemption on such
revenues earned in Poland by a foreign tax resident. In order to benefit from a tax treaty, the person
making a payment qualified as above should receive a relevant tax residency certificate of the non-
Polish tax resident individuals and/or corporates receiving the payment (other documents may be
required in specific cases).

There is also a risk that certain payments (those corresponding to interest) made by the Guarantor are
subject to Polish withholding tax if they were classified by the tax authorities as interest derived
from Poland. If this were the case, domestic 19 per cent. (in case of non-resident individuals) or 20
per cent. (in case of non-resident corporates) withholding tax would apply unless the interest
recipient benefitted from a reduced rate or an exemption under the relevant double tax treaty. In
order to benefit from a reduced rate or an exemption under the relevant double tax treaty, the interest
recipient would need to produce the relevant certificate of tax residency (other documents may be
required in specific cases).

Moreover, with respect to the interest payments, the relevant provisions of the EU Savings Directive
may apply.

If a foreign recipient of income acts through a permanent establishment in Poland, to which the
interest is related, as a matter of principle it should be treated in the same manner as a Polish tax
resident.

5. PCC - Civil Law Activities Tax

PCC is levied on civil law transactions, such as a sale or exchange of rights, if such rights are
exercisable in Poland or, if exercisable abroad and the acquirer is a Polish resident and the
transaction is carried out in Poland. As a rule, given that the issuer is a non-Polish entity, the Notes
should not be considered as rights exercisable in Poland.

Neither an issuance of Notes nor a redemption of Notes is subject to PCC.

PCC on the sale or exchange of Notes (which, as a rule are considered to be rights) is 1 per cent. of
their market value. It is payable within 14 days after the sale or exchange agreement has been
entered into. However, if such agreement has been entered into in notarial form, the tax due should
be withheld and paid by the notary public. PCC on sale of the Notes is payable by the entity
acquiring the Notes. In the case of exchange agreements, PCC should be payable by both parties
jointly and severally.
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However, the sale of the Notes: (i) to investment firms or foreign investment firms, (ii) made with
the intermediation of investment firms or foreign investment firms; (iii) made on an organised
market, or (iv) made outside an organised market by investment firms or foreign investment firms if
the proprietary rights were acquired by those firms on an organised market, is exempt from PCC.

Remitter's liability

Under Art. 30.1 of the Tax Ordinance dated 29 August 1997, as amended, a remitter which has not
carried out its obligation to calculate and withhold due tax from a taxpayer, and to transfer the
appropriate amount of tax to a relevant tax office, is liable for tax not withheld or tax withheld but
not transferred to a relevant tax office. The remitter is liable for those obligations with all of its
assets. The provisions on the remitter's liability do not apply only if separate provisions provide
otherwise or if the tax has not been withheld due to the taxpayer's fault.

LUXEMBOURG

The following information is of a general nature only and is based on the laws presently in force in
Luxembourg, though it is not intended to be, nor should it be construed to be, legal or tax advice. The
information contained within this section is limited to Luxembourg withholding tax issues and prospective
investors in the Notes should therefore consult their own professional advisers as to the effects of state, local
or foreign laws, including Luxembourg tax law, to which they may be subject.

Please be aware that the residence concept used under the respective headings below applies for Luxembourg
income tax assessment purposes only. Any reference in the present section to a withholding tax or a tax of a
similar nature, or to any other concepts, refers to Luxembourg tax law and/or concepts only.

Withholding Tax

(a)

Non-resident holders of Notes

Under Luxembourg general tax laws currently in force and subject to the laws of 21 June 2005, as
amended, (the Laws), there is no withholding tax on payments of principal, premium or interest
made to non-resident holders of Notes, nor on accrued but unpaid interest in respect of the Notes, nor
is any Luxembourg withholding tax payable upon redemption or repurchase of the Notes held by
non-resident holders of Notes.

Under the Laws implementing the EC Council Directive 2003/48/EC of 3 June 2003 on taxation of
savings income in the form of interest payments and ratifying the treaties entered into by
Luxembourg and certain dependent and associated territories of EU Member States (the
Territories), payments of interest or similar income made or ascribed by a paying agent established
in Luxembourg to or for the immediate benefit of an individual beneficial owner or a residual entity,
as defined by the Laws, which is a resident of, or established in, an EU Member State (other than
Luxembourg) or one of the Territories will be subject to a withholding tax unless the relevant
recipient has adequately instructed the relevant paying agent to provide details of the relevant
payments of interest or similar income to the fiscal authorities of his/her/its country of residence or
establishment, or, in the case of an individual beneficial owner, has provided a tax certificate issued
by the fiscal authorities of his/her country of residence in the required format to the relevant paying
agent. Responsibility for the withholding of the tax will be assumed by the Luxembourg paying
agent. Payments of interest under the Notes coming within the scope of the Laws would at present be
subject to withholding tax of 35 per cent.
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(b) Resident holders of Notes

Under Luxembourg general tax laws currently in force and subject to the law of 23 December 2005,
as amended (the Law), there is no withholding tax on payments of principal, premium or interest
made to Luxembourg resident holders of Notes, nor on accrued but unpaid interest in respect of
Notes, nor is any Luxembourg withholding tax payable upon redemption or repurchase of Notes held
by Luxembourg resident holders of Notes.

Under the Law payments of interest or similar income made or ascribed by a paying agent
established in Luxembourg to or for the benefit of an individual beneficial owner who is a resident of
Luxembourg will be subject to a withholding tax of 10 per cent. Such withholding tax will be in full
discharge of income tax if the beneficial owner is an individual acting in the course of the
management of his/her private wealth. Responsibility for the withholding of the tax will be assumed
by the Luxembourg paying agent. Payments of interest under the Notes coming within the scope of
the Law would be subject to withholding tax of 10 per cent.

FRANCE

The following is a summary limited to certain French tax considerations relating to the Notes that may be
issued under the Programme and specifically contains information on withholding taxes applicable to
payments made under the Notes. Each prospective holder or beneficial owner of Notes should consult its tax
advisor as to the tax consequences of any investment in or ownership and disposition of the Notes.

Withholding tax

Following the introduction of the French loi de finances rectificative pour 2009 n°3 (n°2009-1674 dated 30
December 2009) (the Law), payments of interest and other revenues made by the Issuer with respect to
Notes issued on or after 1 March 2010 are not subject to the withholding tax set out under Article 125 A |1l
of the French Code général des imp0ts unless such payments are made outside France in a non-cooperative
State or territory (Etat ou territoire non coopératif) within the meaning of Article 238-0 A of the French
Code général des impdts (a Non-Cooperative State). If such payments under the Notes are made in a Non-
Cooperative State, a 75 per cent. withholding tax will be applicable (subject to certain exceptions and to the
more favourable provisions of an applicable double tax treaty) by virtue of Article 125 A 11 of the French
Code général des imp0ts.

Furthermore, according to Article 238 A of the French Code général des impdts, interest and other revenues
on such Notes are not deductible from the Issuer's taxable income if they are paid or accrued to persons
established or domiciled in a Non-Cooperative State or paid in such a Non-Cooperative State (the
Deductibility Exclusion). Under certain conditions, any such non-deductible interest and other revenues
may be recharacterised as constructive dividends pursuant to Article 109 of the French Code général des
imp0Ots, in which case such non-deductible interest and other revenues may be subject to the withholding tax
set out under Article 119 bis of the French Code général des impdts, at a rate of 30 per cent. or 75 per cent.
(subject to the more favourable provisions of an applicable tax treaty).
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Notwithstanding the foregoing, the Law provides that neither the 75 per cent. withholding tax set out under
Article 125 A 111 of the French Code général des impdts nor the Deductibility Exclusion will apply in respect
of an issue of Notes if the Issuer can prove that the principal purpose and effect of such issue of Notes was
not that of allowing the payments of interest or other revenues to be made in a Non-Cooperative State (the
Exception). Pursuant to the Bulletin Officiel des Finances Publigues-Imp6ts BOI-RPPM-RCM-30-10-20-50-
20120912 and its annexes BOI-ANNX-000364-20120912 and BOI-ANNX-000366-20120912, an issue of
Notes will benefit from the Exception without the Issuer having to provide any proof of the purpose and
effect of such issue of Notes, if such Notes are:

(i)

(i)

(i)

offered by means of a public offer within the meaning of Article L. 411-1 of the French Code
monétaire et financier or pursuant to an equivalent offer in a State other than a Non-Cooperative
State. For this purpose, an "equivalent offer" means any offer requiring the registration or
submission of an offer document by or with a foreign securities market authority; or

admitted to trading on a regulated market or on a French or foreign multilateral securities trading
system provided that such market or system is not located in a Non-Cooperative State, and the
operation of such market is carried out by a market operator or an investment services provider, or
by such other similar foreign entity, provided further that such market operator, investment services
provider or entity is not located in a Non-Cooperative State; or

admitted, at the time of their issue, to the clearing operations of a central depositary or of a securities
clearing and delivery and payments systems operator within the meaning of Article L. 561-2 of the
French Code monétaire et financier, or of one or more similar foreign depositaries or operators
provided that such depositary or operator is not located in a Non-Cooperative State.

AUSTRIA

1.

General Information

The following is a brief summary of certain Austrian tax aspects in connection with the Notes. It
does not claim to fully describe all Austrian tax consequences of the acquisition, ownership,
disposition or redemption of the Notes. In some cases a different tax regime may apply. Further,
this summary does not take into account the tax laws of any country other than Austria nor does it
take into account the investors' individual circumstances or any special tax treatment applicable to
the investor and it only addresses tax law aspects relevant for private investors, unless explicitly
stated otherwise.

It is not intended to be, nor should it be construed to be, legal or tax advice. Prospective investors are
advised to consult their own professional advisers to obtain further information about the tax
consequences of the acquisition, ownership, disposition or redemption of the Notes. Only personal
advisers are in a position to adequately take into account special tax aspects of the particular Notes in
guestion as well as the investor's personal circumstances and any special tax treatment applicable to
the investor.

This summary is based on Austrian law as in force when drawing up this Base Prospectus; in
particular, it considers major tax law changes regarding the taxation of investment income. The new
tax regime largely entered into force on 1 April 2012. The following summary describes the tax laws
to be applied to the Notes acquired against consideration after this effective date. In relation to the
new tax laws, there is currently neither case law nor a secure practice applied by paying agents
and/or securities account keeping agents and as a result deviations may result from the factual
implementation and practice as, compared to the legal situation described herein. Prospective
investors are therefore explicitly advised to consult their own professional advisors to obtain further
information about the tax consequences of the acquisition, ownership, disposition, exchange,
exercise, settlement or redemption of the Notes.
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The laws and their interpretation by the tax authorities may change and such changes may also have
retroactive effect. It cannot be ruled out that Austrian tax authorities adopt a view different from that
outlined below.

This summary does not describe the tax consequences for a holder of Notes that are redeemable in
exchange for, or convertible into, shares or other securities or rights or which in any other way
provide for physical settlement, of the exchange, exercise, physical settlement or redemption of such
Notes and/or any tax consequences after the moment of exchange, exercise, physical settlement or
redemption.

2. Austrian resident taxpayers

Income derived by individuals or corporations resident in Austria is taxable pursuant to the Austrian
Income Tax Act (Einkommensteuergesetz) or the Austrian Corporate Income Tax Act
(Korperschaftsteuergesetz). Individuals having a domicile or their habitual abode in Austria or
corporations having their corporate seat or their place of management in Austria are considered
residents for Austrian income and corporate income tax law purposes, respectively.

3. Individuals

For Notes acquired against consideration after 31 March 2012, the following applies with effect as of
1 April 2012: not only interest amounts (Zinsertrage) but also realised capital gain (Einkinfte aus
realisierten Wertsteigerungen) will, irrespective of the period of time the Notes have been held for,
gualify as investment income (Einkinfte aus Kapitalvermdgen) and be subject to income tax at a
special rate of 25 per cent.. Realised capital gains are the difference between (a) the amount realized
(e.g., the sale proceeds, the redemption or other pay-off amount, or the fair market value in case of a
deemed realisation) and (b) the acquisition costs, in each case (amount realised and acquisition costs)
including accrued interest, if any. There will be no more withholding tax credits upon the purchase
of Notes.

Expenses and costs (Aufwendungen und Ausgaben) which are directly connected with income
subject to the special tax rate of 25 per cent., are not deductible. For Notes held as private assets, the
acquisition costs shall not include ancillary acquisition costs (Anschaffungsnebenkosten). For the
calculation of the acquisition costs of Notes held within the same Notes account and having the same
Notes identification number but which are acquired at different points in time, the floating average
price (gleitender Durchschnittspreis) shall apply.

If an Austrian custodian (inlandische depotfiihrende Stelle) or an Austrian paying agent (inlandische
auszahlende Stelle) is involved and settles the realisation of the realized capital gain, the income tax
will be deducted by applying a 25 per cent., withholding tax. The same (withholding tax of 25 per
cent.) applies to interests if an Austrian paying agent is involved. The 25 per cent. withholding tax
deduction will result in a final income taxation (Endbesteuerungswirkung) for private investors
(holding the Notes as private assets) provided that the investor has evidenced the factual acquisition
costs of the Notes to the custodian. Certain exceptions may apply (in particular for investors whose
regular personal income tax rate is lower than 25 per cent. - see details below). Regarding Notes held
as a business asset, the withholding tax on capital gains is not a final taxation.

To the extent that no withholding tax deduction will be effected due to the lack of an Austrian
paying agent and of an Austrian custodian, the investment income derived from the Notes will have
to be included in an income tax return in line with the provisions of the Austrian Income Tax Act.
Such investment income will be also subject to income tax at a special rate of 25 per cent.. Expenses
and costs (Aufwendungen und Ausgaben) which are directly connected with such investment income
are also not deductible.
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Withdrawals (Entnahmen) and other transfers of Notes from the securities account will be treated as
disposals (sales) unless specific exemptions are fulfilled such as the transfer of the Notes to a
securities account owned by the same taxpayer (i) with the same Austrian bank, (ii) with another
Austrian bank if the account holder has instructed the transferring bank to disclose the acquisition
costs to the receiving bank or (iii) with a non-Austrian bank, if the account holder has instructed the
transferring bank to transmit the pertaining information to the competent tax office or has himself
notified the competent Austrian tax office within a month; or like a transfer without consideration to
a securities account held by another taxpayer, if the fact that the transfer has been made without
consideration has been evidenced to the securities account keeping agent or the agent has been
instructed to inform the Austrian tax office thereof or if the taxpayer has himself notified the
competent Austrian tax office within a month. Special rules apply if a taxpayer transfers his
residence outside of Austria (exit taxation with the option for deferred taxation in the case of a
transfer to an EU member state or certain member states of the European Economic Area).

Taxpayers, whose regular personal income tax is lower than 25 per cent., may opt for taxation of the
income derived from the Notes at such regular personal income tax rate. Such application for opting
into taxation at the regular personal income tax rate must, however, include all investment income
subject to the special 25 per cent., tax rate. The tax withheld will then be credited against the income
tax. Expenses in connection with income subject to final taxation or to the special 25 per cent.,
income tax rate and incurred by the investor are also not deductible for persons having opted for
taxation at the regular personal income tax rate.

Losses from Notes held as private assets may only be set-off against certain other investment income
(excluding, inter alia, interest income from bank deposits and other claims against banks) and must
not be set off against any other income.

As of 1 January 2013 the loss off-setting will be conducted on an ongoing basis by the custodian
with respect to all income and losses that are realised in all custodian accounts managed by such
custodian (implemented by the Austrian Budget Implementation Act 2012).

For income derived from Notes which have not been offered to the public (undefined circle of
addressees) from a legal and factual perspective, the general income tax rate (instead of the special
rate of 25 per cent.) will apply.

Generally, the same rules apply regarding Notes that are held as business assets by tax residents who
are individuals. The most important differences are the following:

Income derived from the Notes which are held as business assets will also be subject to the special
tax rate of 25 per cent., deducted by way of a withholding tax. However, realized capital gains,
contrary to interest income, have to be included in the tax return; no final taxation applies. The
special rate of 25 per cent. does not apply if the main focus of the entity’s operating activity is the
achieving of realized capital gains. The tax withheld will be credited against the income tax.

For Notes held as business assets, the acquisition costs shall also include ancillary acquisition costs
(Anschaffungsnebenkosten).

Write-downs to the going-concern value and losses derived from the sale, redemption or other pay-
off of Notes held as business assets must primarily be set off against positive income from realised
capital gains and write-ups of financial instruments and only half of the remaining loss may be set
off or carried forward against any other income.
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4. Corporations

Corporate investors deriving business income from the Notes may avoid the application of Austrian
withholding tax by filing a declaration of exemption (Befreiungserklarung) with the Austrian entity
obliged to deduct the Austrian withholding tax. Income including any capital gain derived from the
Notes by corporate investors is subject to Austrian corporate income tax at the general rate of 25 per
cent.

There is, inter alia, a special tax regime for Private Foundations established under Austrian law
(Privatstiftungen).

5. Certain aspects of the tax treatment of certain Notes

As of 1 April 2012, any income and capital gain from the sale or redemption of Notes acquired
against consideration after 31 March 2012 will be subject to income tax of 25 per cent., and the tax
will be deducted by way of a withholding tax, if an Austrian paying agent or custodian is involved.

Please also refer to the above described new tax laws for the Notes acquired after 31 March 2012.

Zero coupon notes will, as other notes, fall within the new taxation regime for investment income:
the difference between the sales price or the redemption amount, as the case may be, and the
acquisition costs, including accrued interest if any, will be subject to the 25 per cent., withholding
tax if paid out by an Austrian custodian or paying agent.

If held as business assets, interest paid upon redemption of the Zero coupon notes is not subject to
final taxation, but taxed like capital gains (for the taxation of capital gains of the Notes held as
business assets see the description above).

6. Non-residents

Income, including any capital gains derived, from the Notes by individuals who do not have a
domicile or their habitual abode in Austria (non-residents) is not taxable in Austria provided that the
income is not attributable to a permanent establishment or other Austrian source income taxable in
Austria (for withholding tax under the EU Savings Directive, see below).

Income, including any capital gain derived from the Notes by corporate investors who do not have
their corporate seat or their place of management in Austria (non-residents), is not taxable in Austria
provided that the income is not attributable to a permanent establishment or other Austrian source
income taxable in Austria.

Thus, non-resident investors - if they receive income from the Notes through a paying agent or
custodian located in Austria - may avoid the application of Austrian withholding tax if they evidence
their non-resident status vis-a-vis the Austrian entity obliged to deduct the Austrian withholding tax.
The provision of evidence that the investor is not subject to Austrian withholding tax is the
responsibility of the investor.

If any Austrian withholding tax is deducted by the agent, the tax withheld shall be refunded to the
non-resident investor upon his application, which has to be filed with the competent Austrian tax
authority within five calendar years following the date of the imposition of the withholding tax.

Where non-residents receive income from the Notes as part of business income taxable in Austria

(from a permanent establishment), they will be, in general, subject to the same tax treatment as
resident investors.
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EU Council Directive On Taxation Of Savings Income

The European Council Directive 2003/48/EC on taxation of savings income in the form of interest
payments (Savings Directive) provides for an exchange of information between the authorities of
EU Member States regarding interest payments made in one Member State to beneficial owners who
are individuals and resident for tax purposes in another Member State of the European Union or
certain dependent associated territories.

Austria has implemented the Savings Directive by way of the EU Withholding Tax Act (EU
Quellensteuergesetz) which provides for a withholding tax rather than for an exchange of
information. Such EU Withholding tax will be levied on interest payments within the meaning of the
EU Withholding Tax Act made by a paying agent located in Austria to an individual resident for tax
purposes in another Member State. The EU Withholding Tax amounts to 35 per cent..

Withholding tax will be deducted upon actual or deemed interest payments as well as upon the sale,
refund or redemption of debt claims. Further, withholding tax will be deducted - on a pro rata
temporis basis - in the event of changes in the individual's withholding tax status, such as changes of
his country of residence or the transfer of his securities to a non-Austrian account.

Deduction of EU withholding tax can be avoided if the EU-resident investor provides the paying
agent with a certificate drawn up in his name by the tax office of his Member State of residence.
Such certificate must indicate, inter alia, the name and address of the paying agent and the account
number of the investor or the identification of the Notes (Section 10 EU Withholding Tax Act).

The Issuer does not assume responsibility for withholding tax at source and is not obliged to make
addition payments in case of withholding tax deductions at source.

The scope of the definition of interest payments for EU Withholding Tax purposes may differ from
the scope of interest payments for Austrian income and withholding tax purposes. For example,
under certain conditions and subject to the guidelines and information issued by the Austrian
Ministry of Finance income from share linked notes, index linked notes or fund linked notes may not
be considered as interest for EU Withholding Tax purposes for so long as it constitutes interest for
Austrian tax purposes.

Other taxes

No Austrian inheritance and gift tax (Erbschafts- und Schenkungssteuer) is in effect. However,
according to the Gift Notification Act 2008 (Schenkungsmeldegesetz 2008) gifts have to be notified
to the tax authorities within a three-month notification period. There are certain exemptions from
such notification obligation, e.g. for gifts among relatives that do not exceed an aggregate amount
(of gifts between the same persons) of € 50,000 per year or gifts among unrelated persons that do not
exceed an aggregate amount (of gifts between the same persons) of € 15,000 within five years.

The sale and purchase of bearer securities is in general not subject to Austrian stamp duty provided
that no other transaction potentially taxable under the Austrian Stamp Duty Act (Gebihrengesetz)
such as an assignment of rights (Zession) is entered into for which a document (Urkunde) within the
meaning of the Stamp Duty Act is executed.

GERMANY

1.

(a)

Income tax

Notes held by tax residents as private assets
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Taxation of interest

Payments of interest on the Notes to Holders who are tax residents of Germany (i.e., persons whose
residence or habitual abode is located in Germany) are subject to German income tax. In each case
where German income tax arises, a solidarity surcharge (Solidaritatszuschlag) is levied in addition.
Furthermore, church tax may be levied, where applicable. If coupons or interest claims are disposed
of separately (i.e. without the Notes), the proceeds from the disposition are subject to income tax.
The same applies to proceeds from the redemption of coupons or interest claims if the Note is
disposed of separately.

On payments of interest on the Notes to individual tax residents of Germany income tax is generally
levied as a flat income tax at a rate of 25 per cent. (plus solidarity surcharge in an amount of 5.5 per
cent. of such tax, resulting in a total tax charge of 26.375 per cent., plus, if applicable, church tax).
The total investment income of an individual will be decreased by a lump sum deduction (Sparer-
Pauschbetrag) of € 801 (€ 1,602 for married couples filing jointly), not by a deduction of expenses
actually incurred.

If the Notes are held in a custodial account which the Holder maintains with a German branch of a
German or non-German bank or financial services institution or with a securities trading business or
bank in Germany (the Disbursing Agent) the flat income tax will be levied by way of withholding at
the aforementioned rate from the gross interest payment to be made by the Disbursing Agent.

In general, no withholding tax will be levied if the Holder is an individual (i) whose Note does not
form part of the property of a trade or business and (ii) who filed a withholding exemption certificate
(Freistellungsauftrag) with the Disbursing Agent but only to the extent the interest income derived
from the Note together with other investment income does not exceed the maximum exemption
amount shown on the withholding exemption certificate. Similarly, no withholding tax will be
deducted if the Holder has submitted to the Disbursing Agent a certificate of non-assessment
(Nichtveranlagungs-Bescheinigung) issued by the relevant local tax office.

If no Disbursing Agent (as defined above) is involved in the payment process the Holder will have to
include its income on the Notes in its tax return and the flat income tax of 25 per cent. plus solidarity
surchargeand, if applicable, church tax will be collected by way of assessment.

Payment of the flat income tax will generally satisfy any income tax liability (including solidarity
surcharge and, if applicable, church tax) of the Holder in respect of such investment income. Holders
may apply for a tax assessment on the basis of general rules applicable to them if the resulting
income tax burden is lower than 25 per cent..

Taxation of capital gains

From 1 January 2009, also capital gains realised by individual tax residents of Germany from the
disposition or redemption of the Notes acquired after 31 December 2008 will be subject to the flat
income tax on investment income at a rate of 25 per cent. (plus solidarity surcharge in an amount of
5.5 per cent. of such tax, resulting in a total tax charge of 26.375 per cent., plus, if applicable, church
tax), irrespective of any holding period. This will also apply to Notes on which the principal is
effectively repaid in whole or in part although the repayment was not guaranteed.

If the Notes are held in a custodial account which the Holder maintains with a Disbursing Agent (as
defined above) the flat income tax will be levied by way of withholding from the difference between
the redemption amount (or the proceeds from the disposition) and the issue price (or the purchase
price) of the Notes. If the Notes have been transferred into the custodial account of the Disbursing
Agent only after their acquisition, and no evidence on the acquisition data has been provided to the
new Disbursing Agent by the Disbursing Agent which previously kept the Notes in its custodial
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(b)

(©)

account, withholding tax will belevied on 30 per cent. of the proceeds from the disposition or
redemption of the Notes.

If no Disbursing Agent is involved in the payment process the Holder will have to include capital
gains from the disposition or redemption of the Notes in its tax return and the flat income tax of 25
per cent. plus solidarity surcharge and, if applicable, church tax will be collected by way of
assessment.

Payment of the flat income tax will generally satisfy any income tax liability (including solidarity
surcharge and, if applicable, church tax) of the Holder in respect of such investment income. Holders
may apply for a tax assessment on the basis of general rules applicable to them if the resulting
income tax burden is lowerthan 25 per cent.

Notes held by tax residents as business assets

Payments of interest on Notes and capital gains from the disposition or redemption of Notes held as
business assets by German tax resident individuals or corporations (including via a tax transparent
partnership, as the case may be), are generally subject to German income tax or corporate income tax
(in each case plus solidarity surcharge and, if applicable, church tax). The interest and capital gain
will also be subject to trade tax if the Notes form part of the property of a German trade or business.

If the Notes are held in a custodial account which the Holder maintains with a Disbursing Agent (as
defined above) tax at a rate of 25 per cent. (plus a solidarity surcharge of 5.5 per cent. of such tax
and, if applicable,church tax) will also be withheld from interest payments on Notes and (since 1
January 2009) generally also from capital gains from the disposition or redemption of Notes held as
business assets. In these cases the withholding tax does not satisfy the income tax liability of the
Holder, as in the case of the flat income tax, but will be credited as advance payment against the
personal income or corporate income taxliability and the solidarity surcharge (and, if applicable,
against the church tax) of the Holder.

With regard to capital gains no withholding will generally be required in the case of Notes held by
corporations resident in Germany, provided that in the case of corporations of certain legal forms the
status of corporation has been evidenced by a certificate of the competent tax office, and upon
applicationin the case of Notes held by individuals or partnerships as business assets.

Notes held by non-residents

Interest and capital gains are not subject to German taxation in the case of non-residents, i.e. persons
having neither their residence nor their habitual abode nor legal domicile nor place of effective
management in Germany, unless the Notes form part of the business property of a permanent
establishment maintained in Germany. Interest may, however, also be subject to German income tax
if it otherwise constitutes income taxable in Germany, such as income from the letting and leasing of
certain German situs property or income from certain capital investments directly or indirectly
secured by German situs real estate.

Non-residents of Germany are in general exempt from German withholding tax on interest and
capital gains and from solidarity surcharge thereon. However, if the interest or capital gain is subject
to German taxation as set forth in the preceding paragraph and the Notes are held in a custodial
account with a Disbursing Agent (as defined above), withholding tax will be levied as explained
above at "Notes held by tax residents as business assets"” or at "Notes held by tax residents as private
assets", respectively.
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2. Inheritance and Gift Tax

No inheritance or gift taxes with respect to any Note will generally arise under the laws of Germany, if, in
the case of inheritance tax, neither the decedent nor the beneficiary, or, in the case of gift tax, neither the
donor nor the donee, is a resident of Germany and such Note is not attributable to a German trade or business
for which a permanent establishment is maintained, or a permanent representative has been appointed, in
Germany. Exceptions from this rule apply to certain German citizens who previously maintained a residence
in Germany.

3. Other Taxes

No stamp, issue, registration or similar taxes or duties will be payable in Germany in connection with the
issuance, delivery or execution of the Notes. Currently, net assets tax (Vermdgensteuer) is not levied in
Germany.

THE NETHERLANDS
1. General

The following is a general summary of certain Dutch tax consequences of the acquisition, holding
and disposal of the Notes. This summary does not purport to describe all possible tax considerations
or consequences that may be relevant to a holder or prospective holder of Notes and does not purport
to deal with the tax consequences applicable to all categories of investors, some of which (such as
investors that are subject to taxation in Bonaire, Sint Eustatius and Saba and trusts or similar
arrangements) may be subject to special rules. In view of its general nature, it should be treated with
corresponding caution. Holders or prospective holders of Notes should consult with their tax
advisers with regard to the tax consequences of investing in the Notes in their particular
circumstances. The discussion below is included for general information purposes only.

Except as otherwise indicated, this summary only addresses Dutch national tax legislation and
published regulations, as in effect on the date hereof and as interpreted in published case law until
this date, without prejudice to any amendment introduced at a later date and implemented with or
without retroactive effect.

2. Withholding tax

All payments of principal and/or interest made by the Issuer under the Notes may be made free of
withholding or deduction of, for or on account of any taxes of whatever nature imposed, levied,
withheld or assessed by the Netherlands or any political subdivision or taxing authority thereof or
therein.

3. Taxes on income and capital gains
Please note that the summary in this section does not describe the Dutch tax consequences for:

Q) holders of Notes if such holders, and in the case of individuals, his/her partner or certain of
their relatives by blood or marriage in the direct line (including foster children), have a substantial
interest or deemed substantial interest in the Issuer under the Dutch income tax act 2001 (Wet
inkomstenbelasting 2001). Generally speaking, a holder of securities in a company is considered to
hold a substantial interest in such company, if such holder alone or, in the case of individuals,
together with his/her partner (as defined in the Dutch income tax act 2001), directly or indirectly,
holds (i) an interest of 5 per cent. or more of the total issued and outstanding capital of that company
or of 5 per cent. or more of the issued and outstanding capital of a certain class of shares of that
company; or (ii) rights to acquire, directly or indirectly, such interest; or (iii) certain profit sharing
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rights in that company that relate to 5 per cent. or more of the company’s annual profits and/or to 5
per cent. or more of the company’s liquidation proceeds. A deemed substantial interest arises if a
substantial interest (or part thereof) in a company has been disposed of, or is deemed to have been
disposed of, on a non recognition basis;

@ pension funds, investment institutions (fiscale beleggingsinstellingen), exempt investment
institutions (vrijgestelde beleggingsinstellingen) (as defined in the Dutch corporate income
tax act 1969 (Wet op de vennootschapsbelasting 1969)) and other entities that are exempt
from Dutch corporate income tax; and

(b) holders of Notes who are individuals for whom the Notes or any benefit derived from the
Notes are a remuneration or deemed to be a remuneration for activities performed by such
holders or certain individuals related to such holder (as defined in the Dutch income tax act
2001).

4. Corporate Dutch resident taxpayers

Generally speaking, if the holder of a Note is an entity that is a resident or deemed to be resident of
the Netherlands for Dutch corporate income tax purposes, any payment under the Notes or any gain
or loss realized on the disposal or deemed disposal of the Notes (any such payment, gain or loss
generally includes currency exchange results in respect of Notes that are not denominated in the
Euro) is subject to Dutch corporate income tax at a rate of 25 per cent. (a corporate income tax rate
of 20 per cent. applies with respect to taxable profits up to €200,000, the bracket for 2013).

5. Individual Dutch resident taxpayers

If a holder of a Note is an individual, resident or deemed to be resident of the Netherlands for Dutch
income tax purposes (including the non resident individual holder who has made an election for the
application of the rules of the Dutch income tax act 2001 as they apply to residents of the
Netherlands), any payment under the Notes or any gain or loss realized on the disposal or deemed
disposal of the Notes is taxable at the progressive income tax rates (at a maximum rate of 52 per
cent.), if:

@ the Notes are attributable to an enterprise or deemed enterprise from which the holder of the
Notes derives a share of the profit, whether as an entrepreneur or as a person who has a co-
entitlement to the net worth of such enterprise, without being a shareholder, as defined in the
Dutch income tax act 2001; or

(b) the holder of a Note is considered to perform activities with respect to the Notes that go
beyond ordinary asset management (normaal, actief vermogensbeheer) or derives benefits
from the Notes that are (otherwise) taxable as benefits from other activities (resultaat uit
overige werkzaamheden).

If the above mentioned conditions (a) and (b) do not apply to the individual holder of a Note, such
holder will be taxed annually on a deemed income of 4 per cent. of his/her net investment assets for
the year at an income tax rate of 30 per cent.. The net investment assets for the year are the fair
market value of the investment assets less the allowable liabilities on 1 January of the relevant
calendar year. The Notes are included as investment assets. A tax free allowance may be available.
An actual gain or loss in respect of the Notes is as such not subject to Dutch income tax.

UNITED KINGDOM
The following applies only to persons who are the beneficial owners of Notes and is a summary of the

Issuer's understanding of current United Kingdom law and published HM Revenue and Customs
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practice relating to certain aspects of United Kingdom taxation. Some aspects do not apply to certain
classes of person (such as dealers) to whom special rules may apply. The United Kingdom tax
treatment of prospective Noteholders depends on their individual circumstances and may be subject to
change in the future. Prospective Noteholders who are in any doubt as to their tax position or who
may be subject to tax in a jurisdiction other than the United Kingdom should seek their own
professional advice.

Interest on the Notes

Payments of interest on the Notes may be made without withholding on account of United Kingdom income
tax.

In the context of securities, HM Revenue & Customs (HMRC) has powers, in certain circumstances, to
obtain information about payments derived from securities and about payments of interest. For these
purposes payments derived from securities include an amount (whether income or capital) payable out of or
in respect of securities (which could include interest). Payments of interest are expressly defined to include
(among other things) the amount payable on the redemption of a deeply discounted security.

HMRC can obtain information about a payment derived from securities from: a person who receives (or is
entitled to receive) such a payment; a person who makes such a payment (received from, or paid on behalf of
another person); and the holder of securities. HMRC can obtain information about interest from any person
by whom (or through whom) interest is paid or credited.

In relation to payments derived from securities, HMRC can obtain information on: whether the person
required to provide information is the beneficial owner of the securities or the payment; or if not, details of
the beneficial owners or, if not known, details of the person for whom the securities are held, or the person to
whom the payment is to be made; if there is more than one beneficial owner (or more than one person for
whom securities are held or to whom payments are to be made) their respective interests; and the amount of
any payment received from or paid on behalf of another person (and the name and address of that other
person).

In relation to interest paid or credited on money received or retained in the United Kingdom, HMRC can
obtain information on: the sums on which interest is payable; the identity of the security under which interest
is paid; if interest is paid in a currency other than sterling, the amount and currency of the payment; and the
number of recipients of the interest (if there are two or more recipients). HMRC is generally not able to
obtain information (under its power relating solely to interest) about a payment of interest to (or a receipt for)
a person that is not an individual. This limitation does not apply to HMRC's power to obtain information
about payments derived from securities.

HMRC's published practice on the use of powers to obtain information about interest is arranged in
accordance with earlier statutory provisions which have now been repealed (although it does also refer to
current legislation). HMRC's Type 17 and Type 18 Guidance Notes set out HMRC's practices in this
area. The Guidance Notes contain references to situations in which HMRC will not require information
to be provided and specify, where information does have to be provided, precisely what HMRC expects to
receive. HMRC has indicated that it will not use its power to obtain information about interest in respect
of payments under deeply discounted securities paid before 6 April 2014.EU Savings Directive

The Directive (as defined below) has been implemented into French law by Article 242 ter of the French
Code général des impdts and Articles 49 | ter to 49 | sexies of the Schedule 111 to French Code général des
impOts. Article 242 ter of the French Code général des impdts imposes on paying agents based in France an
obligation to report to the French tax authorities certain information with respect to interest payments made
to beneficial owners domiciled in another Member State, including, among other things, the identity and
address of the beneficial owner and a detailed list of the different categories of interest paid to that beneficial
owner.
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EU SAVINGS DIRECTIVE

Under EC Council Directive 2003/48/EC on the taxation of savings income (the Directive), Member States
are required to provide to the tax authorities of another Member State details of payments of interest (or
similar income) paid by a person within its jurisdiction to an individual resident in that other Member State
or to certain limited types of entities established in that other Member State. However, for a transitional
period, Luxembourg and Austria are instead required (unless during that period they elect otherwise) to
operate a withholding system in relation to such payments (the ending of such transitional period being
dependent upon the conclusion of certain other agreements relating to information exchange with certain
other countries). A number of non-EU countries and territories including Switzerland have adopted similar
measures (a withholding system in the case of Switzerland).

The European Commission has proposed certain amendments to the Directive, which may, if implemented,
amend or broaden the scope of the requirements described above.

FOREIGN ACCOUNT TAX COMPLIANCE ACT

Sections 1471 through 1474 of the U.S. Internal Revenue Code (FATCA) impose a new reporting regime
and potentially a 30 per cent. withholding tax with respect to certain payments to (i) any non-U.S. financial
institution (a "foreign financial institution”, or FFI (as defined by FATCA)) that does not become a
Participating FFI by entering into an agreement with the U.S. Internal Revenue Service (IRS) to provide
the IRS with certain information in respect of its account holders and investors or is not otherwise exempt
from or in deemed compliance with FATCA and (ii) any investor (unless otherwise exempt from FATCA)
that does not provide information sufficient to determine whether the investor is a U.S. person or should
otherwise be treated as holding a "United States Account” of the Issuer (a Recalcitrant Holder). The Issuer
is classified as an FFI.

The new withholding regime will be phased in beginning 1 January 2014 for payments from sources within
the United States and will apply to foreign passthru payments (a term not yet defined) no earlier than 1
January 2017. This withholding would potentially apply to payments in respect of (i) any Notes
characterized as debt (or which are not otherwise characterised as equity and have a fixed term) for U.S.
federal tax purposes that are issued on or after the grandfathering date, which is the later of (a) 1 January
2014 and (b) the date that is six months after the date on which final U.S. Treasury regulations define the
term foreign passthru payments, or which are materially modified on or after the grandfathering date and (ii)
any Notes characterised as equity or which do not have a fixed term for U.S. federal tax purposes, whenever
issued. If Notes are issued before the grandfathering date, and additional Notes of the same series are issued
on or after that date, the additional Notes may not be treated as grandfathered, which may have negative
consequences for the existing Notes, including a negative impact on market price.

The United States and a number of other jurisdictions have announced their intention to negotiate
intergovernmental agreements to facilitate the implementation of FATCA (each, an IGA). Pursuant to
FATCA and the "Model 1" and "Model 2" IGAs released by the United States, an FFI in an IGA signatory
country could be treated as a Reporting FI not subject to withholding under FATCA on any payments it
receives. Further, an FFI in a Model 1 IGA jurisdiction would not be required to withhold under FATCA or
an IGA (or any law implementing an IGA) (any such withholding being FATCA Withholding) from
payments it makes (unless it has agreed to do so under the U.S. "qualified intermediary,” "withholding
foreign partnership,” or "withholding foreign trust” regimes). The Model 2 IGA leaves open the possibility
that a Reporting FI might in the future be required to withhold as a Participating FFI on foreign passthru
payments and payments that it makes to Recalcitrant Holders. Under each Model IGA, a Reporting FI would
still be required to report certain information in respect of its account holders and investors to its home
government or to the IRS.

If the Issuer or the Guarantor becomes a Participating FFI under FATCA, the Issuer, the Guarantor, and
financial institutions through which payments on the Notes are made may be required to withhold FATCA
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Withholding if (i) any FFI through or to which payment on such Notes is made is not a Participating FFI, a
Reporting FI, or otherwise exempt from or in deemed compliance with FATCA or (ii) an investor is a
Recalcitrant Holder.

FATCA is particularly complex and its application is uncertain at this time. The above description is
based in part on regulations, official guidance and model 1GAs, all of which are subject to change or
may be implemented in a materially different form. Prospective investors should consult their tax
advisers on how these rules may apply to the Issuer and to payments they may receive in connection
with the Notes.

TO ENSURE COMPLIANCE WITH IRS CIRCULAR 230, EACH TAXPAYER IS HEREBY
NOTIFIED THAT: (A) ANY TAX DISCUSSION HEREIN IS NOT INTENDED OR WRITTEN TO
BE USED, AND CANNOT BE USED BY THE TAXPAYER FOR THE PURPOSE OF AVOIDING
U.S. FEDERAL INCOME TAX PENALTIES THAT MAY BE IMPOSED ON THE TAXPAYER;
(B) ANY SUCH TAX DISCUSSION WAS WRITTEN TO SUPPORT THE PROMOTION OR
MARKETING OF THE TRANSACTIONS OR MATTERS ADDRESSED HEREIN; AND (C) THE
TAXPAYER SHOULD SEEK ADVICE BASED ON THE TAXPAYER'S PARTICULAR
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISER.
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SUBSCRIPTION AND SALE

The Dealers have, in a programme agreement (such programme agreement as modified and/or supplemented
and/or restated from time to time, the Programme Agreement) dated 8 April 2013, agreed with the Issuer
and the Guarantor a basis upon which they or any of them may from time to time agree to purchase Notes.
Any such agreement will extend to those matters stated under "Form of the Notes" and "Terms and
Conditions of the Notes". In the Programme Agreement, the Issuer (failing which, the Guarantor) has agreed
to reimburse the Dealers for certain of their expenses in connection with the establishment and any future
update of the Programme and the issue of Notes under the Programme and to indemnify the Dealers against
certain liabilities incurred by them in connection therewith.

Selling Restrictions
United States

The Notes have not been and will not be registered under the Securities Act and may not be offered or sold
within the United States or to, or for the account or benefit of, U.S. persons except in certain transactions
exempt from the registration requirements of the Securities Act. Terms used in this paragraph have the
meanings given to them by Regulation S under the Securities Act.

The Notes in bearer form are subject to U.S. tax law requirements and may not be offered, sold or delivered
within the United States or its possessions or to a United States person, except in certain transactions
permitted by U.S. Treasury regulations. Terms used in this paragraph have the meanings given to them by
the U.S. Internal Revenue Code of 1986 and Treasury regulations promulgated thereunder. The applicable
Final Terms will identify whether TEFRA C rules or TEFRA D rules apply or whether TEFRA is not
applicable.

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that it will not offer, sell or deliver Notes (a) as part of their distribution at
any time or (b) otherwise until 40 days after the completion of the distribution, as determined and certified
by the relevant Dealer or, in the case of an issue of Notes on a syndicated basis, the relevant lead manager, of
all Notes of the Tranche of which such Notes are a part, within the United States or to, or for the account or
benefit of, U.S. persons. Each Dealer has further agreed, and each further Dealer appointed under the
Programme will be required to agree, that it will send to each dealer to which it sells any Notes during the
distribution compliance period a confirmation or other notice setting forth the restrictions on offers and sales
of the Notes within the United States or to, or for the account or benefit of, U.S. persons. Terms used in this
paragraph have the meanings given to them by Regulation S under the Securities Act.

Until 40 days after the commencement of the offering of any Series of Notes, an offer or sale of such Notes
within the United States by any dealer (whether or not participating in the offering) may violate the
registration requirements of the Securities Act if such offer or sale is made otherwise than in accordance with
an available exemption from registration under the Securities Act.

Public Offer Selling Restriction under the Prospectus Directive

In relation to each Member State of the European Economic Area which has implemented the Prospectus
Directive (each, a Relevant Member State), each Dealer has represented and agreed, and each further
Dealer appointed under the Programme will be required to represent and agree, that with effect from and
including the date on which the Prospectus Directive is implemented in that Relevant Member State (the
Relevant Implementation Date) it has not made and will not make an offer of Notes which are the subject
of the offering contemplated by this Base Prospectus as completed by the final terms in relation thereto to the
public in that Relevant Member State, except that it may, with effect from and including the Relevant
Implementation Date, make an offer of such Notes to the public in that Relevant Member State:
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(@)

(b)
(©)

(d)

if the final terms in relation to the Notes specify that an offer of those Notes may be made other than
pursuant to Article 3(2) of the Prospectus Directive in that Relevant Member State (a Non-exempt
Offer), following the date of publication of a prospectus in relation to such Notes which has been
approved by the competent authority in that Relevant Member State or, where appropriate, approved
in another Relevant Member State and notified to the competent authority in that Relevant Member
State, provided that any such prospectus has subsequently been completed by the final terms
contemplating such Non-exempt Offer, in accordance with the Prospectus Directive, in the period
beginning and ending on the dates specified in such prospectus or final terms, as applicable and the
Issuer has consented in writing to its use for the purpose of that Non-exempt Offer;

at any time to any legal entity which is a qualified investor as defined in the Prospectus Directive;

at any time to fewer than 100 or, if the relevant Member State has implemented the relevant
provision of the 2010 PD Amending Directive, 150 natural or legal persons (other than qualified
investors as defined in the Prospectus Directive) subject to obtaining the prior consent of the relevant
Dealer or Dealers nominated by the Issuer for any such offer; or

at any time in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Notes referred to in (b) to (d) above shall require the Issuer, the Guarantor 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.

For the purposes of this provision:

(@)

(b)

(©)

the expression an offer of Notes to the public in relation to any Notes in any Relevant Member
State means the communication in any form and by any means of sufficient information on the terms
of the offer and the Notes to be offered so as to enable an investor to decide to purchase or subscribe
the Notes, as the same may be varied in that Member State by any measure implementing the
Prospectus Directive in that Member State;

the expression Prospectus Directive means Directive 2003/71/EC (and amendments thereto,
including the 2010 PD Amending Directive to the extent implemented in the Relevant Member
State), and includes any relevant implementing measure in the Relevant Member State; and

the expression 2010 PD Amending Directive means Directive 2010/73/EU.

United Kingdom

Each Dealer has severally represented and agreed, and each further Dealer appointed under the Programme
will be required to represent and agree, that:

(@)

(b)

in relation to any Notes which have a maturity of less than one year, (i) it is a person whose ordinary
activities involve it in acquiring, holding, managing or disposing of investments (as principal or
agent) for the purposes of its business and (ii) it has not offered or sold and will not offer or sell any
Notes other than to persons whose ordinary activities involve them in acquiring, holding, managing
or disposing of investments (as principal or as 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 where the issue of the Notes would otherwise constitute a
contravention of Section 19 of the Financial Services and Markets Act 2000 (FSMA) by the Issuer;

it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the FSMA) received by it in connection with the issue or sale of any Notes in
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circumstances in which Section 21(1) of the FSMA does not apply to the Issuer or the Guarantor;
and

(©) it has complied and will comply with all applicable provisions of the FSMA with respect to anything
done by it in relation to any Notes in, from or otherwise involving the United Kingdom.

France

This Base Prospectus has not been submitted to the clearance procedures of the Autorité des marchés
financiers.

Each of the Dealers and the Issuer has severally represented and agreed, and each further Dealer appointed
under the Programme will be required to represent and agree, that:

@) Offer to the public in France:

It has only made and will only make an offer of Notes to the public in France in the period beginning
(i) when a prospectus in relation to those Notes has been approved by the Autorité des marchés
financiers (AMF), on the date of its approval or, (ii) when a prospectus has been approved by the
competent authority of another Member State of the European Economic Area which has
implemented the EU Prospectus Directive 2003/71/EC, on the date of notification of such approval
to the AMF, all in accordance with Articles L.412-1 and L.621-8 of the French Code monétaire et
financier and the Réglement général of the AMF, and ending at the latest on the date which is 12
months after the date of approval of the base prospectus; or

(b) Private placement in France:

It has not offered or sold and will not offer or sell, directly or indirectly, Notes to the public in
France and it has not distributed or caused to be distributed and will not distribute or cause to be
distributed to the public in France, this Base Prospectus, the relevant Final Terms or any other
offering material relating to the Notes and such offers, sales and distributions have been and will be
made in France only to (a) providers of investment services relating to portfolio management for the
account of third parties, and/or (b) qualified investors (investisseurs qualifiés), other than
individuals, all as defined in, and in accordance with, articles L.411-1, L.411-2, and D.411-1 of the
French Code monétaire et financier.

Republic of Poland

No permit has been obtained from the Polish Financial Supervision Authority (KNF) in relation to the issue
of the Notes nor has the issue of the Notes been notified to KNF in accordance with applicable procedures.
Accordingly, the Notes may not be offered to the public in Poland. Pursuant to Art. 3 of the Act on Public
Offerings, the Conditions Governing the Introduction of Financial Instruments to Organised Trading and
Public Companies dated 29 July 2005, a public offering is defined as making available to at least 100
persons or an unspecified addressee, in any form and in any manner, sufficient information on securities and
the conditions of their purchase to enable a decision to be made to purchase such securities.

Republic of Italy

The applpicable Final Terms will identify either (i) which of the below two options apply, or (ii) whether the
Italian selling restriction is deemed not applicable.

(A) No sales into Italy
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No Notes may be offered, sold or delivered, nor may copies of the Base Prospectus, the applicable
Final Terms or of any other document relating to the Notes be distributed in the Republic of Italy.

(B) Sales into Italy subject to certain requirements

Upon prior compliance of the relevant licensing the offering of the Notes has not been registered
pursuant to Italian securities legislation and, accordingly, no Notes may be offered, sold or delivered,
nor may copies of the Base Prospectus or of any other document relating to the Notes be distributed
in the Republic of Italy, except:

(1 to qualified investors (investitori qualificati), as defined pursuant to Article 100 of
Legislative Decree No. 58 of 24 February 1998, as amended (the Financial Services
Act) and Article 34-ter, first paragraph, letter b) of CONSOB Regulation No. 11971
of 14 May 1999, as amended from time to time (Regulation No. 11971); or

(i) in other circumstances which are exempted from the rules on public offerings
pursuant to Article 100 of the Financial Services Act and Article 34-ter of
Regulation No. 11971.

Any offer, sale or delivery of the Notes or distribution of copies of the Base Prospecuts or any other
document relating to the Notes in the Republic of Italy under (i) or (ii) above must be:

Q) made by an investment firm, bank or financial intermediary permitted to conduct
such activities in the Republic of Italy in accordance with the Financial Services
Act, CONSOB Regulation No. 16190 of 29 October 2007 (as amended from time to
time) and Legislative Decree No. 385 of 1 September 1993, as amended (the
Banking Act); and

(i) in compliance with Article 129 of the Banking Act, as amended, and the
implementing guidelines of the Bank of Italy, as amended from time to time,
pursuant to which the Bank of Italy may request information on the securities in the
Republic of Italy; and

(iii)  in compliance with any other applicable laws and regulations or requirement
imposed by CONSOB or other Italian authority.

General

Each Dealer has severally represented and agreed and each further Dealer appointed under the Programme
will be required to represent and agree that it will (to the best of its knowledge and belief) comply with all
applicable securities laws and regulations in force in any jurisdiction in which it purchases, offers, sells or
delivers Notes or possesses or distributes this Base Prospectus and will obtain any consent, approval or
permission required by it for the purchase, offer, sale or delivery by it of Notes under the laws and
regulations in force in any jurisdiction to which it is subject or in which it makes such purchases, offers, sales
or deliveries and neither the Issuer, the Guarantor nor any of the other Dealers shall have any responsibility
therefor.

None of the Issuer, the Guarantor and the Dealers represents that Notes may at any time lawfully be sold in

compliance with any applicable registration or other requirements in any jurisdiction, or pursuant to any
exemption available thereunder, or assumes any responsibility for facilitating such sale.
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GENERAL INFORMATION
Authorisation

The establishment of the Programme was duly authorised by a resolution of the Board of Directors of the
Issuer dated 28 March 2012 and the update of the Programme has been duly authorised by a resolution of the
Board of Directors of the Issuer dated 25 March 2013. The giving of the Guarantee was duly authorised by a
resolution of the Board of Directors of the Guarantor dated 3 April 2012.

Any issue of Notes by the Issuer will, to the extent that such Notes constitute obligations under French law,
require prior authorisation of the Conseil d’administration (Board of Directors) of the Issuer acting under the
authority of a General Meeting of shareholders. The Conseil d'administration (Board of Directors) may
delegate, for a period of one year from the date of such authorisation to the Président-Directeur Général, the
powers which are required for the implementation of the issue of obligations and for the determination of the
terms and conditions of the obligations.

By a resolution passed on 25 March 2013, the Conseil d’administration (Board of Directors) of the Issuer,
acting under the authority confirmed by a resolution of a General Meeting of shareholders passed on 12 April
2012, has, in accordance with Article L.228-40 of the Code de Commerce, delegated to its Président-
Directeur Général, Mr. Oliver Kdpke all powers to issue Notes in the form of obligations up to a maximum
aggregate amount of Euro 2,000,000,000 and to determine their terms and conditions.

To the extent that Notes to be issued by the Issuer do not constitute obligations, their issues will fall within
the general authority of the Président-Directeur Général of the Issuer or any other duly authorised person
acting by delegation.

Listing of Notes and Admission to Trading

Application has been made to the CSSF to approve this document as a base prospectus. Application has also
been made to the Luxembourg Stock Exchange for Notes issued under the Programme to be admitted to
trading on the Luxembourg Stock Exchange's regulated market and to be listed on the Official List of the
Luxembourg Stock Exchange. The Luxembourg Stock Exchange's regulated market is a regulated market for
the purposes of the Markets in Financial Instruments Directive (Directive 2004/39/EC). The listing of the
Programme in respect of Notes is expected to be granted on 8 April 2013.

Notes may be issued pursuant to the Programme which will not be listed on the Luxembourg Stock
Exchange or any other stock exchange or which will be listed on such stock exchange as the Issuer and the
relevant Dealer(s) may agree.

Documents Available

For the period of 12 months following the date of this Base Prospectus, copies of the following documents
will, when published, be available for inspection (or from the date of subsequent publication (as the case may
be)) from the specified office of the Paying Agent for the time being in Luxembourg:

@) the constitutional documents (with an English translation thereof) of the Issuer and the constitutional
documents (with an English translation thereof) of the Guarantor;

(b) the audited financial statements of the Issuer in respect of the financial years ended 31 December
2011 and December 2012 together with the audit reports prepared in connection therewith. The
Issuer currently prepares audited standalone financial statements on an annual basis but not on a
semi-annual basis;
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(©)

(d)

(€)

(f)
(9)

(h)

the audited consolidated financial statements of the Group in respect of the financial years ended 31
December 2011 and 31 December 2012 (with an English translation thereof). The Guarantor
currently prepares audited consolidated and standalone financial statements on an annual basis as
well as unaudited consolidated and standalone financial statements on a semi-annual basis and
unaudited unconsolidated financial statements on a quarterly basis;

the most recently published audited annual financial statements of the Issuer and the Guarantor and
the most recently published unaudited semi-annual financial statements (if any) of the Issuer and the
Guarantor (in each case with an English translation thereof), together with any audit or review
reports prepared in connection therewith);

the Programme Agreement, the Agency Agreement, the Deed of Covenant and the forms of the
Global Notes, the Notes in definitive form, the Coupons and the Talons;

a copy of this Base Prospectus;

any future Base Prospectuses, prospectuses, information memoranda, supplements and Final Terms
(save that a Final Terms relating to a Note which is neither admitted to trading on a regulated market
in the European Economic Area nor offered in the European Economic Area in circumstances where
a prospectus is required to be published under the Prospectus Directive will only be available for
inspection by a holder of such Note and such holder must produce evidence satisfactory to the Issuer
and the Paying Agent as to its holding of Notes and identity) to this Base Prospectus and any other
documents incorporated herein or therein by reference; and

in the case of each issue of Notes admitted to trading on the Luxembourg Stock Exchange's
regulated market subscribed pursuant to a subscription agreement, the subscription agreement (or
equivalent document).

Clearing Systems

The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg which are the
entities in charge of keeping the records. The appropriate Common Code and ISIN for each Tranche of Notes
allocated by Euroclear and Clearstream, Luxembourg will be specified in the applicable Final Terms. If the
Notes are to clear through an additional or alternative clearing system the appropriate information will be
specified in the applicable Final Terms.

The address of Euroclear is Euroclear Bank SA/NV, 1 Boulevard du Roi Albert 1l, B-1210 Brussels. The
address of Clearstream, Luxembourg is Clearstream Banking, 42 Avenue JF Kennedy, L-1855 Luxembourg.

Conditions for determining price

The price and amount of Notes to be issued under the Programme will be determined by the Issuer and the
relevant Dealer at the time of issue in accordance with prevailing market conditions.
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Yield

In relation to any Tranche of Fixed Rate Notes, an indication of the yield in respect of such Notes will be
specified in the applicable Final Terms. The yield is calculated at the Issue Date of the Notes on the basis of
the relevant Issue Price. The yield indicated will be calculated as the yield to maturity as at the Issue Date of
the Notes and will not be an indication of future yield.

Significant or Material Change

There has been no significant change in the financial position of the Issuer, the Guarantor and the Group
taken as a whole since 31 December 2012 and there has been no material adverse change in the prospects of
the Issuer, the Guarantor and the Group taken as a whole since 31 December 2012.

Litigation

Save as disclosed in the Base Prospectus at pages 46 to 47and pages 138 to 141, neither the Issuer, the
Guarantor nor any member of the Group is or has been involved in any governmental, legal or arbitration
proceedings (including any such proceedings which are pending or threatened of which the Issuer and the
Guarantor are aware) in the 12 months preceding the date of this document which may have or have in such
period had a significant effect on the financial position or profitability of the Issuer, the Guarantor or any
member of the Group.

Auditors

PricewaterhouseCoopers Sp. z 0.0., with its registered office in Warsaw (00-638 Warszawa, Al. Armii
Ludowej 14), audited the consolidated financial statements of the Group for the years ended 31 December
2012 and 2011 and issued unqualified auditor’s opinions on the aforementioned financial statements.
PricewaterhouseCoopers Sp. z 0.0. audited the standalone financial statements of the Bank for the year ended
31 December 2012 and the standalone financial statements for the year ended 31 December 2011 and issued
unqgualified opinions on the aforementioned financial statements. The standalone financial statements audited
by PricewaterhouseCoopers Sp. z 0.0. are not incorporated into this Base Prospectus by reference.

PricewaterhouseCoopers Sp. z 0.0. is registered in the register of auditors held by the National Chamber of
Statutory Auditors under No. 144. On behalf of PricewaterhouseCoopers Sp. z 0.0., the consolidated
financial statements of the Group for the years ended 31 December 2012 and 2011 were audited by
Agnieszka Accordi-Krawiec (certified auditor, licence No. 11665).

PricewaterhouseCoopers Audit SA, with its registered office in Neuilly-sur-Seine Cedex (63, rue de Villiers,
92208 Neuilly-sur-Seine Cedex) audited the standalone financial statements of the Issuer for the years ended
31 December 2012 and 2011 and issued unqualified auditor’s opinions on the aforementioned financial
statements. PricewaterhouseCoopers Audit SA is registered in the register held by the National Society of
Auditors under No. 66006351. On behalf of PricewaterhouseCoopers Audit SA, the standalone financial
statements of the Issuer for the years ended 31 December 2012 and 2011 were audited by Edouard Sattler.

There were no events of resignation or dismissal of a certified auditor appointed to audit the financial
statements of the Bank or the Group in the period covered by the Consolidated Financial Statements included
in this Base Prospectus.

Dealers transacting with the Issuer and the Guarantor

Certain of the Dealers and their affiliates have engaged, and may in the future engage, in investment banking

and/or commercial banking transactions with, and may perform other services for the Issuer, the Guarantor
and their affiliates in the ordinary course of business.
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DEALERS
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