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Supplement dated 3 September 2010
to the Base Prospectus dated 23 April 2010

€3,000,000,000

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

PKO Finance AB (publ)

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

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

This supplement (theSecond Supplemeri) constitutes a second supplement and must beineeghjunction with
the Base Prospectus dated 23 April 2010 and thplement to the Base Prospectus dated 20 May 2@getter,
the “Base Prospectuy, prepared by PKO Finance AB (publ) (thissuer’) and Powszechna Kasa Oszdacsci
Bank Polski Spotka Akcyjna (theBbrrower”, “PKO BP” or the “Bank”) with respect to the programme for the
issuance of loan participation notes referred wval{the Programme”).

Terms defined in the Base Prospectus have the samaaing when used in this Second Supplement. Textent
that there is any inconsistency between any stateinethis Second Supplement and any other stateimear
incorporated in the Base Prospectus, the stateriretitis Second Supplement will prevail.

Application has been made to the LuxemboGmmmission de Surveillance du Secteur Financier (the ‘CSSF),
which is the Luxembourg competent authority for tparpose of Directive 2003/71/EC (thdrbspectus
Directive”) and relevant implementing measures in Luxembaargpprove this document as a Second Supplement.

Each of the Issuer and the Borrower accepts reggbitysfor the information contained or incorpoeat by reference
in this Second Supplement. To the best of theimkkadge (having taken all reasonable care to ertbatesuch is the
case), the information contained in this Supplenitt accordance with the facts and contains nission likely to
affect its import.

Publication of the Semi-Annual Report of PKO BP

This Second Supplement has been prepared pursuéntidle 16.1 of the Prospectus Directive and életi13 of the
Luxembourg Law on prospectuses for securities da@eduly 2005 (thel‘uxembourg Law”) in connection with
the release by the Borrower on 19 August 2010sofdhdensed interim consolidated financial stateésnen the six-
month period ended 30 June 2010 (ti@oridensed Interim Consolidated Financial Statementy and for the
purposes of incorporating by reference the Condkhgerim Consolidated Financial Statements a®sebelow. A
copy of the Condensed Interim Consolidated Findriatements has been filed with the CSSF andcrporated
by reference into, and forms part of, this Secomghpfement and, by virtue of this Second Suppleméant,
incorporated in, and forms part of, the Base Prcisise



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

(a) Consolidated Income Statement page 4
(b) Consolidated Statement of Comprehensive Income ge pa
(c) Consolidated Statement of Financial Position fage
(d) Consolidated Statement of Changes in Equity Bage
(e) Consolidated Cash flow Statement page 7

(H Notes to the Condensed Interim Consolidated FimdiStatements pages 8-59

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

Significant and Material Change

(a) The first paragraph on page 13 of the sectionledtifThe Group’s Operations in Ukraine Pose Sigaffit
Risks and Could Generate Further Losses” of thee Bamspectus shall be deemed to be deleted and
replaced with the following paragraphs:

“As at the date of the Second Supplement, the Govaped 99.57% of the share capital in KREDOBANKjamk
operating in Ukraine. As at 30 June 2010, the valti&kREDOBANK in the books of the Bank at cost less
impairment was PLN 363.0 million. In light of theircent economic situation in Ukraine, as at 30 J20&0 the
impairment allowance in the Bank’s books with redge the value of KREDOBANK was PLN 423.7 milliofihe
total value of loans, including subordinated loartended to KREDOBANK (included in the statemenfioéncial
position and off-balance sheet) was PLN 786.3 amlliOn 18 December 2009, an Extraordinary Meetihthe
Shareholders of KREDOBANK adopted a resolutionniréase the share capital of KREDOBANK by UAH 368.0
million (PLN 158.0 million at the mid exchange ratethe NBP, as at 30 June 2010) by way of a sissee, and
such share capital increase was registered onl22000. The Bank acquired the shares of the neueiswith the
total nominal value of PLN 148.9 million (at thedréxchange rate of the NBP, as at 21 July 2010).

The Bank has guaranteed the repayment of loansr wad@in agreements entered into by KREDOBANK fees t
lender. As at the date of the Second Supplemeatdminal value of the guarantee amounted to USD Bifllion
and such guarantee expires on 10 January 2012.”

(b) The last paragraph on page 14 of the section editiThe Group’s Operations in Ukraine Pose Sigaific
Risks and Could Generate Further Losses” of thee Bamspectus shall be deemed to be deleted and
replaced with the following paragraph:

“In the fourth quarter of 2009 and in the first gga of 2010, the regulatory capital of KREDOBANKagvincreased

by USD 35.0 million (PLN 99.8 million at the mid ehange rate of the NBP as at 31 December 2009) of
subordinated loans extended by the Bank and by 38810 million (PLN 158.0 million at the mid exchangate of

the NBP as at 30 June 2010) of advanced paymesufmcription of the share issue. The share cdpitedase was
registered on 22 July 2010.”

(c) The second paragraph on page 16 of the secticthedrithny Reduction in the Bank’s Credit Rating Qabu
Increase Its Cost of Funding and Adversely Affdtdsinterest Margins” of the Base Prospectus sball
deemed deleted and replaced with the following grauzh:

“On 18 June 2009, Moody’s Investor Services dowdgdathe Bank’s long-term local currency deposintafrom
“Aa2” to “A2” with a stable outlook and its finaradistrength rating from “C” to “C-" with a negatiwtlook. Fitch
assigned to the Bank a support rating of “2” onDEtember 1996, which denotes a bank for which tieeeehigh
probability of support from the State Treasury. sThrobability of support indicates a minimum loegrh rating
floor of “BBB-". The support rating of “2” was maiained by Fitch on 9 August 2010. On 25 August 2(&idndard
& Poor’s assigned to the Bank a long-term localrency liabilities rating of “BBBpi” and, in Decemb&007,



Capital Intelligence assigned to the Bank a longitéoreign currency liabilities rating of “A-" and financial
strength rating of “BBB+”" and, in January 2010, resed the support rating from “2” to “1”. Unlikeaddy’s, the
long-term and financial strength ratings assigned Ritch, Standard & Poor’s and Capital Intelligenaee
unsolicited. The Bank does not provide detailedrimiation or schedule in-depth meetings with StashdaPoor’s,
Fitch or Capital Intelligence and, therefore, theatings are only based on an analysis of the Baplablished
financial information, as well as additional infaation in the public domain. As a result, the Baakmot provide
assurance that the long-term or financial strenatings assigned by Fitch, Standard & Poor’s oritahmtelligence
will reflect the most current information regarditihge Bank’s credit quality.”

(d) The first two paragraphs on page 51 of the sulieseentitled “KREDOBANK S.A. — banking services in
Ukraine” of the Base Prospectus shall be deemebetaleleted and replaced with the following two
paragraphs:

“In August 2004, the Bank entered the UkrainianKkiagyn market, attracted by its high growth potenéiatl the low
saturation of banking products and services. ThekBaquired an interest in KREDOBANK S.A., a baegistered
and operating in Ukraine. Following purchases @ireb from minority shareholders in 2005 and theogean Bank
for Reconstruction and Development in 2007, and sessult of share capital increases, the Bankt tiealate of the
Second Supplement, owns 99.57% of the share capikdREDOBANK.

KREDOBANK is a commercial bank providing standaahking services for both individual and corpordtents.
As at 30 June 2010, KREDOBANK'’s distribution netiwaomprised of 16 branches and 138 outlets in 2he@P4
regions of Ukraine and in the Autonomous Repubfi€dmea. KREDOBANK's scope of operations in Ukrain
includes deposit taking, lending activity, servgibbank accounts, foreign exchange transactions adfedting
securities brokerage services. According to dabdighied by the NBU, KREDOBANK'’s market share (cddtad as
a percentage of the total net assets of the basidatpr of Ukraine) was 0.57% as at 31 Decembe®.200

(e) The sixth and seventh paragraphs on page 52 dfubesection entitled “KREDOBANK S.A. — banking
services in Ukraine” of the Base Prospectus staliidemed to be deleted and replaced with the failpw
two paragraphs:

“In the fourth quarter of 2009 and in the first ¢iga of 2010, the regulatory capital of KREDOBANKagvincreased
by USD 35.0 million of subordinated loans extengdhe Bank (PLN 99.8 million at the mid exchangeerof the
NBP as at 31 December 2009) and by UAH 368.0 milaolvanced payment for subscribing in KREDOBANK'’s
share issue (PLN 158.0 million at the mid excharage of the NBP as at 30 June 2010). The shar¢atapirease
was registered on 22 July 2010.

As at 30 June 2010, the total equity of KREDOBAN#aunted to UAH 523 million (PLN 225 million) — raimig
63rd in the Ukrainian banking sector, based onNB&J)'s data. KREDOBANK reported a net loss of UAHOL3
million (PLN 50 million) for the six-month periodnded 30 June 2010. The net loss was caused mamnanb
increase in the net impairment allowance on loarentgd by KREDOBANK. The loan portfolio (gross) of
KREDOBANK was UAH 4,525 million (PLN 1,942 million)The loan coverage ratio (impairment allowances on
loans and advances to customers to the gross émmhadvances to customers) amounted to 27.53% ugithove
the Ukrainian banking sector average of 17.49%e¢tas NBU data). The coverage ratio of loans valusdg the
individual and portfolio method (total impairmentoavances to the sum of receivables valued usieginidividual
and portfolio method) was 35.3%. As of 30 June 20h@ total amounts due to customers of KREDOBANK
amounted to UAH 3,360 million (PLN 1,442 millioKREDOBANK’s capital adequacy ratio was 22.12% a8@t
June 2010 and was higher than the NBU'’s regulatonymum of 10%.”

()] The following paragraph shall be deemed introduaker the second paragraph on page 53 of the sub-
section entitled “KREDOBANK S.A. — banking servidesUkraine” of the Base Prospectus:

“In order to assist KREDOBANK to collect debts, tBank extended a guarantee to KREDOBANK which sesur
the repayment of loans under certain loan agreesveiered into by KREDOBANK as the lender. The norhina
value of the guarantee amounts to USD 37.7 milind such guarantee expires on 10 January 2012.”

(9) The first paragraph on page 55 of the sectionledtitRatings” of the Base Prospectus shall be deaime
be deleted and replaced with the following paralgrap

“The Bank has been assigned ratings by Fitch (oBd@&mber 1996 and maintained on 9 August 201@liciied),
Moody’s Investor’'s Service (on 14 January 2003 F2bruary 2007 and 18 June 2009), Standard & P¢on's25



August 2004, unsolicited) and Capital Intelligerfoa 30 November 2000, in December 2007 and in Jgr2@10,
unsolicited) as set forth in the table below.”

(h) The fourth paragraph on page 60 of the sectiortlemtiProceedings involving advertising campaign of
“Max Lokata” term deposit” of the Base Prospectimlisbe deemed deleted and replaced with the
following paragraph:

“On 12 December 2008, following the completion d¢fe tantimonopoly proceedings, the President of the
Antimonopoly Office found the advertising campaiginthe “Max Lokata” term deposit to be a practio&inging
mutual consumer rights. The advertisement allegadilsled customers by, inter alia, not providingommation
about the date from which interest accrued, faitimgnake further references to advertising materdiich would
identify the need to seek additional information m@strictions involving the aforementioned produahd by
suggesting to the recipients within the advertistaghpaign that the offered product did not incladg additional
factors affecting its final form and content otllean those included in advertisement. Furthermior@s decision
dated 12 December 2008, the President of the Amimpoly Office ordered the Bank to cease these ipeschs of
25 February 2009 and imposed on the Bank a fireppfoximately PLN 5.7 million. On 2 January 2008 Bank
appealed against this decision of the Presidentthef Antimonopoly Office to the Antimonopoly Court.
Subsequently, on 25 March 2009, the PresidentefAthtimonopoly Office responded to the appeal tactvtihe
Bank replied on 22 April 2009. Hearings were hetd2¥ January and 24 February 2010. On 10 March 2040
Antimonopoly Court dismissed the appeal of the Ban#tupheld the decision of the President of the Antiopoly
Office. The Bank filed a motion for the formal dedry of the Antimonopoly Court’s judgment with gsounds and
received such judgment on 19 April 2010. On 4 M8g@the Bank appealed against the judgment, hene¢ the
date of the Second Supplement such judgment igally binding.”

(0 The eighth paragraph on page 95 of the sectiotleshtiMembers of the Management Board” of the Base
Prospectus shall be deemed to be deleted and e€pldth the following paragraph:

“As at the date of the Second Supplement to the Bagspectus, the Management Board consists afisimbers.”

()] The last row of the table on page 96 of the seatiotitled “Members of the Management Board” of the
Base Prospectus shall be deemed deleted.

(K) The second to fourth paragraphs on page 99 ofdttos entitled “Members of the Management Board” o
the Base Prospectus shall be deemed to be deleted.

)] The ninth paragraph on page 101 of the sectionleshtiMembers of the Supervisory Board” of the Base
Prospectus shall be deemed to be deleted and eepldth the following paragraph:

“As at the date of the Second Supplement, the Sigmey Board consists of eight members.”

(m) The table on page 102 of the section entitled “Meralof the Supervisory Board” of the Base Prospgectu
shall be deemed to be amended by inserting thewalg final row:

Piotr Marczak 46 Member of the 25 June 2010 20 May 2011
Supervisory Board

(n) The following paragraphs shall be deemed to batedafter the third paragraph on page 105 of goien
titted “Members of the Supervisory Board” of thesgaProspectus:

“Piotr Marczak

Since 1992 Piotr Marczak has worked in the Minigifyinance, where he started in the Financialdypknalyses
and Statistics Department. At present, Piotr Matchalds the position of the Director of the Pubzebt

Department, and his main responsibilities includesr alia, the preparation of the public debt managemeatesiy

in the public finance sector, participation in tmanagement of the liquidity of the state budgetluiding foreign

currency liquidity management. Piotr Marczak is #hehor of several dozen studies and articles drigpdebt and
the treasury securities market in Poland. He wss allecturer at the Lower Silesian School of BagkiCurrently,

Piotr Marczak is a member of the Supervisory BadrBolskie Koleje Linowe S.A. Previously Piotr Maak was a
member of the supervisory boards of, among othgssk Gospodarstwa Krajowego, Hutadgin S.A. and Huta
Stalowa Wola S.A.



Piotr Marczak is a graduate of the Warsaw SchooEcdnomics (formerly the Main School of Planningdan
Statistics).

The business address of Piotr Marczak is: Ministerd=inansow, ulSwigtokrzyska 12, 00-916 Warsaw, Poland.”
General

Save as disclosed in this Second Supplement, tresebeen no other significant new factor, materiatake or
inaccuracy relating to information included in Base Prospectus which is material in the conteth@Programme
since the publication of the Base Prospectus.

Copies of this Second Supplement and of the doctsneoorporated by reference into this Second Supeht can
be obtained, free of charge, at the specified edfiof Citibank, N.A., London Branch and Dexia Bamqu
Internationale a Luxembourg, unless such docuntemis been modified or superseded. The Second Snepteas
well as such documents which have been incorporbyedeference into this Second Supplement will digo
available to view on the website of the Luxembao8tgck Exchange (www.bourse.lu).

In accordance with Article 16.2 of the Prospectue@live and Article 13 paragraph 2 of the Luxemigouaw,
investors who have already agreed to purchaselmcebe for the securities before the publicatibnhis Second
Supplement have the right, exercisable within atlimit of two working days after the publicatiof this Second
Supplement, to withdraw their acceptances.
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