Regulamin Udzielania Gwarancji Bankowych
i Otwierania Akredytyw podmiotom prawnym

Obowigzuje od O1 luty 2025r.

RULES AND REGULATIONS FOR THE ISSUANCE OF
BANK GUARANTEES AND LETTERS OF CREDIT

The following Rules and Regulations for the Issuance of Bank Guaran-
tees and Letters of Credit (hereinafter referred to as “the Rules and
Regulations”) issued by BANK HANDLOWY W WARSZAWIE S.A.
(hereinafter referred to as “the Bank”) on the basis of art. 109 of the
Banking Law Act in connection with art. 384 §1 of the Civil Code, reg-
ulate the principles and procedures of the Bank granting bank guaran-
tees and opening documentary letters of credit and stand-by letters of
credit.

The terms used in the Rules and Regulations shall be construed as
follows:

1. Definitions and Interpretations

(a) Definitions
“Letter of Credit” shall be construed as the Bank’s obligation to the
Beneficiary, undertaken in accordance with the Application and the
Rules and Regulations, to pay a specified amount for documents,
which are in accordance with the documentary letter of credit or
stand-by letter of credit terms;

“Beneficiary” shall be construed as the person authorized to de-
mand payment from the Bank in respect of an Instrument;

“Business Day” shall be construed as a day (other than a Saturday
or a red-letter day), in which the Bank is open for conducting the
operations covered by the Rules and Regulations;

“Guarantee” constitutes an obligation undertaken by the Bank in
accordance with the Application and the Rules and Regulations to
pay a specific amount on the basis of a request properly submitted
by the Beneficiary together with other documents (if required by the
Guarantee terms);

“Instrument Language” shall be construed as either the Polish or
the English language;

“The Group” shall be construed as the Applicant together with

- each entity in whose bodies the Applicant holds indirectly or
directly the majority of votes or has the right to appoint or
dismiss the majority of members of its bodies, and each en-
tity or person who has the above rights in respect of the Ap-
plicant, and

- each entity or person on whose activities the Applicant exerts cru-
cial influence or which exerts crucial influence on the activities of
the Applicant;

“Instrument” shall be construed as either a Guarantee or a Letter of
Credit, as appropriate, issued or opened based on a Application and in
accordance with the Rules and Regulations.

“Events of Default” shall be construed as each of the events specified
in Article 12 (a) of the Rules and Regulations;

“Account” shall be construed as the settlement account of the Appli-
cant, opened and maintained by the Bank together with other accounts,
including those maintained in various convertible currencies, which ac-
counts have been opened by the Bank as at the Application submission
date or later;

Network” shall be construed as the system of electronic data pro-
cessing and transmission, made available by the Bank to the Applicant
under the Account Agreement whereunder the Account is kept by the
Bank for the Client, and used by the Bank in order to enable the Appli-
cant to request the Bank to issue a Guarantee or open a Letter of
Credit, as appropriate, as well as to use other services related to the
Instrument;

“Economic Situation” shall be construed as financial, legal or other con-
dition, as well as development opportunities for the business of a given
entity.

(b)
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“Issuance of the Instrument” shall be construed as the Bank providing
(on terms specified in the Application and in these Rules and Regula-
tions) a service consisting in issuing a Guarantee or opening a Letter
of Credit;

Account Agreement - an agreement between the Bank and the Client
whereunder the Account is kept by the Bank for the Applicant; .....

“Instrument Currency” means the Polish Zloty (PLN) or an exchange-
able currency in which the Instrument is to be provided as agreed be-
tween the Bank and the Applicant ;

“Application” shall be construed as the Application for the Issuance of
the Instrument filed with the Bank by the Applicant;

“Applicant” shall be construed as legal person or a non-corporate body
which has legal capacity under another legal act, holding an Account
in the Bank, who filed a Application for the Issuance of the Instrument.

Interpretations

(I) Discrepancies. In the event of any discrepancies between the Ap-
plication and the provisions of the Rules and Regulations the pro-
visions of the Application shall prevail.

(Il) Entirety of the Agreement. The Rules and Regulations and the Ap-
plication constitute the entire agreement between the parties with
respect to the Instrument.

(IIT) The party. Whenever in the Rules and Regulations or in the Appli-
cation the term “the Party” is used, it shall be construed accordingly
as the Bank or the Applicant.

(IV) Article, Attachment. Whenever in the Rules and Regulations the
term “Article” or “Attachment” is used, it shall be construed accord-
ingly as an article of the Rules and Regulations or an attachment
to the Rules and Regulations.

2. General Provisions

(a) The Bank may, in accordance with the principles set in the Rules
and Regulations or in each individual Application, Issue the Instru-
ment to the Applicant.

(b) Issuance of the Instrument is effected on application of the Appli-
cant in accordance with item 3 of the Rules and Regulations, in the
Instrument Language. The Bank shall not be obliged to Issue the
Instrument. Refusal to Issue the Instrument by the Bank does not
require any explanations or justification for such a refusal.

(c) At the moment of Issuance of the Instrument by the Bank, a con-
tractual relationship is concluded between the Bank and the Appli-
cant, and the provisions of the Rules and Regulations become at
that point an integral part of the agreement thus concluded be-
tween the parties. To confirm the fact of concluding such a contrac-
tual relationship between the parties, it is not necessary to prepare
or sign any additional document.

(d) The obligations of the Bank in respect of each Guarantee and Let-
ter of Credit are abstract in nature and are independent of any legal
relationships binding the Applicant and the Beneficiary.

(e) No agreements concluded between the Bank and the Beneficiary
shall affect the scope of the obligations of the Applicant towards
the Bank in connection with the Application.

(f) Unless the parties decide otherwise, the provisions of the Polish
law, especially the Civil Code and the Banking Law shall apply to
each Guarantee and Letter of Credit.

(g) Bearing in mind the mandatory provisions of the law, the Bank shall
not bear any responsibility to the Applicant in connection with
losses incurred by the Applicant as a result of Issuance of the In-
strument in accordance with the contents of the Application or pay-
ment made by the Bank in connection with the Instrument in ac-
cordance with the contents of the Guarantee or the Letter of Credit,
respectively.

(a) The Bank shall only accept liability for losses, which the Applicant
has actually incurred as a result of damage caused by the Bank

Znaki Citi oraz Citi Handlowy stanowig zarejestrowane znaki towarowe Citigroup Inc., uzywane na podstawie licencji. Spétce Citigroup Inc. oraz jej spétkom zaleznym przystugujg réwniez prawa
do niektdrych innych znakéw towarowych tu uzytych. Bank Handlowy w Warszawie S.A. z siedzibg w Warszawie, ul. Senatorska 16, 00-923 Warszawa, zarejestrowany przez Sad Rejonowy dla
m.st. Warszawy w Warszawie, Xl Wydziat Gospodarczy Krajowego Rejestru Sagdowego, pod nr. KRS 000 000 1538; NIP 526-025-02-91; wysokos$¢ kapitatu zaktadowego wynosi 522 638 400

ztotych, kapitat zostat w petni optacony.

strona 1z 6



Regulamin Udzielania Gwarancji Bankowych
i Otwierania Akredytyw podmiotom prawnym

Obowigzuje od O1 luty 2025r.

or its employee through intentional fault, Bank shall not be liable
for lost profits.

3. Application for the Issuance of the Instrument

(a) For the purpose of the Instrument being issued, the Applicant files
with the Bank the Application in written form or through the Network
taking into account that the Application may be submitted through
the Network provided that the valid Account Agreement exists be-
tween the parties, along with any and all documents related to pro-
vision of the required Network functionality. Incorporated entities
file a Application at the Bank on a form constituting Attachment
No.1 in the case of a Guarantee or Stand-By Letter of Credit, or
Attachment No. 2 in the case of a documentary Letter of Credit. If
a Application is submitted through the Network, the Applicant files
the Application using the form made available by the Bank in the
Network.

(b) A Application should be signed by persons authorized to represent
the Applicant and to contract financial liabilities on behalf of the Ap-
plicant or authorized to sign Applications on the basis of a limited
power of attorney submitted to the Bank and granted in accordance
with the template provided in Attachment No. 3 , whereas for Ap-
plications submitted through the Network, the required declaration
of will may be provided by the Applicant’s representatives author-
ized in accordance with the configuration request filed with the
Bank.

(¢) The Bank may demand presenting additional documents, which in

the Bank’s opinion are necessary to take the decision on the Issu-
ance of the Instrument.

4. Conditions Precedent to Issuing the Instrument

(a) With a view to the provisions of Article 2(b), Issuance of the Instru-
ment depends on fulfilling every condition described below by the
Applicant, in a manner that is satisfactory to the Bank:

(I) filing the Application with the Bank in written form or through
the Network;

filing with the Bank a Statement of Submission to Enforcement,
prepared in the form of a notarial deed, in accordance with the
guideline provided in Attachment No. 4 when requesting the
Instrument or in Attachment No. 5 when requesting the
amendments to the Instrument or in accordance with the tem-
plate individually agreed with the Bank, unless the Applicant
and the Bank decide otherwise. Filing a Statement of Submis-
sion to Enforcement is not required, if the Applicant or a third
party has established collateral to the benefit of the Bank in
respect of the Bank’s receivables in connection with the Issued
Instrument — by transferring cash to the Bank’s account, in ac-
cordance with art. 102 of the Banking Law;

(1) agreeing between the Applicant and the Bank the content of a
Guarantee or a Letter of Credit, whereby the condition shall
also be deemed fulfilled, if the Applicant expresses its consent
in the Application for the Bank to issue a Guarantee or a Letter
of Credit in accordance with the template normally applied by
the Bank for a given Instrument;

(IV) establishing collateral for payment of the Bank’s receivables
arising from the Instrument issued, which is acceptable to the
Bank, unless establishing such collateral is not required by the
Bank;

(V) filing with the Bank a current excerpt from an appropriate reg-
ister or appropriate records, maintained for the Applicant and
persons or entities establishing collateral for payment of the
Bank’s receivables arising from the Instrument issued;

(VI) filing with the Bank authenticated copies of permits, including
copies of the resolutions of appropriate bodies of the Applicant;

(V1) filing with the Bank a copy of incorporation documents of the
Applicant and the person establishing collateral for payment of
the Bank’s receivables arising from the Instrument issued, in

a

=

(b

©
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particular the partnership agreement or the Articles of Associ-
ation of the Applicant and the entity specified above;

(V) unless otherwise agreed with the Bank — the Bank obtaining
the commission for an Instrument in the amount specified in
the Tariff of Commissions and Fees for Corporate Clients,
binding at the Bank on the date of Issuance of the Instrument;
and

(IX) The Applicant is able to pay and meet its obligations as arisen
under the Application submitted (to be verified by the Bank directly
before the execution of each and every Application).Conditions re-
ferred to in item (a) (V) to (VII) shall be considered met if the Appli-
cant files a statement that the documents which had been filed with
the Bank before the date of submitting the Application remain cur-
rent at the date of filing the Application.

If in accordance with the contents of the Application, the Bank for-
wards a Guarantee or a Letter of Credit directly to the Beneficiary
or in the event that the Application is submitted by the Applicant
through the Network, the Bank shall immediately on Issuance of
the Instrument forward to the Applicant a copy of the Guarantee or
Letter of Credit, or confirm the Issuance of the Instrument in an-
other way.

5. Payments Connected with the Instrument

(@

(b)

©

(d)

The Bank shall make a payment in connection with a Guarantee or
a Letter of Credit after the Beneficiary has complied with all the
terms specified accordingly in the Guarantee or the Letter of Credit,
in particular after filing a request for payment or presenting all re-
quired documents in the Instrument Language. The Bank is not
obliged to verify the circumstances transpiring from the filed docu-
ments. The Bank is not obliged to verify the documents or the con-
tent of the documents, if they have not been included in the Appli-
cation. The Bank shall not accept any liability or bear responsibility
for the effectiveness of the documents, i.e. the form, sufficiency,
accuracy, authenticity, forgery, legal effect of any document and for
the general or detailed terms listed in the documents or imposed
upon them; the Bank does not accept any liability or bears respon-
sibility for the description, quantity, weight, quality, condition, pack-
aging, delivery, value or existence of the goods represented by any
documents or for the good faith or activities, neglect, solvency,
manner of execution or standing of the suppliers, carriers, transport
firms, recipients or insurers of the goods or any other persons.

The Bank shall immediately inform the Applicant of receiving from
the Beneficiary a request for payment in accordance with the terms
of the Guarantee or Letter of Credit and of the date of payment
connected with the Instrument.

The payment mentioned in item (a) above shall be made regard-
less of the validity and legal effect of any agreements concluded
between the Applicant and the Beneficiary in any case, when the
payment is in accordance with the Issued Instrument terms. The
opinion of the Bank concerning the above-mentioned compliance
shall be conclusive and, if no obvious errors are identified, binding
to the Applicant.

The Applicant shall return to the Bank the amount, that the Bank is
obliged to pay to the Beneficiary under the Instrument. The Appli-
cant shall be obliged to accumulate on the Account the amount
sufficient to cover the payment in respect of the Instrument two (2)
Business Days before the day on which the payment is to be made
at the latest. If the amount in the Account is insufficient on the day
of the payment becoming due, the Bank shall debit the Applicant’s
Account specified in the Request in the first place and in the event
that the balance available in the aforementioned Account is insuf-
ficient or no Account has been specified, other Accounts of the Ap-
plicant shall be debited by the Bank. If the Account debited by the
Bank is maintained in a currency different from the Currency of the
Instrument, the amount shall be converted by the Bank by refer-
ence to the currency buying rate effective at the Bank as at the
conversion date. Amounts expressed in the Polish currency shall
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subsequently be converted into the Instrument Currency by refer-
ence to the selling rate effective at the Bank as at the debit date.

(e) The Applicant is obliged to refund all payment effected by the Bank

under Instrument, even when the documents have been lost in
transit between the nominated bank and the issuing bank or con-
firming bank, or between the confirming bank and the issuing bank.

6. Costs and Expenses

(a) The Applicant shall reimburse to the Bank all costs, including the

costs of legal services and fees covered by the Bank in connection
with negotiating or accepting the Application, the Instrument and
resulting from the Events of Default. The Applicant shall reimburse
to the Bank the costs indicated by the Bank and representing the
reimbursement of the increase of costs incurred by the Bank in
connection with the Instrument, including the costs related to es-
tablishing mandatory reserves and funds, resulting from changes
in binding regulations and/or their interpretation. Moreover, the Ap-
plicant shall cover all costs related to establishing collateral for pay-
ment of the Bank’s receivables arising from the Instrument and pay
all fees/commissions due to the Bank in the amount defined in the
Table of Fees and Commissions binding on the day of Instrument
Issuance or on the day of occurrence of such event and commis-
sion due to entities mediating in the process of Issuance of the In-
strument and its servicing or executing the statement in respect of
the Instrument, and shall reimburse all costs incurred by those en-
tities in connection with the Instrument.

(b) If in accordance with the Application, any amounts related with the

Instrument are to be paid by the Beneficiary, the Applicant shall pay
to the Bank or to the entities mentioned in item (a) above all
amounts which the Bank or the entities specified above did not re-
ceive at the moment of their becoming due.

(c) The Applicant shall make payments to the Bank in connection with

items listed in this Article no later than within three (3) Business
Days from the date of receiving the request of payment from the
Bank.

7. Default Interest

If there are insufficient funds in the Account to cover the Bank’s re-
ceivables resulting from the agreement, concluded as a result of the
Bank executing the Application, at the moment of their becoming due,
the Applicant shall pay to the Bank maximum late payment interests
according to Civil Code.

8. Payments due from the Applicant

(a) Payments due from the Applicant in connection with the Instrument

shall be made from funds accumulated in the Account.

(b) The amounts due from the Applicant in connection with the Instru-

(c

«

ment, the payment of which falls due on a non-business day, shall
be payable on the first Business Day following that day.

) Amounts reimbursable on the basis of Article 5(d) and 5(e) and de-
fault interest accrued on these amounts in accordance with Article
7 shall be payable in the Instrument Currency. The payments may
also be made in another convertible currency or in Polish zloty after
their recalculation using the selling rate of the Instrument Currency
binding at the Bank two (2) Business Days before the date of mak-
ing the payment, provided that the Bank has been informed of it in
writing at least three (3) Business Days before the payment date
and that the Applicant has sufficient amounts in a given currency
in the Account. The remaining payments shall be made in Polish
zloty, but if the Instrument Currency is a convertible currency, the
equivalent of these amounts in Polish zloty shall be determined us-
ing the selling rate of the Instrument Currency binding at the Bank
on the date of payment.

The Applicant cannot set off any account payable to the Bank
against any accounts receivable from the Bank.

-
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9. Allocation of Repaid Amounts

All amounts received from the Applicant in connection with the Appli-
cation or obtained as a result of compulsory execution, bankruptcy or
other proceedings undertaken in order to return to the Bank amounts
due, shall be applied against repayment of dues under the Application
in the following sequence:

(I) costs incurred,

(Il) fees/commissions,

(1) default interest, and

(IV)amounts paid under the Instrument.

10. Representations

1. By submitting a Application to the Bank, the Applicant confirms the

truth of all the applicable facts listed below as at the date of the sig-
nature.

2. The Applicant represents the following:

(a) The Applicant is able to submit Applications and execute obliga-
tions resulting therefrom (to be verified by the Bank directly be-
fore the execution of each and every Application), it has obtained
the required consent of its bodies and performed necessary ac-
tion to properly authorize the Applicant’s representatives to sub-
mit such Applications along with other declarations of will related
to the Instrument;

(b) The Applications to which the Applicant is a Party, have been
or will be properly prepared and constitute or will constitute af-
ter their preparation valid and legally binding obligation of the
Applicant, enforceable in accordance with its terms;

(c) here have been no material adverse changes in the Economic
Situation of the Applicant after the date of preparing the last
audited financial statement submitted to the Bank;

(d) To the best knowledge of the Applicant, no dispute, litigation or
arbitration proceedings are pending, have been suspended or
are threatening to the Applicant, which may have a material
adverse effect on the Economic Situation and the Applicant’s
ability to perform its obligations resulting from the Application
or the Rules and Regulations;

(e) No event has taken place constituting an Event of Default or
which as a consequence of a representation, the flow of time
or another factor might constitute an Event of Default.

(f) All information provided to the Bank by the Applicant in con-
nection with the Application and all documents provided to the
Bank in connection with the Application are true and give a
complete and fair representation of the legal and financial situ-
ation of the Applicant, and the Applicant is not aware of any
other material circumstances which might have an adverse ef-
fect on the Bank’s decision to accept the Application and Issu-
ance of the Instrument.

(g) Applicant acknowledges that the courier/post does not provide
the service of transporting securities of a specific value and
therefore the documents presented under Letter of Credit can
be sent by the Bank via the courier/post only as an ordinary
courier mailing without indicating the value and to the extent of
courier’s liability (for failure to perform or improper performance
of the transport agreement) envisaged for ordinary cou-
rier/post; Applicant accepts all the risks related to the document
sending method and release the Bank from liability for courier
selection and for failure to perform or improper performance of
the transport agreement by the courier/post.

(h) The Applicant represents that:

(I) no restructuring proceedings defined in the Restructuring
Law Act have been initiated by or are pending against or
with the involvement of the Applicant.

(I) it has not filed any petition for debt restructure within the
meaning of Article 75c of the Banking Law
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(1) it is not insolvent or at risk of insolvency as defined in Arti-
cle 11 of the Bankruptcy Law Act

(IV) it has not filed a motion for bankruptcy or such a motion
was not filed in respect of the Applicant, or

(V) no proceedings concerning recognition of foreign law bank-
ruptcy proceedings have been initiated in respect of the
Applicant,

(V1) it has sufficient equity to carry out its business as set out
in its constitutive documents.

(VII) is not in default of any payments for tax liabilities, social
security contributions and any other public-law liabilities

(i) The Applicant hereby acknowledges and consents for the
Product to be subject to confirmation or counter-guarantee by
another financial institution.

3. The representations made in Article10 of the Rules and Regulations
shall be submitted on each day on which the Applicant submits a
Application to the Bank referring in its contents to the Rules and
Regulations, and on each day of the Issuance of the Instrument. In
such a case, the representations shall be assumed made at the
Applicant submitting the Application or the Bank Issuing the Instru-
ment.

11. Obligations

In the period in which the Bank’s liability may arise in respect of the
Instrument, in particular if the Bank makes any payment to the Benefi-
ciary in respect of the Instrument — until the date of the Applicant ful-
filling all obligations towards the Bank in connection with the Application
— the Applicant undertakes to:

(a) Comply with all applicable laws and requirements resulting from
the incorporation documents and the excerpt from the appropriate
register, including also rules and regulations;

Regularly discharge all of its obligations, including tax obligations
towards the Social Insurance Institution and other public law liabil-
ities;

(b

=

(c

-~

Establish within deadlines given by the Bank collateral required by
the Bank including cash collateral from funds transferred to the
Bank’s account (to Bank’s ownership) and perform revaluation of
collateral at the Bank’s request;

(d) Enable the Bank to inspect collateral;

(e) Maintain an Account with the Bank in order to make settlements
related to the Product;

(f) Immediately inform the Bank of changing the bank in which the
main account and the supplementary accounts of the Applicant are
maintained;

Immediately inform the Bank of any changes of its name, seat and
address to the effect that the letters sent by the Bank to the Appli-
cant to the last known address shall be considered delivered on the
date of issuing the first advice note by the post office or the post
office returning the letter due to the impossibility of delivery;

Refrain from establishing collateral for any financial liability on any
of its assets, without prior written consent of the Bank;

(i) Treat all of its liabilities to the Bank under the Instruments at least
pari passu with other clean liabilities, subject to mandatory provi-
sions of the law;

(j) File its annual financial statements with the Bank not later than
within 14 days after the statutory deadline of filing them with the
appropriate offices and bodies, including audited consolidated and
non-consolidated financial statements, if such are prepared, F-01
financial statements on a quarterly basis, not later than within 21
days after the end of each quarter and/or deliver to the Bank on its
demand current financial statements, not later than within 3 Busi-
ness Days from the date of their preparation in accordance with the
deadlines specified by appropriate regulations as well as other doc-
uments or information which the Bank may require;

-~
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(k) Inform the Bank forthwith of all events that threaten and/or may
potentially threaten the regular repayment of the Instrument, mate-
rially change the Economic Situation of the Applicant, reduce the
value of established collateral or otherwise threaten and/or may
potentially threaten the discharge of the Applicant’s obligations
specified in the Application or in the Rules and Regulations and of
the occurrence of any Event of Default;

(I) Inform the Bank forthwith of any changes in the ownership structure
of the Applicant and of any changes in the incorporation documents
of the Applicant, and deliver to the Bank documents confirming
such changes;

(m) Notify the Bank promptly of any delays of more than 45 days in the
payment of any due and payable cash obligations of the Applicant.

(n) Maintain property insurance at a level corresponding to the nature
and size of its business operations and property insurance cover-
ing all assets of the Applicant in insurance companies, which (to
the Applicant’'s best knowledge) were in a good financial situation
on the date of concluding an insurance agreement as well as reg-
ularly pay all contributions, commission and other amounts neces-
sary for concluding and maintaining valid insurance policies, and
upon occurrence of an event covered by the insurance, immedi-
ately file a claim with an appropriate insurance company under the
insurance policy issued by that insurance company; and

(o) At request of the Bank, immediately provide to the Bank documents
confirming the conclusion of an insurance agreement for goods
covered by a given Letter of Credit, unless in accordance with the
Letter of Credit the documents should be provided by the Benefi-
ciary.

12. Events of Default

(a) Any of the following situations may be treated by the Bank as an
Event of Default:

(I) The Bank does not receive any one of the amounts due to the
Bank in connection with the Instrument within the deadline and
in a manner specified in the Application and in the Rules and
Regulations;

(II) The Applicant or the person establishing collateral for payment
of the Bank’s receivables arising from the Instrument does not
comply with any of the obligations related to the Instrument or
resulting from the documents on the basis of which the collat-
eral for payment of the Bank’s receivables has been estab-
lished;

(1) representation made by the Applicant, on its behalf or by the
person establishing collateral for payment of the Bank’s receiv-
ables arising from the Instrument is inconsistent with the actual
situation or misleading at the moment of making the represen-
tation;

(IV) The risk of loss or loss of the ability to meet due and payable
obligations or where the Applicant has suspended the repay-
ment of its debts or debts of a particular type, has announced
its intention to this effect or admits that it is unable to meet its
debts when due; or the Applicant suspended the repayment of
its debt or a specific type of debt, announced such an intention
or admits being unable to repay its debt at maturity;

(V) Due to financial difficulties, the Applicant has started talks with
its creditors to refinance or restructure its debt, has proposed
or started negotiations towards an arrangement or composition
with its creditors or in their favour, or entered into such arrange-
ment or composition;

(V1) The Applicant discontinued its operations in any material extent
or made a decision in this matter, or liquidation proceedings
have commenced,;

(VIl) Occurrence of a situation where any collateral established to
secure the obligations arising under the Product or another
agreement with the Bank is waived, ceases to be valid or en-
forceable;
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(VII)  Inthe Bank’s opinion, the value of collateral established for
existing or future dues to the Bank from the Applicant in con-
nection with the Instrument has materially diminished;

(IX) Applications were filed to achieve this effect or any seizure or
court attachment was performed or execution proceedings
were commenced in connection with any asset or assets of the
Applicant, or litigation and/or arbitration proceedings were
commenced in order to satisfy the claims of the creditors or
secure a complaint;

(X) The Applicant violates or does not discharge its obligations re-
sulting from any agreement or document stating or regulating
its obligations, including a court decision that is legally valid or
subject to immediate execution and/or amicable settiement be-
fore the court including the obligation to pay taxes, social se-
curity contributions or other public-law liabilities;

(XI) Any material liability of the Applicant becomes due before the
original maturity date, or circumstances occur as a result of
which the creditor may cause its material liabilities to become
due before the original maturity date;

(XIl) There has been a material change, material in the Bank’s
opinion, in the ownership structure of the Applicant;

(XI11) deterioration of the Economic Situation, making it impossible
for the Bank to determine the Economic Situation or the occur-
rence of any event which in the Bank’s opinion might have a
material adverse impact on the Economic Situation of the Ap-
plicant, the collateral-giver or any entity or person that belongs
to the Group, or on the Applicant’s ability to meet its obligations
under the Application.

(b) In the event of any of the Events of Default occurring, the Bank may:
(I) refuse the Issuance of the Instrument;
(I1) accelerate all dues of the Applicant under the Application;

(II1) demand presenting (at a date specified in the request) a recovery
program aimed at recovering the Applicant’s credit ability and its
execution after its approval by the Bank;

(IV)demand the establishment (within the deadline specified in the
request) of additional collateral — satisfactory to the Bank —
against the existing or future receivables of the Bank in respect
of the Application; or

(V) debit the amount specified by the Bank from the Account, not
exceeding however, 120% of the amount of the Issuance of the
Instrument, in order to make a money transfer to the account of
the Bank in accordance with article 102 of the Banking Law, and
if there are insufficient funds in the Account — demand the Appli-
cant paid the amount specified in the request to the Account
within the deadline specified in this request.

(c) The Bank’s failure or delay in identifying the Events of Default shall
not waive its right to identify any Event of Default at a later date.

13. Evidence and calculations

(a) The books maintained by the Bank in connection with the Instru-
ment constitute prima facie evidence confirming the facts to which
they relate.

(b) Any decisions of the Bank concerning amounts due to the Bank in
connection with a Application shall (in the absence of obvious er-
rors) constitute conclusive evidence in issues to which they relate.

(c) Interest shall be accrued on the basis of the number of days which
actually passed and on the assumption that one year has 365 days,
if the Instrument Currency is one of the following currencies: Polish
Zloty, Pound Sterling, Japanese Yen, or 360 days for the remaining
convertible currencies.

citi handlowy

14. Set - Off

The Bank shall have the right to set off its due receivables from the
Applicant under the Application against any due or not yet due receiv-
ables of the Applicant from the Bank, regardless of the place of pay-
ment or the currency of each amount receivable. If set - off receivables
are denominated in different currencies, the Bank may — for the pur-
pose of set - off — recalculate any of the receivables using the exchange
rate applied by the Bank as at the date of the set-off.

15. Disclosure of information

The Applicant hereby gives consent to the disclosure by the Bank to
the subsidiaries, parent companies or affiliates of the Bank and
Citigroup Inc., indicated on the list available at the Bank’s website at
(www.citibank.pl), in the tab Corporate and commercial in the
CitiService tab and to entities acting as agents in the process of the
Issuance of the Instrument or executing the services relating to the In-
strument:

(I) content of the Application;

(II) any information it has obtained during the decision-making process
concerning the Issuance of the Instrument or during negotiation of
the Application terms;

and

() any information it has obtained in connection with executing the
Application.

16. Communications

(a) Communications between the Bank and the Applicant resulting
from or connected with the Application shall be exchanged in writ-
ten form or through the Network.

(b) Communications, including notifications made in accordance with
item (a) above but received at the final destination on a non-busi-
ness day or after the working hours shall be treated as delivered
on the following Business Day.

(c) Communications exchanged in writing, including notifications, shall
be sent to the addresses of the parties indicated in the Application
or to another address indicated by a given party at least five (5)
Business Days in advance.

(d) Communications, including notifications resulting from or con-
nected with the Application shall be treated as delivered:

(I) if delivered by a messenger — on the day of delivery;

(1) if sent by registered mail or by registered mail with return re-
ceipt requested — at the date of delivery or attempted delivery;

(110) if sent through the Network — at the date of their publication in
the Network, with a proviso that if they are published in the Net-
work on a day other than a Business Day, the date of delivery
shall be the first Business Day following the aforementioned
date.

17. Conflict of interests

Bearing in mind that the Bank and other entities belonging to Citigroup
Inc. offer their services on the international market to a wide circle of
customers, it is possible that the services will be provided to entities,
which are trading partners or competitors of the Applicant. The Appli-
cant accepts the above fact and does not voice any reservations in this
respect.

18. Governing law and jurisdiction

(a) An agreement concluded between the parties as a result of the Issu-
ance of the Instrument shall be governed by the Polish law.

(b) All disputes resulting from the Application or connected with the
Instrument shall be resolved by a court competent in respect to the
seat of the Bank.
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19. Changes to an Application

(a) All changes to a Application may be communicated to the Bank in
written form or through the Network.

(b) The Applicant shall submit to the Bank an Application to change
the Instrument terms on a form as presented in Attachment No. 6.

(c) In the event that changes to the Application are communicated
through the Network, the Application change shall be submitted by
the Applicant using the form made available by the Bank in the Net-
work.

20. Compliants

The Client is entitled to file a complaint by telephone with a CitiService
consultant, by email, in writing to the addresses provided on Bank
Handlowy's website (www.citibank.pl), in the tab Corporate and com-
mercial in the CitiService tab, or in person at Bank Handlowy units
providing services to the Client. The website of the Bank also describes
in detail the procedures for submitting and processing of complaints.
The Bank shall confirm the receipt of complaint and shall respond to
the Client forthwith, but not later than within deadlines stemming from
mandatory provisions of the law. The Bank shall respond to a complaint
in writing, by email or by phone unless the specified form of response
is defined in the law, further provided that unless instructed otherwise
by the Client, the Bank will reply in the same form in which the com-
plaint was received.

The Bank shall notify the Applicant that the Bank’s activity is supervised
by the Polish Financial Supervision Authority.

21. Changes to the Rules and Regulations

All and any changes to these Rules and Regulations shall apply solely
to Applications filed with the Bank after the date of introducing these
changes.

citi handlowy
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