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THIS CONTRACT IS MADE BETWEEN:

The European Investment Bank having
Its seat at 100 blvd Konrad Adenauer,
Luxembourg, L-2950 Luxembourg,
represented by Ms Hanna Karczewska,
Head of Division and Mr Rafat Rybacki,
Head of Division;

of the first part, and

Poznanskie Towarzystwo Budownictwa
Spalecznego Sp. z 6.0, a company
incorporated in  Poland, having s
registered office in Poznari (address: ul.
Konfederacka 4, 60-281 Pozna#,
Poland), entered in the register of
entrepreneurs of the National Court
Registry under KRS nurmbar
0000030524 (files maintained by the
District Court for Poznart — Nowe Miasto
I Wilda in Poznan, VIl Commercial
Division of the Mational Court Registry),
NiP: 7781225831, REGON: 630652977,
with the share capital amounting te
PLN 84,305,500.00, represented by
Mr Andrzej] Wiadyslaw  Konieczny,
President of the Management Board
and Ms Bogna Teresa Narozna,
Vice-president of the Management
Board:;

of the second part.

{the "Bank™)

{the "Borrower”)



WHEREAS:

(a)

(b}

e}

(d)

(e)

(f

{g)

th)

the 2
u‘%_

The Borrower has stated that it is undertaking a project consisting in the construction
of approximately 1,300 affordable housing units with ancillary infrastructure in the city
of Poznan in Poland, as more particularly dascribed in tha. technical description (the
“Technical Description™} set out In Schedule A. The Borrowar may, subject to the
terms and conditions of this Contract, select invastments to be part-financed by the
Bank under this Contract. Any and all such Investments {each hereinafter referred to
as the "Schema"), which are subject of the Letter{s) of Allocation from the Bank shall
collectively constitute and be hereinafter collectively refemred to as the "Project”,

The total cost of the Project, as estimated by the Bank, is PLN 294,000,000.00 (twa
hundred and ninety-four million Polish zloty) and the Borrower has stated that it
Intends to finance the Project as follows:

Source Amount (PLN m)
Cradit from the Bank 147.60
Other funding sources 147.00
TOTAL 294.00

In order to fulfil the financing plan set out in Recital (b), the Borrower has requastad
from the Bank a credit of PLN 147,000,000.00 {one hundred and forty-seven million
Polish zioty).

The Bank considering that the financing of the Project falls within the scope of Its
functions, and having regard to the statements and facts cited in these Recitals, has
decided to give effect to the Borrower's request providing to it & credit in an amount of
PLN 147,000,000.00 {(one hundred and forty-seven million Polish zloty) under this
Finance Contract (the "Contract™); provided that the amount of the Bank loan shall
not, In any case, exceed (i) 50% (fifty per cent) of the total cost of the Project set out
in Recital {b) as allocated to the Project by the Bank under any Letter(s) of Allocation.

The Management Board, the Shareholder's Meeting and the Supervisory Board of the
Borrower has. authorised the borrowing of the sum of PLN 147,000,000.00 (one
hundred and forty-seven million Polish Zloty) represented by thié credit on the terms
and conditions set out in this Contract in the form set out in Annex L.

The obligahons of the Bank under this Contract are conditional upon the prior due
axecution, to the satisfaction of the Bank, of: (i) a Pledge Agreement {as defined
below); {ii} a Morigage Deed {as defined below), and {ill) an Insurance Assignment
Agreement; and such other documents or agresments as the Bank may consider
necessary to establish and perfect the first ranking pledge under the Pledge
Agreement, the first ranking mortgage under the Mortgage Deed or the assignment
under the Insurance Assignment Agreement,

The Statute of the Bank provides that the Bank shall ensure that its funds are used as
rationally as possible in the interests of the European Union; and, accordingly, the
terms and conditions of the Bank’s loan operations must be consistent with reievant
policles of the European Union.

The Bank considers that access to information plays an essential role in the reduction
of environmental and social risks, including human rights violations, linked to the
projects it finances and has therefore established its transparency policy, the purpose
of which s to enhance the accountability of the Bank's group companies towards Its
stakeholdars and the citizens of the European Union in general,



{1}

@

The processing of personal -data shall be carried out by the Bank in accordance with
applicable European Union legislation on the protection of individuals with regard to
the procassing of personal data by the EU institutions and bodies and on the free
movement of such data.

This operation benefits from a guarantee from the European Union under the
European Fund for Strategic Investments ("EFSI").



NOW THEREFORE it is heraby agreed as follows:

INTERPRETATION AND DEFINITIONS
Interpretation
In this Contract referances to:

(@) Articles, Recitals, Schedules and Annexes are, save if explicitly stiputated otherwise,
references respectivaly to articles of, and recitals, schadules and annexes to this
Contract;

{b) & provision of law are references to that provision as amended or re-enacted: and

(e} any other agreement or Instrument are references to that other agreement or
instrument as amended, novated, supplemanted, extended or restatad.

Definitlons
In this Contract:
"Acceptance Deadline” for a notice means:

{a) 16h00 Luxembourg time on the day of delivery, if the notice is delivered by 14h00
Luxembourg time on a Business Day; or

{b) 11h00 Luxermbourg time on the next following day which is a Business Day, if the
notice is delivered after 14h00 Luxembourg time on any such day or is delivered on a
day which is not a Business Day.

"Accepted Tranche" means a Tranche in respect of which a Disbursement Offer has been
duly accepted by the Borrower in accordance with its terms on or before the Disbursement
Acceptanca Deadline.

"Account Bank® means any of the following banks: (i) BGK (as defined below), {ii) Bank
Zachodnl WBK 8.A., or (iii} or other Polish bank acceptable to the Bank, that maintains the
Bank Accounts.

"Affected Scheme" has the meaning given to It in Article 4.3.A(9).
"Allocation Period” has the meaning given to it in Article 1.9.A.
"Allocation Request" has the meaning given to it in Article 1.8.A,

"Amendment to the Mortgage Declaratlon” means the declaration or declarations (as the
case may be) of the Barrower on amendment of the Mortgage Declaration in order to extend
subject of the Morigage by relevant Properties acquired by the Borrower after making the
Mortgage Declaration or immediately preceding Amendment 1o the Martgage Declaration.

"Authorisation” means an authorisation, permit, consent, approval, resolution, licencs,
exemption, filing, notarisation or registration.

"Bank Accounts" means each of the bank accounts maintained by the Account Bank in
favour of the Borrower, opened in connection with the Project, in particular for the purpose
of collecting rent, deposits and remuneration for the buy-out of Units fram the Tenants, as
well as the bank account where the proceeds from the Loan are disbursed together with any
other bank account designated as such by the Bank and the Borrower.

"BGK" means Bank Gospodarstwa Krajowego, a state owned bank incorporated in Poland
having Its seat in Warsaw, at Al. Jerozolimskie 7, 00-955 Warsaw, the Repubiic of Poland,
tax Identification number (NiP): 525-00-12-372.

"Business Day" means a day (other than a Saturday or Sunday) on which the Bank and
commercial banks are open for general businass in Luxembourg.

"Change-of-Control Event"” has the meaning given to it in Article 4.3.A(3).
"Change-of-Law Event" has the meaning given to it in Article 4.3.A(4).
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"Commerclal Premises" means all Units being commercial premises (fokale ulytkows)
and comprising the Praject (with tha exception of Social Premises) used for the purpose of
conducting of commercial activity.

"Compliance Certificate” means: a ceriificate substantially in the form set out in
Schadule E.2.

"Contract” has the meaning given to it in Recital (d)
"Cradit" has the meaning given to it in Article 1.1.

“Defermant indemnlty” means an indemnity calculated on the ameount of disbursement
deferred or suspended at the percentage rate {if higher than zero) by which:

(a) the interest rate net of the Margin that would have been applicable to such amount
had it been disbursed to the Borrower on the Scheduled Disbursement Date, exceeds

{) WIBOR (one month rate) less 0.125% (12.5 basls points), unless this value Is less
than zerq, In which case it will be set at zero.

Such Indemnity shall acerue from the Scheduled Disbursement Date to the Disbursement
Date or, as the case may be, untll the date of cancellation of the Accepted Tranche in
accordance with this Confract.

"Disbursement Acceptance” means a copy of the Disbursement Offer duly countersigned
by the Borrower,

"Disbursement Acceptance Deadline” means the date and time of expiry of 2
Disbursement Offer as specified therein.

"Disbursement Date” means the date on which actual disbursement of a Tranche is made
by the Bank.

"Disbursemant Offer” means a |etter substantially in the form set out in Scheduls C.1,
“Disruption Event" means sither or both of:

{2} a material disruption te those payment or communications systems or to those
financial markets which are, in each case, required to operate in order for paymants
to be made in connection with this Contract; or

(b} ths occurrence of any other event which results in a disruption {of a technical or
systems-related naturs) to the treasury or payments operations of either the Bank or
the Borrower, praventing that party:

(iy from performing its payment obligations under this Contract, or
()  from communicating with other parties,

and which disruption (in eithar such case as per {a) or (b} above) is not caused by, and is
beyond the control of, the party whose operations are disrupted.

"EFSI" has the meaning given in Recital (j).

"EFSI Regulation" means the Regulation 2015/1017 of the European Parliament and of the
Council of 25 June 2015 on the European Fund for Strategic Investments.

"Environment” means the following, In so far as they affect human health and social
well-being:

(a) fauna and florg;

{b) soil, water, air, climate and the landscape; and

(c} cultural heritage and the bullt environmenit;

and includes, without limitation, occupational and community health and safety.
"Environmental Approval” means any Authorisation required by Environmental Law.,

"Environmental Claim" means any claint, proceeding, formal notice or investigation by any
person in raspect of any Environmental Law.
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"Environmental Law” maans:

(a) EU law, including principles and standards:
(b) the Polish laws and regulations; and

{c) applicable international treaties,

of which a principal obfective is the preservation, protection or improvement of the
Environment.

"EURIBOR" has the meaning given to it in Schedule B.

"EUR" or "euro” means the lawiul currency of the Member States of the European Union
which adopt or have adopted it as thelr currency in accordance with the relevant ‘provisions
of the Treaty on European Union and the Treaty on the Functioning of the European Union
or their succeeding freaties.

"Event of Default” means any of the circumstances, events or oceourrences specified in
Aricle 10.1.

"Final Avallability Date®* means the date faling 48 months from the signature of this
Corttract.

"Fixed Rate” means an annual interest rate determined by the Bank in accordance with the
applicable principles from time to time laid down by the governing badies of the Bank for
loans made at a fixed rate of interest, denominated in the currency of the Tranche and
bearing equivalent terms for the repayment of capltal and the payment of interest. Fixed
Rate shall include the Margin.

"Fixed Rate Tranche" means a Tranche vn wiilch Fixed Rate is appiied.

"Floating Rate” means a fixed-spread floating interest rate, that Is to say an annual interest
rate determined by the Bank for each successive Floating Rate Reference Period equal to
WIBOR plus the Spread.

‘Floating Rate Reference Perlod” means each pericd from one Payment Date to the next
relevant Payment Date; the first Floating Rate Reference Period shall commence on the
date of disbursement of the Tranche.

"Floating Rate Tranche" means a Tranche on which Floating Rate is applied.

"GAAP" means generally accepted accounting principles in Poland, including the Polish
Accounting Standards.

"General Contractor” means the general contractor appointed by the Borrower to develop
the relevant Scheme, as notified to the Bank in writing.

"Hlegal Activities" means any of the following illegal activities or activities carried out for
iliegal purposses: tax evasion, tax fraud, fraud, corruption, coercion, collusion, obstruction,
money laundering, financing of terrorism, organised crime or any illagal activity that may
affect the financial interests of the EU, according to applicable laws.

“Indemnifiable Prepaymert Event" means a Prepayment Event other than those specified
in paragraphs 4.3.A(2} or 4.3.A(5).

"Insurance Policles” means

(a) before completion of the relevant Scheme - all relevant irisurance policies or
insurance agreements {except for the civil liability insurance) entered into by the
General Contractor In connection with developmenit of this Scheme and further
assigned to the Borrawer,

(b) after completion of the relevant Scheme - all relevant Insurance paolicles or
insurancée agreements entered into- of requirad to be entered into by the Berrower In
connection with this Schems, fulfilling the requirements set out In 6.5(c).

"Insurance Assignment Agreement” means the agreement in a form and substance
satisfactory to the Bank, pursuant to which the Borrower assigns to the Bank all of its rights,
interests and benefits under all Insurance Policles.
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"intercreditor Agreement” means the agrearment to be concluded hetween the Bank, the
Borrower and BGK.

"Interest Revision/Conversion” means the dsterminaion of new financial conditions
relative to the interest rate, spocifically the same interest rate basls (“ravision™) or a
differant interest rate basis ("conversion") which can be aoffared for the remaining term af a
Tranche or until a next Interest Revision/Conversion Date, if any, for an amount which, at
the proposed Interest Revision/Conversion Date, for a Fixed Rate Tranche is not less than
EUR 10,000,000 {ten million euros) or the equivalent therecf and for a Floating Rate
Tranche is not less than EUR 3,000,000 (three million euros) or the equivalent thereof

“Interest Revision/Conversion Date" means the date, which shall be a Payment Date,
specified by the Bank pursuant to Article 1.2.B In the Dishursement Offer or pursuant to
Article 3 and Schedule D.

"Interast Revision/Conversion Proposal®™ means a proposal made by the Bank under
Schedule D

"interest Revision/Conversion Request" means a written notice from the Barrower,
delivered at least 75 (seventy-five) days before an Interest Revision/Conversion Date,
requesting the Bank to submit to it an Interest Revisior/Canversion Proposal. The Interest
Revision/Conversion Raquest shall also specify:

(@) Payment Dates chosen in accordance with the provisions of Article 3.1;

(b} the preferred repayment schadule chosen in accordance with Article 4.1; and

{c) any further Interest Revision/Conversion Date chosen in accordance with Article 3.1,
"Leszno Properties” imeans tha following real properties, ownad by the Barrower:

(a) the real property located In Leszno at 1-5 Ks. Marciniaka Siraet, comprising plots of
land nos. 2/41 sheets maps 42 for which the District Court in Leszno maintains land
and mortgage register no. PO1L/00037815/4,

(b) the real property.located in Leszno at 6-10 Ks. Marciniaka Street, comprising plots of
land nos. 2/41 sheets maps 42 for which the District Court in Leszno maintains land
and morigage register no. PO1L/00037815/4, and

{c) the real property Iocated in Leszno at 117-121 Rejtana Stréet, comprising plots of
land nos. 14/26 sheets maps 125 for which the District Court in Leszno maintalns land
and morigage reglister no. PO1L/00044113/5.

"Letter of Allocation” has the meaning given to it in:Article 1.9.B(b}.

"Loan" means the aggregate amount of Tranches disbursed from time to time by the Bank
under this Contract.

“Margin" means the component of the rate of interest quantified in Article 3.1.
"Market Disruption Event" means any of the following circumstances:

{a) there are, in the reasonable opirion of the Bank, events or circumnstances adversely
affecting the Bank’s access to. its sources of funding;

(b} inthe opinion of the Bank, funds are not available from its ordinary sources of funding
In order to adaquately fund a Tranche in the relevant currency and/or for the relevant
maturity and/ar in relation to the reimbursemient grofile of such Tranche; or

{c) inrelatlon to a Tranche in respect of which interest is or would be payable at Floating
Rate:

{ the cost to the Bank of obtaining funds from its sources of funding, as
determined by the Bank, for a period equal to the Floating Rate Reference
Period of such Tranche (i.e. in the money market) would be In excess of
WIBOR; or

(i) the Bank determines that adequate and fair means do not exist for ascertaining
the applicable WIBOR or it is not possible to determine the WIBOR In
accordance with the definition contained in Schedule B.

12



"Material Adverse Change" means, any event or change of condition, which, in the opinion
of the Bank has a material adverse effect on:

{(a) the ability of the Borrower to perform its obligations under this Contract:;

(b} the business, operations, property, condition (financial or otharwise) or prospects of
the Borrower; or

{c) the legality, validity or enforcesbility of, ar the effectiveness or ranking of, or the value
of any Security granted to the Bank, or the rights or remedias of the Bank under this
Coniract, the Pledge Agreemaent or the Mortgage Deed.

"Maturity Date" means the last repayment date of a Tranche spacified pursuant to
Article 4.1(b)(iv).

"Morigage" means the flrst ranking joint contractual mortgage over the Properties,
established in favour of the Bank on the basis of the Mortgage Daclaration.

"Mortgage Declaration” means the declaration of the Borrowsr made In the form of a
notarial deed on establishment of the Morigage in favour of the Bank over the Property or
Propeties notified by the Borrewer to tha Bank in the first request for the Disbursement
Offer (as set out in Article 1.2B) and subsaquently corfirmed in the first certificate from the
Borrowsr in the. form of Scheduls E.1.

"Payment Date" means: the semi-annual or quarterly dates specifiad in the Disbursement
Offer until the Interest Revision/Conversion Dats, if any, or the Maturity Date, save that, In
case any such date is not a Relevant Business Day, it means:

(a) fora Fixed Rate Tranche, the following Relevant Business Day, without adjustment to
the interast dus under Article 3.1; and

{b) for a Floating Rate Tranche, the next day, if any, of that calendar month that is a
Relevant Business Day or, failing that, the nearest preceding day that is a Relevant
Business Day, in all cases with comesponding adjustment to the interest due under
Article 3.1.

"Pay-off Letter” means a pay-off letter substantially in the form set aut in Schedule F.
"PLN" or "zloty" means Polish zloty, a lawful currancy in the Republic of Poland.

"Polish Accounting Standards” or "PAS" means the accounting standards set forth by the
Polish Accountancy Act of 28 September 1894 {unified text: Journal of Laws of 2018, item
1047, s amended).

"Polish Social Housing Act” means the Act on Certain Forms of Support for Housing
Construction of 26 October 1995 (unified text: Journal of Laws of 2015, item 2071, as
amended).

"Prepayment Amount" means the amount of a Tranche to be prepaid by the Borrower in
accardance with Article 4.2.A.

"Prepayment Dzte” means the date, which shall be a Payment Date, on which the Borrower
praposes to effect prepayment of & Prepayment Amount,

"Prepayment Event” means any of the events described in Article 4.3.A.

"Prepayment Indemnlity" means in respect of any principal amount to be prepaid or
cancelled, the amount communicated by the Bank to the Borrower as the present value (as
of the Prapayment Date) of the excess, if any, of:

{a) the interest net of the Margin that would accrus thersafter on the Prepayment Amount
over the period from the Prapayment Date to the Interest Revision/Convarsion Date, if
any, or the Maturity Date, If it were not prepaid; over

(b) the interest that would so accrue over that period, if it waere calculated at the
Redeployment Rate, less 0.156% (fifteen basis points).

The said present value shall be calculated at a discount rate equal to the Redeplayment
Rate, applied as of each relevant Payment Date.
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"Prepayment Notlce" meazns a written notice from the Bank to the Borrower in accordance
with Article 4.2.C.

"Prepayment Request® means a written requast from the Borrower {o the Bank to prepay
all or part of the Loan, in accordance with Article 4.2.A.

"Project" has the meaning given to itin Recital (a).

"Project Coordinator" means the person appointed by the Borrower responsible for
preparing Allocation Requests and Project progress reporting under this Contract.

“Properties” means all real properties comprising the Project, as notified by the Borrower to
the Bank in the tequests for the Disbursement Offer (as set out in Article 1.2.B) and
subsaquently confirmed In the certificates from the Borrower in the form of Schedule E.1.

"Redeployment Rate” means the Fixed Rate excluding the Margin in effect on the day of
the indetrnity calculation for fixed-rate loans denominated in the same currency and which
shall have the same terms for the payment of interest and the same repaymant profile to the
Interest Revision/Convarsion Date, if any, or the Maturity Date as the Tranche in respect of
which a prepayment is proposed or requested to be made. For those cases where the
period is shorter than 48 (forty-eight) months the most closely comresponding money market
rate equivatent will be used, that is WIBOR, minus 0.125% (12.5 basis points) for periods of
up fo 12 (twelve) months. For perlods falling between 12 (lwelve) and 48 (forty-might)
months as the case may be, the bid point on the swap ralaes as published by Reuters for the
related currency and observed by the Bank at the time of calculation will apply.

"Registered Pladge” maans the first ranking registered pledge over each Bank Account.

"Registered Pledge Agreement”™ means the agreement on the sstablishment of the
Registered Pladge between the Borrower {as pledgor) and the Bank {as pledgee).

"Relevant Business Day" means:

(a) forEUR, a day on which the Trans-European Automated Real-time Gross Settlement
Express Transfer payment system which utilises a single shared platform and which
was launched on 19 November 2007 (TARGET2) is open for the settlement of
payments in EUR; and

{b) for any other currency, a day on which banks are open for general business in the
principal domestic financial centre of the relevant currency.

"Residential Premises" means all Units being residential premises (lokale. mieszkalne) and
camiprising the Project used for the purpose of renting out to Tenants who meet the eligibility
criteria set out in article 30 of the Polish Social Housing Act.

"Scheduled Disbursement Date" means the date on which a Tranche Is scheduled to be
disbursed in accordance with Article 1.2.B.

"Scheme" has the meening given to it in Recital (a).

"Security” means any morigage, pledge, lien, charge, assignment, hypothecation, or other
security interest securing any obligation of any person or any other agreement or
arrangement having a similar effect.

"Security Documents" means: the Intercreditor Agreement, the Mortgage Declaration, the
Registered Pledge Agreement, Insurance Assignment Agreement, Submission to
Enforcernent and Amendment to the Mortgage Daclaration.

"SGEl Decision" mears the Commission Decision 2012/21/EU of 20 December 2011 on
the application of Article 106{2) of the Treaty on the Functioning of the European Union to
State aid in the form of public service compensation granted to certain undertakings
entrusted with the operation of services of general economic interest.

"Soclal Premises” means tha Units belng commercial premises (lokale uiytkowe) and
comprising the Project, rented outfor the purpose of providing public services—such
as kindergarten, cultural centre or public medical clinic.
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"Spread" means the fixed spread to the WIBOR (being elther plus or minus), determined by
the Bank including the Margin and notified to the Borrower in the relevant Disbursement
Offer or interest Revision/Conversion Proposal.

"Submission to Enforcement” means a declaration of the Bomower on submission to
enforcement (within the meaning of article 777 of the Polish code of civil procedure} for the
benefit of the Bank and in relation to all of the Borrower’s obligations hereunder.

"Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature
{including any penalty or interest payable in connection with any failure to pay or any dalay
in paying any of the same),

"Technical Description” has the meaning given to It in-Recital (a).

"Tenants™ mean the tenanfs of the Residential Premisas, Social Premises and Commercial
Premises.

“Total Unit Investment Cost* means the total cost of the Unit, including, on a pro rata
basis, the associated costs of tha infrastructure related te such Unit (e.g. roads, parking and
storage areas)as well as acquisition of the Properties

“Tranche" means each disbursement made or to be made under this Contract. I case no
Disbursement Acceptance has been raceived, Tranche shall mean a Tranche as offersd
under Arficle 1.2.B.

"Units” means: (i) the residential units (affordable housing with buy option under certain
conditions); and (Ii) commerclal/sacial premises (mainly located In the ground fioor of muiti-
family buildings) comprising the Project and "Unit" means each of the Units.

"WIBOR" has the meaniny given to it in Schedule B.
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ARTICLE 1
Credit and Disbursements

Amount of Credit

By this Contract the Bank establishes In favour of the Borrower, and the Borrower accepts,
a credit in an amount of PLN 147,000,000.00 (one hundred and forty-seven million Polish
zioty) for the financing of the Project {the "Credit"),

Disbursement procedure

Tranches

The Bank shall disburse the Credit in up to 8 (eight) Tranches. The amount of each
Tranche, If not belng the undrawn balance of the Credit, shail be In a2 minimurn amount of
PLN 15,000,000.00 (fiftaen million Polish zloty).

Disbursement Offer

Upon. request by the Borrower, provided that no event mentionsd In Article 1.6.B has
occurred and is continuing, the Bank shall send to the Borrower a Disbursement Offer for
the disbursement of a Tranche. The latest time for receipt by the Borower of a
Disbursement Offer is 10 (ten) days before the Final Availability Date. The Disbursement
Offer shall specify:

{a) the currency and amount of the Tranche;

(b)  the Scheduled Disbursement Date, which shall be a Relevant Business Day, falling at
least 10 {ten} days after the date of the Disbursement Offer and on or before the Final

Availabliity Date;

(¢) the interest rate basis of the Tranche, being: (i) a Fixed Rate Tranche; or (i} &
Floating Rate Tranche, In each case, pursvant to the relevant provisions of
Article 3.1;

{d) ‘the interest payment periodicity for the Tranche, in accordance with the provisions of

Article 3.1;
{e) the first Payment Date for the Tranche;

f the terms. for repayment of principal for the Tranche, in accordance with the
provisions of Article 4.1;

{g} thefirst and last repayment dates of principal for the Tranche;
{h} the Interest Revision/Conversion Date, if requested by the Borrower, for the Tranche;

(i) for a Fixed Rate Tranche, the Fixed Rate and for a Floating Rate Tranche the Spread,
applicable until the Interest Revision/Conversion Date, if any or until the Maturity
Date; and

{i} the Disbursement Acceptance Deadling.

The request of the Borrower for the Disbursement Offer shall include information on the
Scheme which will be financed out of the Tranche and the Properties {including the land and
martgage registry number) that will comprise this Schame.

Disbursement Acceptance

The Borrower may accept a Disbursement Offer by delivering a Disbursement Acceptance
to the Bank no later than the Disbursement Acceptance Deadline. The Disbursement
Acceptance shail be accompanled:

{a) by the IBAN code (or appropriate format In line with local banking practice} and
SWIFT BIC of the bank account te which disbursement of the Tranche should ba
made in accordance with Article 1.2.0; and
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{b) by evidence of the authority of the person or persons authorised to sign the
Disbursement Acceptance and the specimen signature of such person or parsons or
a declaration by the Borrower that no change has occurred in relation to the authority
of the person or persons authorised to sign Disbursement Acceptances under this
Contract.

If a Disbursement Offer Is duly accepted by the Borrower in accordance with Its terms on or
before the Disbursement Acceptance Deadlina, the Bank shall make the Accepted Tranche
available to the Borrower in accordance with the relevant Disbursement Offer and subject to
the terms and conditions of this Contract.

The Borrower shall be desmed to have refused any Disbursemant Offar which has not been
duly accepted in accordance with its terms on or before the Disbursement Acceptance
Dsadline.

Disbursemant Account

Disbursement shall be made to such account of the Borrower as the Borrower shall notify in
writing ta the Bank not later than 15 (fifteen) days before the Scheduled Disbursament Date
(with IBAN code or with-the appropriate format in fine with local banking practica).

Only one account may be specified for each Tranche.

Currency of disbursement

The Bank shall disburse each Tranche In PLN.,

Conditlons of disbursement
First Tranche

The disbursement of the first Tranche under Article 1.2 is conditional upon receipt by the
Bank, in form and substance satisfactory to it, on or before the date falling 5 (five) Business
Days before the Scheduled Disbursement Dats, of the following documents or evidence:

(2) evidence that the execution of this Contract, and the Security Documents {except for
the Amendment to the Mortgage Declaration) by the Borrowsr has besn duly
authorised and that the person or persens signing this Contract and the Security
Documents (except for the Amendment to the Mortgage Declaration) on behalf of the
Borrower is/are duly authonsed to do so together with the speciman signature of each
such person or persons;

{b} evidence that the Borrower has obtained all necessary Authorisations, required in
connection with this Contract, the Security Documents {except for the Amendmaent to
the Mortgage Daclaration);

{c) evidence, in the form of a Disbursement Offer and a Disbursement Acceptance, that
the amount of the first Tranche does not exceed PLN 44,100,000.00:

(d) originals of duly executed Security Documents (except for the Amendment to the
Morlgage Declaration);

(8} evidence of due registration of the Registerad Piedges;

{ evidence of the filing of a petition for the registration of the Mortgage with the relevant
land and mortgage registry;

(@) & legal opinion on the due execution of this Contract and the Security Documents
(except for the Amendment to the Mortgage Degclaration) by the Borrower and on the
relevant documentation, including the due and final registration of the Reglistered
Pledges and the compliance with Polish and EU state aid legislation, substantially In
the form distributed to the Bank prior to the signing of this Contract; and

(h) evidence that the Project Coordinator responsible for allocation requests and
prograss reporting under the Finance Contract has been appointed.
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Second and subsequent Tranches

The disbursement of second and subsequent Tranches under Article 1.2, is conditional
upon receipt by the Bank, in form and substance satisfactory to #, on or before the date
falling 5 (five) Business Days before the Scheduled Disbursement Date, of the following
documents or evidence:

(a)
{b)

(c}

{d)

()

evidence of due-registration of the Morigage referred to in Article 1.4.A(f)

unless already délivered to the Bank in relation to such Property, an origlnal of duly
executed Amendment to the Morigage Declaration conceming the Properties listed In
the relevant request for the Disbursement Offer (as set out in Article 1.2.B) and
subsequently confirmed in the relevant certificate from the Borrower in the form of
Schedule E.1;

evidence of filing -of a petition Tor the registration of the amendment to the Mortgage
reflacting the provisions of the Amendment to the Mortgage Declaration referred to in
point (b) above;

unless already delivered to the Bank in relation to such Bank Account, an original of
duly executed Registered Pledge Agreement concerning the Bank Accounts notified
to the Bank, listed in the relevant request for the Disbursement Offer {as set out in
Aricle 1.28) and subsequently confirmed in the relevant certificate from the Borrower
in the form of Schedule E.1; and

evidence of due registration of the Registered Pledges established under the
Registered Pledge Agreement referred to in point {d) above.

All Tranches

The disbursement of each Tranche under Article 1.2, including the first, is subject to the
following conditions:

(a)

(b)

that the Bank has received, in form and substance satisfactory to it, on or before the
date falling 5 (five)} Business Days before the Scheduled Disbursement Date for the
proposed Tranche, of the following docurnents or evidehce

() a certificate from the Borrower In the form of Schedule E.1 signed by an
authorised representative of the Borrower and dated no earlier than the date
falling 15 days before the Scheduled Disbursement Date,

(il a copy of an agreement betwesn the Borrower and the City of Poznan under
which the services of general economic interest comprising the Project, or
relevant part thereof, are duly entrusted (within the meaning of the SGEI
Decision) to the Borrower by the City of Paznal;

(i) evidence that all Insurance Policies required to be obtained by the Borrower as
of the date of the relevant Scheduled Dishursement Date have heen validly
issued;

(iv) a copy of any other authorisation {confirming the capacily and authority) or
other document or opinion which the Bank has notifled the Borrower is
necassary in connection with the entry into and performance of, and the
transactions contemplated by, this Contract or the Security provided in respect
of this Centract or the validity and enforceability of the same,

(v) evidence that relevant \nsurance Policies are in place;
that on the Bisbursement Date for the proposed Tranche:

{ the representations and warranties which are repeated pursuant to. Article 6.12
are correct in all respects; and

(i  no event or circumstance which constitutes or would with the passage of time
or giving of natice under this Contract constitute:

(1) an Event of Default; or
(2) -aPrepayment Event;
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1.5
1.5.A

1.5.B

1.6
16.A

has occurred and is continuing unremedied or unwaived or would resuit from
the disbursament of the propesed Tranche.

Disbursement(s) in excess of PLN 44,100,000

The disbursement(s) of a Tranche under Article 1.2 which, when aggregated with any earlier
disbursement(s) heraunder exceeds the amount of PLN 44,100,000 (forty four million one
hundred thousand Polish zloty} is conditional upon receipt by the Bank in farm and
substance satisfactory fo it, at least 5 (five) Business Days before the Scheduled
Disbursement Date for the proposed Tranche, of written evidence demonstrating that:

(8) atleast 80% (sighty per cent) of the Loan has been aliocated to Scheme(s) subjoct to
the Letter(s) of Allocation; and/or

{b) atleast 50% (fifty per cent} of the Loan has been paid out by the Borrower towards
any expenditure incurred with respect to the Scheme(s) subject to the Letter(s) of
Allocation.

Disbursement(s) In excess of PLN 132,300,000

The disbursement{s) of a Tranche which, when aggregated with any earlier disbursement(s)
hereunder, exceeds the amount of PLN 132,300,000 (one hundred and thirty two million
thrae hundred thousand Polish zioty), Is conditional upon receipt by the Bank in form and
substance. satisfactory to it, at least 5(five) Business Days before the Scheduled
Disbursement Date for the proposed Tranche, of a wrltten evidence demonstrating thet
100% of the Loan has been allocated to the Schemes subject to the Letfers of Allocation, as
well as an exhaustive list of Scheme(s) for which the last Tranche will be allocated.

Deferment of disbursement

Grounds for deferment

Upan the written request of the Borrower, the Bank shall defer the disbursement of any
Accepted Tranche In whole or in part to a date specified by the Borrower baing a date falling
not later than 6 (gix) months from its Scheduled Disbursement Dats and not later than
60 (sIxty} days prior to the first repayment date of the Tranche indicated in the Disbursement
Offer. In such case, the Borrower shall pay the Daferment Indemnify calculated on the
amount of disbursament deferred.

Any request for deferment shall have offect in respect of a Tranchie only if it is made at least
5 (five) Business Days before its Scheduled Disbursement Date,

If for an Accepted Tranche any of the conditions referred to in Article 1.4 is not fulfilled as at
the specified date and at the Scheduled Disbursement Date (or the date expected for
disbursement in case of a previous deferment), disbursement will be deferred to a date
agreed between the Bank and the Borrower falling not earller than 5 (five) Business Days
following the fulfilment of all conditions of disbursement (without prejudice to the right of the
Bank to suspend and/or cancel the undisbursed portion of the Credit in whole or in part
pursuant to Article 1.6.8). In such case, the Borrower shall pay the Defermant Indemnity
calculated on the amount of disbursement deferred.

Cancellation of a disbursement daferred by € (sfx)} months

The Bank may, by notice in writing to the Borrower, cancel a disbursement which has been
deferred under Article 1.5.A by more than 6 (six) months in aggregate. The cancelled
amount shall remain available for disbursement under Article. 1.2.

ncellation and suspensi

Borrower’s right to cancel

The Borrower may at any time by notice in writing to the Bank cancel, in whole or In part and
with Immediate effect, the undisbursed portion of the Credit. However, the notice shall have
no -effect in respect of an Accepted Tranche which has a Scheduled Disbursemant Date
falling within 5 (five) Business Days of the date of the notice.
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16.C
1.6.C(1)

1.6.C(2)

1.7

1.8

‘Bank’s right to suspand and cancel

(a) The Bank may, by notice in writing to' the Borrower, guspend and/or cancel the
undisbursed portion of the Credit in whole or In part at any time and with immediate
effect upon the occurrencs of a Prepayment Event or an Event of Default or an event
or circumstance which would with the passage of time or giving of notice under this
Contract constitute a Prepayment Event or an Event of Default.

{b) The Bank niay also suspend the pertion of the Credit in respesct of which it has not
received a Disbursernent Acceptance with immediate effect in the case that a Market
Disruption Event ocours.

(c)  Any suspensian shall continug unt the Bank ends the suspenslon or cancels the
suspended amount,
Indemnity for suspension and cancellation of a Tranche

SUSPENSION

if the Bank suspends-an Accepted Tranche, whether upon an Indemnifiable Prepayment
Event or an Event of Default, the Borrower shall pay to the Bank the Defarment Indemnity
calculated on the amount of disbursement suspended.

CANCELLAYION
{(a)  If pursuant o Article 1.6.A, the Borrower cancals.

() a Fixed Rate Tranche which is an Accepled Tranche, it shall indemnify the
Bank under Article 4.2.B; or

{iy  aFloating Rate Tranche which ig an Acceptad Tranche or any part of the Cradit
other than an Accepted Tranche, no Indemnity is payable.

{b) ifthe Bank cancels:

(i g Fixed Rate Tranche which is an Accepted Tranche upon an. Indemnifiable
Prepayment Event or pursuant to Article 1.5.8, the Borrower shall pay to the
Bank the Prepayment Indemnity; or

()  an Accepted Tranche upon an Event of Default, the Borrower shall indemnify
the Bank under Article 10.3.

Save in the cases referred to in {(a) and (b). above, no indemnity is payable upon
cancellation of a Tranche by the Bank.

The indemnity shall be calculated as If the cancelled amount had been disbursed and repaid
on the Scheduled Disbursement Date or, to the extent that the disbursemaent of the Tranche
is currently deferred or suspended, on the date of the cancellation notice.

Cancellation after expiry of the Credit

On the day following the Final Availability Date, and unless otherwise specifically agreed to
in writing by the Bank, the part of the Credit in respect of which no Disbursement
Acceptance has been recelved in accordance with Article 1.2.C shall be autormnatically
cancelled, without any notice being served by the Bank to the Borrawer and without Hability
arising on the part of either party.

Sums due under Article 1

Sums due under Articles 1.5 and 1.6 shall be payable in PLN. They shall be payable within
15 {fifteen) days of the Borrower's receipt of the Bank’s demand or within any longer period
specified in the Bank’s demand.
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Allocation and reallocation of Cradit or Loan

Allocation procedure

Between the date hereof and 31 July 2021 (the "Allocation Period"), the Borrower may
submit to the Bank a request for allocation (hereinafter referrad to as the "Allocation
Request”). In order to quatify for financing hereunder, each Scheme has to meet the Bank's
eligibility criteria and comply with the Technical Dascription. All Schemes submitted for
allocation must have a value of less than equivalent of EUR 50,000,000 (fifty million euros).

Allocation Request

(a) The availability of the Credit or the Loan with respect to any Scheme shall be
established by successive allocations of the Credit (whether disbursed or not) fo
eligible Schemes made by the Bank in accordance with the procedure described in
this Article 1.8 and in Sections A.1.4 to A.1.8 of Schedule A

{b) The Bank shall have full discretion whether or not to approve the Allocation Raquest
submitted by the Borrower following such examination of a Scheme as the Bank
deems necessary. The Bank shall, in the event of approval of the Allocation Request,
issue a letter of aliocation ("Letter of Allocation"), informing the Borrower of its
approval of the Scheme(s) submitted and specifying the amount of the Credit or the
Loan, as the case may be, allocated to any such Schemie.

Re-allocation

Until 30 November 2021, the Borrowsr may, subject to the procedure described In Afticles
1.9.A and 1.9.B, request the Bank to re-allocate any part of the Credit or the Loan, which
has been already allocated.

The Bank shall catry out any such examination or appraisal, based on such information or
documents as the Bank may reasonably require from the Borrower with respact to the
financing, procurement, implamentation, operation and environmental impact of, or for a
Scheme.

The Bank shall, in the event of approval, issue a Letter of Allocation.

Mid-term review of the Allocation Procedures

The Bank raserves the right to camy out a mid-term review of the progress and scope of the
Project and, depending on the findings of such review, to introduce changes to the
allocation procedures. The Borrower shall provide, and shall ensure that the Bank is
provided with all'‘necessary assistance for this purpose. After tha Bank communicates to the
Borrower its decision to modify the allocation procedures, the Borrowsr shall promptly and
adequately adjust its intemal allocation procedures and shall execute any such documents,
inciuding any amendment to-this Contract, as may be required by the Bank to reflect the
modifications made.

ARTICLE 2
The Loan

Amount of Loan

The Loan shall comprise the aggregate amount of Tranches disbursed by the Bank under
the Credit, as confirmed by the Bank pursuant to Article 2.3,

Currency of repayment, interast and other charges

Interest; repayments and other charges payable. in respect of each Tranche shall be made
by the Borrower in the currency in which tha Tranche is disbursed,

Any other payment shall ba made in the currency specified by the Bank having regard to the
currency of the expenditure to bs reimbursed by means of that payment.
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Confirmation by the Bank

Within 10 (ten) days after disbursement of each Tranche, the Bank shall deliver to the
Borrowar the amortisation fable referred to In Aricle 4.1, if appropriate, showing the
Disbursement Date, currency, the amount disbursed, the repayment tarms and the interast
rate of and for that Tranche. '

ARTICLE 3
interest

Rate of Int t

For the purposes of this Contract "Margin® means 50 (fifty) basis points (0.5%).

Fixed Rates and Spreads are available for pariods of not less than 4 (four) years or, In the
absence of a repayment of principal during that period, not less than 3 (three) years.

Fixed Rate Tranches

The Borrower shall pay interest on the outstanding balance of each Fixed Rate Tranche at
the Fixed Rate quarterly or semi-annually in arrears on the relevant Payment Dates as
specified in the Disbursement Offer, commencing on the first such Paymient Date following
the Disbursement Date of the Tranche. If the period from the Disbursement Date to the first
Payment Date is 15 (fifteen) days or less then the paymant of interest acorued during such
period shall be postponead to the following Payment Date.

Interest shall be ealculated-on the basis of Article 5. 1{a).

Floating Rate Tranches

The Borrowsr shall pay interest on the outstanding balance of each Floating Rate Tranche
at the Floating Rate guarterly or semi-annually In amears on the relevant Payment Dates, as
specified in the Disbursement Offer commencing on the first such Payment Date following
the Disbursemeant Date of the Tranche. If the pariod from the Disbursement Date to the first
Payment Date is 15 (fifteen) days or lass then the payment of interest acerued during such
period shall be postponed to the following Payment Date.

The Bank shall notify the Floating Rate to the Borrower within 10 {len) days following the
commencement of each Floating Rate Reference Period.

If pursuant to Articles 1.5 and 1.8 disbursement of any Floating Rate Tranche takes place
after the Schedufed Disbursemant Date the WIBOR applicable to the first Floating Rate
Reference Period shall apply as though the disbursement had been made on the Scheduled
Disbursement Date.

Interest shall be calculated in respect of each Floating Rate Refersnce Period on the basis
of Article 5.1(b). If the Floating Rate far any Floating Rate Reference Pariod is below zero, it
will be set at zero

Revisien or Conversien of Tranches

Whéré the Borrower exercises an option to revisa or convert the interest rate basis of a
Tranche, it shall, from the effectiva Interest Revision/Convarsion Date {in accordance with
the procedure sat out in' Schedule D) pay interest at a rate determined in accordance with
the provisions of Schedule D.

Interest on overdue sums

Without prejudice to Article 10 and by way of exception to Article 3.1, If the Borrower fails to
pay any amount payable by it under this Contract on its due date, interest shall accrue
(subject to mandatory provislons of the applicable laws, including Article 1154 of the
Luxembourg Civil Code) on any cverdus amount payable under the terms of this Contract
from the due date to the date of payment at an annual rate equai to:
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(a}  for overdue sums related to Floating Rate Tranches, the applicable Floating Rate plus
2% (200 basis points);

{b) for overdue sums related to Fixed Rate Tranches, the higher of (a) the applicable
Fixed Rate plus 2% (200 basls points) or (b) tha WIBOR plus 2% (200 basis polnts);
and

{c) for overdue sums other than under (a) or (b) above, WIBOR pius 2% (200 basis
points),

and shall be payable In accordance with the demand of the Bank., For the purpose of

datermining the WIBOR in relation to this Article 3.2, the relevant periods within the meaning

of Schedule B shall be successive periods of ane month commencing on the due date.

If the overdue sum Is In a currency other than the currency of the Loan, the following rate
per annum shall apply, namely the relevant interbank rate that is generally retained by the
Bank for transactions in that currency plus 2% (200 basis points), calculated in accordance
with the market practice for such rate.

arket Disruption Event

if at any time (f) from the receipt by the Bank of the Disbursement Acceptance In respect of
a Tranche, and (i} untit the date falling two {2) Business Days prior to the Scheduled
Disbursement Date, a Market Disruption Event occurs, the Bank may notify to the Borrower
that this clause has come into effect. In such case, the following rules shall apply:

(a) the Bank shall notify to the Borrower the EUR equivalent to ‘be disbursed on the
Scheduled Disbursement Date and the relevant parcentage rate as described below
under paragraph {b) applicable to the Tranche until the Maturity Date or the Interest
Revislon/Conversion Date if any. The Borrower shail have the nght to refuse In writing
such disbursemant within the deadline specified in the notification and shall bear
charges incurred as a result, if any, in which case the Bank shall not effect the
dishursement and the corresponding portion of the Credit shall remain available for
disbursement under Article 1.2.5. If the Borrower does not refusa the disbursement in
time, the parties agree that the disbursement in EUR and the conditions thereof shall
ba fully binding for both parties.

{b) the rate of interest applicable to such Accepted Tranche until the Maturity Date or the
Interest Revislon/Conversion Date if any, shall be the percentage rate per annum
which is the sum of:

N the Margin, and

{l)  the rate (expressed as a percentage rate per annum) which is determined by
the Bank to be the all-inclusive cost to the Bank for the funding of the relevant
Tranche based upon the then applicable Internally generated Bank reference
rate or an alternative rate determination method reasonably determined by the
Bank.

(c}  In each case (a) above, the Spread or the Fixed Rate previously offered by the Bank
in the Disbursemant Offer shall no longer be applicable.

ARTICLE 4
Repayment

‘Normal repayment
Repayment by instalments

(a) The Borrower shall repay each Tranche by instalments on the Payment Dates
specified In the relevant Disbursement Offer In accordance with the terms of the
-amortisation table delivered pursuant to Article 2.3,

{b}  Each amortisation table shail be drawn up on the basis that;
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{i} in the case of a Fixed Rate Tranche without an Interest Revision/Conversion
Date, repaymant shall be made semi-annually or quarterly by equal instaiments
of principal or constant Instalments of principaf and interest;

(i)  inthe case of a Fixed Rate Tranche with an Interest Revision/Conversion Date
or a Floating Rate Tranche, repayment shall be made by equal semi-annual or
quarterly instaiments of principal;

(iity first repayment date of each Tranche shall be a Payment Date falling not earlier
than 60 (sixty) days from the Scheduled Disbursement Date and not later than
the first Payment Date immediately following the 5th {fifth) anniversary of the
Scheduled Disbursement Date of the Tranche; and

(v} the iast repayment date of each Tranche shall be a Payment Date falling not
earlier than 4 (four) years and not later than 30 (thirty) years from the
Scheduled Disbursement Date.

Voluntary prepayment
Prepayment option

Subject to Articles 4.2.B, 4.2.C and 4.4, the Borrower may prepay all or part of any Tranche,
together with accrued. interest and indemnities If any, upon giving a Prepayment Request
with at least 1 {one) month's prior notice specifying (i) the Prepayment Amount; {il} the
Prepayment Date; {lil) If applicable, the cheice of application methad of the Prepayment
Amount in fine with Article 5.5.C{a); and (iv) the contract numbar ("Fl nr" 86.435) mentioned
on the cover page of this Contract.

Subject to Article 4.2.C the Prepayment Request shall be binding and irrevocable.
Prepayment indemnity

FIXED RATE TRANCHE

Subject to Article 4.2.B(3) below, if the Borrowsr prepays a Fixed Rata Trancha, the
Borrowar shall pay to the Bank on the Prepayment Date the Prepayment Indemnity in
respect of the Fixed Rate Tranche which is being prepaid.

FLOATING RATE TRANCHE

Subject to Article 4.2.B{3) below, the Borrower may prepay a Fioating Rate Tranche without
indemnity on any relevant Payment Date.

NO INDEMNITY

Unless the Borrower has accepted in writihng a Fixed Rate in respact of an Interest
Revision/Convarsion Proposal pursuant to Schedule D, prepayment of a Tranche on its
interest Revision/Conversion Date as accepted under Article 1.2.0, or in accordance with
Schedule C.1 or Schedule D, as the casa may be, may be effected without indemnity,

Prepayment mechanics

Upon presentation by the Borrower io the Bank of a Prepayment Request, the Bank shall
issue & Prepayment Notfice to the Borrower, not later than 15 (fifteen) days prior o the
Prepayment Date. The Prepayment Notice shall specify the Prepayment Amount, the
accrued interast due thereon, the Prepaymeant Indemnity payable under Article 4.2.8 or, as
the case may be, that no indemnity Is due, the method of application of the Prapayment
Amount and the Acceptance Deadline.

if the Borrower accepts the Prepayment Notice no later than by the Acceptance Deadline, it
shall effect the prepayment. In any other case, the Borrowar may not effect the prepayment.

The Borrower shall accompany the prepayment by the payment of accrued interest and
indemnity, if any, due on the Prepayment Amaurit, as specified in the Prepayment Notice,
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Compulsary prepayment

Prepayment Events

PROJECT COST REDUCTION

if, following the end of the Allocation Perlod, the total cost of the Project falis below the
figure stated In Recital (b) so that the amount of the Credit exceeds:

{a) B0% (fifty per cent) of such total costs of the Project as aliocated to the Project by the
Bank under any Letter{s) of Allocation; or

(b)  100% (one hundred per cent) of eligible investment costs (as such costs are defined
In the Technical Deseription), in relation to the Project,

the Bank may forthwith, by notice to the Borrower, demand prepaymeant of the Loan together
with accrued interest and any other amounts accrued or outstanding under this. Contract up
to the amount by which the Credit exceeds the limits set out In (a) or (b) above. The
Borrower shall effect payment of the amount demanded on the date specified by the Bank,
such date being a date failing not less than 30 (thirty) days from the date of the demand.

PARI PASSU TO NON-EIB FINANCING

[f the Borrower voluntarily prapays (for the avoidance of doubt, prepayment shail Include a
repurchase or cancellation where applicabls) a part or the whole of any Non-EIB Financing
and:

(a) such prepayment is not made within a revolving credit facility (save for the
cancellation of the revolving eradit facility); or

(b)  such prepayment is not made out of the proceeds of a loan or other indebtedness
having & term at least equal to the unexplred term of the Non-EIB Financing prepald,

the Bank may, by notice to the Borrower, cancel the undisbursed portion of the Credit and
demand prepayment of the Loan. The proportion of the Loan that the Bank may raquira to
be prepaid shall be the same as the proportion that the prepaid amount of the Non-EIB
Finaneing bears to the aggregate outstanding amount of afl Non-EIB Financing.

The Borrowsr shall effect payment of the amount demanded on the date specified by the
Bank, such date being a date falling not less than 30 (thirty) days from the date of the
demand.

For the purposes of this Arlicle, "Non-EIB Financing” includes any loan {save for the Loan
and any other direct loans fram the Bank 1o the Borrower), credit bond or other form of
financial indebtedness or any obligation for the payment or repayment of mongy originally
granted to the Barrower for a term of more than 5 (five) years.

This Article 4.3.A(2) shall not apply to the:

{a) prepayments of investment loans grented to and bonds issued by the Borrower to
finance the construction of tenant buildings to the extent such prepayments result
from the sale of apariments, commercial premises and parking spaces to the
Tenants,

(b} return of the capital contributions (doplaty do kapitatu), made by the Borrower's
shareholders within the meaning of articles 177 ~ 179 of Pelish Commercial
Companies Code to finance Investments other than the Project, provided that: (i} the
repayments are made solely from the rent proceeds derived from such other
investments; and (i) the sums due for such retumn of capital contributions were
included in full In the rent paid by the relevant tenants,

(c} return of the capital contrbutions (doplaty do kapitalu), made by the Borrower's
shareholders within the meaning of articles 177 - 179 of Polish Commercial
Companiss Code to finance the Pralect, provided that he sums due for such retum of
capital contributions were included in full in the rent paid by the Tenants,

(d) repayment of loans from the National Residential Fund (Krajowy Fundusz
Mieszkaniowy) up to the amount of PLN 500,000 annually.
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4.3.A{3) CHANGE OF CONTROL

4.3.A(4)

The Borrawar shall promptly inform the Bank if a Change-of-Control Event has occurred or
is likely to occur in respect of itself. At any time after the occurrence of a Change-of-Control
Event, the Bank may, by notice to the Borrower, cancel the undisbursed portion of the Credit
and demand prepayment of the Loan, together with accrued interest -and all other amounts
accrued or-outstanding under this Contract.

In addition, if the Borrower has informed tha Bark that a Change-of-Control Event Is about

to-occur, or if the Bank has reasonable cause to balieve that a Change-of-Control Event Is

about to occur, the Bank may request that the Borrower consuilt with it. Such consultation
shall take place within 30 (thirty) days from the date of the Bank's request. After the eadier
of (a) the lapse of 30 {thirty) days from the date of such request for consultation, or (b) at
any time thereafter, upon the occurrence of the anticipated Change-of-Coritrol Event the
Bank may, by nhotice to the Borrower, cancel the undisbursed portion of the Credit and
demand prepayment of the Loan, together with accrued inferest and all other amounts
accrued or outstanding under this Contract.

The Borrower shall effect payment of the amount demanded on the date specified by the
Bank, such date being a date falling not less than 30 (thirty) days from the date of the
deniand.

For the purposes of this Article:
{a) a"Change-of-Control Event” occurs If:

()  any person or group of persons acting In concert gains control of the Borrower
ar of the entity (other than the City of Poznan) directly or ultimately controlling
the Borrower; or

{liy the City of Poznari ceases to be the heneficial owner directly or indirectly
through wholly owned subsidiaries of more than 50% (fifty per cent) of the
issued share capital of the Borrower;

(b) ‘“acting in concert” means acting together pursuant fo an agreement or
‘understanding {whether formal or informal); and

(¢} ‘“coatrol” means the power to direct the management and policies of an entity,
whether through the ownership of voting capital, by contract or otherwise.

CHANGE OF LAW

The Borrower shall promptly Inform the Bank if 2 Change-of-Law Event has occurred or is
likely to occur. In such case, or i the Bank has reasonable cause to bsliave that a
Change-of-Law Event has occcurred or is about to occur, the Bank may raquest that the
Borrower consult with it. Such consultation shall take place within 30 (thirty) days from the
date of the Bank's request, If, after the lapse of 30 (thirty) days from the date of such
request for consultation the Bank is of the [reasonable] opinion that the effects of the
Change-of-Law Event cannot ba mitlgated to its salisfaction, the Bank may by notice to the
Boirower, cancel the undisbursed portion of the Credit and demard prepayment of the
Loan, together with accrued. interest and ali other amounts accrued or outstanding under
this Contract.

The Borrower shall effect payment of the amount demanded on the date specified by the
Bank, such date being a date falling not less than 30 (thirty) days from the date of the
demand.

For the purpases of this Article "Change-of-Law Event' means the enactment,
promulgation, execution or ratification of ar any changa in or amendment to any law, rule or
regulation (or in the application or official interpretation of any law, rule or regulation) {in
particular, but net limited to the Polish Social Housling Act) that occurs after the date of this
Contract and which, in the reasanable opinion of the Bank, would materially impair the
Borrower's ability to perform its obligations under this Contract or the Security Documents or
any Security provided in respect of this Contract.
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4.3.A(5)

4.3.A(6)

4.3.A(7)

ILLEGALITY

If it becomes unlawful in any applicable jurisdiction for the Bank to perform any of its
obligations as contemplated in this Confract or to fund or maintain the Loan, the Bank shafl
promptly notify the Borrowsr and may immediately (i) suspend or cancel the undisbursed
portion of the Credit and/or (i) demand prepayment of the Loan, together with accrued
interest and all other amounts accrued or outstanding under this Contract an the date
indicated by the Bank in Its notice ta the Borrower,

AMENDMENT TQ THE MORTGAGE DECLARATION

The Borrower shall, as sdon as possible, and in any event no later than within 3 Business
Days as of acquisition of the relevant Property, make the declaration. on the Amendment to
the Mortgage Declaration and provide the Bank with an evidence of making this declaration
and filling it with the relevant land and mortgage registry court.

If the Borrower fails to comply with this Article 4.3.A(€), the Bank may by further notice to
the Borrower: (i) suspend or cancel the undisbursed portion of the Credit and/or (li) demand
prepayment of the Tranche out of which acquisition of relevant Property to which the
Amendment to the Mortgage Declaration was financed, together with accrued interest and
all other amounts accrued or outstanding under this Gontract on the date indicated by the
Bank in ifs notice to tha Borrower.

SALE OF PROJECT ASSETS

The. Borrower shall prepay the Loan as a result of the sale of Units in accordance with the
terms and conditions set forth in this Article 4.3.A(7).

Within 6 (six) months after the completion of each Scheme, the Borrawer shall send to the
Bank & nptica in writing (the "Notice on Completion”) identifying the relevant Scheme that
has been completed and further indicating the foliowing information conceming this
Scheme:

(i) the total usable area (powfarzchnia uzytkowa) in square metres;
(i)  the total usable area (powierzchnia uzytkowa) in square metres of each Unit:
(i}  the Total Unit Investment Cost assigned to.each Unit;

(v) the total amount of Loan which was disbursed to finance this Scheme together with
split of this amount into relevant Tranches; and

(vi  the total amount of Loan assigned to each Unit from each Tranche.

In case the Borrower Intends to dispose the Units in the relevant Schema and provided that
it has earlier provided a Notice on Completion for this Scheme, no later than 90 days before
the planned Prepayment Date shall deliver to the Bank a Prepayment Request In the form of

a notice in writing containing all the following information (the "Notice on Sold Units"):

()  the Scheme to which the Notice on Sald Units relates;

(i)  the number and type of Units (the "Sold Units") farming part of each Scheme to be
sold, disposed of or In any way transferred (but excluding lease or tenancy) to third
partles;

(i) the planned Prepayment Date;

(v} indicated as the planned Prepayment Date, the fotal outstanding amount of Loan
which was disbursed to finance this Scheme together with split of this outstanding
amount into the relevant Tranches:

{v) the calculation of the following amount for each Sold Unit {the. "Unit Prepayment
Amount").

Unit Prepayment Amaunt = [(T1 / T2)*C] + [(T1/ T2)*C] +[... B
whare:

"T1" means the total outstanding amount of the relevent Tranche which was
disbursed to finance this Scheme, due at the planned Prepayment Date;
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4,3.A(8)

4.3.A(9)

"T2" the total amount of this Tranche disbursed to finance this Scheme; and
"C" means T2 as assigned to the relevant Sold Unit.

To avold doubts, If a Unit has been financad from more than one Tranche, then T4,
T2 and C should be calculated separately for each Tranche and the Unit Prepayment
Arnount shouid be sum of all amounts being a result of this calculation, and

(vi) the portion of the Loan 1o be voluntarily prepaid by the Borrower under this Article
4.3.A(7), shall be the sum of Unit Prepayment Amount for each Sold Unit (the "Total
Amount of Prepayment for Sale of Units"),

Tha Notice on Scld Units shall be accompanied by the resolution of the Shareholder's
Meeting of the Borrower consenting for the disposal of Sold Units.

The Notice of Sald Units shail be binding and irrevocable.
Promptly upon receipt of the Notice on Sold Units, the Bank shaill;

(a) verify the information provided in the said notice and, in particular, the calculation of
the Total Amount of Prepayment for Sale of Units and upon its acceptance, not later
than within 30 days, the Bank shall issue to the Borrower a Pay-off Letter with respect
to the Sold Uniis; and

{p) Issue a Prepayment Notice to the Borrower, not later than 15 (fifteen) days prior to the
Prepayment Date (as indicated in the Notice on Sold Units); The Prepayment Notice
shall confirm the Total Amount of Prepayment far Sale of Units, and specify the
accrued interest due thereon, the Prepayment Indemnity payable under Article 4.2.B
or, as the case may be, that no indemnity is due, the method of appiication of the
Prepayment Amount and the Accepiance Deadline.

If the Borrower accepts the Prepayment Nolice no Iater than by the Acceptance Deadline, it
shall effect the prepayment.

Tha Borrower shall accompany the prépayment by the payment of accrued interest and
indamnity, if any, due on the Prepayment Amount, as specified in the Prepayment Notice.

The Borrowsr may not jssue the Notice on Sold Units more often than once a year,

If following delivary of Notice on Sold Units, the Borrower fails to voluntarily prepay the Total
Amount. of Prepayment for Sale of Units on the Prepayment Date at the latest, the Bank
may-demand an immediate prapayment of the Tatal Amount of Prapayment for Sale of Units
together with accrued interest and all other amounts accrued er outstanding under this
Caontract in retation to the concerned amount.

NON UTILISATION

If:

(a) at the end of the Allocation Period, any part of the Loan has failed to be allocated to
any Schemes subject to the Letter(s) of Allocation and pursuant to Article 1.9; or

{b) any re-allocation pursuant to Article 1.8.C is not pussible or possible only in part,

the Bank may, in proportion to the amount that failed to be allocated or re-allocaied
pursuant fo Article 1.9, by notice t¢ the Borrower, demand immediate prepayment of the
Loan together with accrued interest and all other amounts accrued or outstanding under this
Cantract,

AFFECTED SCHEME

The Borrower shall promptly inform the Bank if.

(a) ithas failed to comply with the Environmental Law or any laws of the Europaan Union
and the Republic of Poland with respect to state ald or public procuremsnt with
respect to any Schems;

(b) the Bank has issued a Letler of Allocation with respact to a Scheme that, contrary to
the representation from the Barrower dsiivered with any Allocation Request, is subject
to the relevant EiA procedures; or
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4.3.8

43.C

4.4

5.1

(e}  the Borrower has applied the proceeds of the Loan to finance any Scheme that, when
applicable, falled to be subject to & relevant EIA procedures or a biodiversity
assessment in accordance with the Birds Directive and/or the Habitats Directive.

If the Borrower notifies the Bank of any Scheme referred to in (a) above, or if the Bank
becornes aware of any such Scheme (an "Affected Scheme”) and notifies the Borrower to
that effect, then the Borrower shall, within a pariod of 60 (sixty) days following its glving, or
receiving of any such notice:

()  take steps to remedy, ta the Bank's satisfaction, the event referrad to in (a} above;
and/or

(i)  request the Bank to re-allocate any part of the Credit or the Loan allocated to the
Affected Scheme to another eligible Scheme pursuant to Article 1.9,

falling which, the Bank may by further notice to the Borrower demand that the Borrower
prepays the Loan in the amount originally allocated to any such Affectad Scheme.

In case of substitution of any Affected Scheme with any other Scheme, the allocation
deadlines set out in Article 1.9 shall not apply. The Borrower shall deliver to the Bank a list
of any such substitutions in a form acceptable fo the Bank.

Prepayment mechanics

Any sum demanded by the Bank pursuant to Article 4.3.A, together with any interest or
other amounts accrued or outstanding under this Contract Including, without limitation, any
indemnity due under Article 4.3.C and Article 4.4, shall be pald on the date indicated by the
Bank in its notice of demand.

Prepayment indemnity

In the case of an Indemnifiable Prepayment Event, the indemmity, if any, shall be
determined in accordance with Article 4.2.8.

General

A repaid or prepaid amount may not be reborrowed, This Article 4 shall not prejudice Article
10.

If the Borrower prepays a Tranche on a date other than a relevant Payment Date, the
Borrower shall indemnify the Bank In such amount as the Bank shall certify is required to
compensate it for raceipt of funds otherwise than on a relevant Payment Date.

ARTICLE &
Payments

Day count convention

Any amount due by way of interest, indemnity or fee from the Borrower under this Contract,
ang celculated in respect of a fraction of a year, shall be determined on the following
respective conventions.

(a) in respect of interest and indemnities due under a Fixed Rate Tranche, a year of
360 (three hundred and sixty) days and a month of 30 (thirty) days;

{b) in respect of Interest and indemnities due under a Fioating Rate Tranche, a year of
365 (three hundred and sixty five) days (invariable) and the number of days elapsed;

{c) inrespect of fees, a year of 365 (three hundred and sixty five) days (invariable) and
the number of days elapsed.
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5.3
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8.5
5.5.A

5.5.B

Time and place of payment

Unless otherwise specified in this Contract or in the Bank's demand, all sums other than
sums of Interest, indemnity and principal are payable within 156 (fifteen) days of the
Borrower's receipt of the Bank’s demand.,

Each sum payable by the Borrowsr under this Contract shall be paid to the relevant account
notified by the Bank to the Borrowar. The Bank shall notify the account not less than
15 (fifteen) days before the due date for the first payment by the Borrower and shall notify
any change of account not less than 15 (fifteen) days hefore the date of the first payment to
which the change applies. This period of notice does not apply in the case of payment under
Article 10.

The Borrower shall indicate in each payment made hereunder the contract number ("FI nr*
86.435) found on the cover page of this Contract,

A sum due from the Borrowsr shall be deemed paid when the Bank receivas it.

Any disbursements by and payments to the Bank under this Contract shall be made using
account(s) acceptable to the Bank. For the avoidance of doubt, any account in the name of
the Borrower held with a duly authorisad financial nstitution In the jurisdiction where the
Borrower is incorporated or where the Project is undertaken is deemed acceptable to the
Bank.

No set-off by the Borrower

All payments to be made by the Berrower under this Contract shall be calculated and be
made without (and free and clear of any deduction for) set-off or counterclaim.

Disruption to Payment Systems

If sither the Bank determines {in its discretion} that a Disruption Event has occurred or the
Bank is notified by the Borrower that a Disruption Event has occurred:

{a) the Bank may, and shall if requested io do so by the Borrower, consult with the
Borrower with a view to agreeing with the Borrower such changes to the aperation or
administration of this Contract as the Bank may deem necessary in the
circumstances;

{b) the Bank shall not be obliged to consult with the Borrower in relation to any changes
mentioned In paragraph (a) if, in Its opinfon, it is not practicable to do so in the
cireumstances and, in any event, shall hava no obligation to agree to such changes;
and

(c) the Bank shall not be liable for any damages, costs or losses whatscever arising as a
result of a Disruption Event or for taking or not taking any action pursuant to or In
connection with this Article 5.4,

Application of sums recelved

General

Sums recelved from the Barrower shail only discharge its payment obligations if received in
accordance with the terms of this Contract.

Partial payments

If the Bank recelves a payment that is insufficient to discharge all the amounts then due and
payable by the Borrower under this Contract, the Bank shall apply that payment:

{a) firstly, in or towards payment pro rata of any unpaid fees, costs, indemnities and
expenses due under this Contract;

{b) secondly, in or towards payment of any accrued interest due but unpaid under this
Cantract;
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(¢)  thirdly, in or towards payment of any principal due but unpaid under thls Contract: and
(d)  fourthly, in or towards payment of any other sum due but unpaid under this Contract.

Allocation of sums related to Tranches
{8) Incaseof:

()  a partial voluntary prepayment of a Tranche that is subject to a repayment in
several instaiments, the Prepayment Amount shall be applied pro rata to each
outstanding instalment, or, at the request of the Borewer, in inverse order of
maturity; or

()  a partial compulsory prepayment of a Tranche that is subject to a repayment in
several instalments, the Prepayment Amount shall be applied in reduction of
the outstanding instalments in inverse order of maturity.

(b) Sums received by the Bank following a demand under Article 10.1 and applied to a
Tranche, shall reduce the outstanding Instalments in inverse order of maturity. The
Bank may apply sums received between Tranches at Its discretion,

(c) iIn case of receipt of sums which cannot be Identified as applicable to a specific
Tranche, and on which there is no agreement betwsen the Bank and the Barrower on
their application, the Bank may apply these between Tranches at its discretion.

ARTICLE €

Borrower undertakings ard representations

The undertakings in this Article 6 remain in forca from the date of this Canfract for so long
as any amount is outstanding under this Confract or the Credit is In force.

A. PROJECT UNDERTAKINGS

Use of Loan and availability of other funds

The Borrower shall use all amounts borrowed by it under the Loan for the exscution of tha
Project.

The Borrower shall ensure that It has available to it the other funds listed in Recital (b) and
that such funds are expended, to the extent requirad, on the financing of the Project.

Completion of Project

The Borrower shall carmy out the Project in accordance with the Technical Description as
may be modified from time to time with the approval of the Bank, and complete it by the final
tate specified therein.

Increased cost of Project

if the total cost of the Project exceeds the estimated figure set out in Recital (b), the
Borrower shall obtain the finance to fund the excess cost without recourse to the Bank, so
as fo enable the Project to be completed in accordance with the Technical Description. The
plans for funding the excess cost shall be communicated to the Bank without delay.

Procurement procedure

The Borrower shall purchase equipment, secure services and order works for the Project (a)
in so far as they apply to it or to the Project, in accordance with European Union law in
general and in particular with. the relevant European Union Directives and {b) in so far as
European Union Directives do nat apply, by procurement procadures which, to the
satisfaction of the Bank, respect the criteria of economy and efficiency and, in case of public
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6.5

contracts, the principles of transparency, equal treatment and non-discrimination on the
basis of nahonality.

Continuing Project undertakings

The Berrower shall:

(a)
(b)

(c)

{d)

(e)

(f)

{(9)

(h)

Maintenance: maintain, repair, overhaul and renew all property. forming part of the
Project as required fo kesp it in geod working order;

Project assets: unless the Bank shall have given its prior consent in writing retain
title to and possession of all or substantially all the assets comprising the Project ar,
as appropriate, replace and renew such assets and maintain the Project in
substantially continuous operation in accordance with its original purpose; provided
that the Bank may withhold its consent only where the proposed action would
prejudice the Bani(s interests as lender to the Borrower or would render the Project
ineligible for financing by the Bank under its Statute or under article 309 of the Treaty
on the Functioning of the Eurepean Union; for the avoidance of doubts, the Parties
gonfirm, that provisions of this paragraph {b) do not apply to the relevant part of
Properties which in aecordance with the provisions of Polish law may be transferred
to the administrators of public utflities or owners of public roads;

Insurance: insure all works and property forming part of the Project with first
class Insurance companies in accordance with the most comprehensive relevant
industry practice; All proceeds, which could be paid out to the Borrower under the
insurance Policies, shall be credited to ona of the accounts of the Borrower pledged
to the Bank under the Registered Pledge Agreement,

Rights and Permits: maintain in force ail rights of way or use and all Authorisations
necessary for the execution and operation of the Project;

Environment:

(i)  implement and operate the Project in-compliance with Enviranmental Law;
{ii} obtain-and maintain requisite Environmental Approvals for the Project; and
{iii) comply with any such Environmantal Approvals;

Integrity: takeé, within a reasonabie timeframe, appropriate measures in respect of
any member of its management bodies who has been convicted by a final and
Irrevocable court ruling of an lllegal Activity perpstrated in the course of the exarcise
of histher professional duties, in order to ensure that such member is excluded from
any Borrower's activity in relation to the Loan or the Project;

Integrity Audit Rights: ensure that all contracts under the Project to be procured
after the date of signature of this Contract in :accordance with EU Directives on
procurement provide for:

)] the requirement that the relevant contractor promptly informs the Bank of a
genuine alflegation, complaint or information with regard to lllegal Activities
related to tha Project;

{li) the requirement that the relevant contractor keeps books and records of all
financial transactions and expenditures in connection with the Project; and

(i) the Bank's right, in relation to an alleged lllegal Activity, to review the books
and records of the relevant contractor In relation to the Project and to take
coples of documents to the extent permitted by law;

Allocation Procedures: comply with the allocation procedures applicable to the
Project under this Cantract, as may be modified by the Bank from time to time in
accordance with Articie 1.9.D;
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Allocation monitoring: ensure that at the end of the physical implementation of all
Schemes under the Project the amount of the Loan disbursed fowards such Schemes
does not exceed the amount of allocations made by the Bank in relation to all such
Schemes under the Letters of Allacation;

Bank Accounts: ensure that all rents and deposits from the Tenants as well as
the remuneration for the buy-out of the Units are paid by the Tenants directly to the
Bank Accounts;

Project Coordinator: shall ensure that the Project Coordinator is appointed at all
times and procure that it remains responsible for preparing the Allocation Requests
and Project progress reporting under this Contract;

State aid: implement and operate the Project in conformity with any laws of the
European Union and the Republic of Poland -with respect to state aid and, in
particular, ensure that the services of general econoriic interest are duly entrusted
(within the meaning of the SGEI Dacision) to it by the City of Poznar;

No cross-application of state aid to Commercial Premises: the Borrower
must establish and maintain throughout the fife of the Loan, separate infernal
accounting that would separate the revenues and costs relating to
the Commaercial Premlses from those relating to Residential Premises and Social
Premlsas, Tha Commercial Premises shall at all imes be leased on market terms and
on arms' length basis. The Borrower shall ensure no state aid will be provided directly
or indirectly to the Commercial Premises;

No double financlng: ensure that no Scheme is financed from the proceeds of any
loan made available to the Borrower by the Bank othar than tha Laan;

Borrower’s status: ensure that it at all times maintains the status of a social housing
association (fowarzystwo budownictwa spofacznego) within the meaning set out in
the Polish Social Housing Act; and

The status of the Borrower as a social housing association: ensure that the
agreement with the city of Poznan relating to its functioning asa social housing
assoclation (fowarzysiwo budownictwa spolecznego) within the meaning set out in
the Polish Social Housing Act or any other document of this nature Is valld and in full
force and sffect; to the best of the Borrower's knowledge, there are no grounds for
termination of the aforementioned agreement with the city of Poznat.

B. GENERAL UNDERTAKINGS
Disposal of assets

(@)

(b)

Except as provided below, the Borrower shall not either in a single transaction or in a
series of transactions whether related or not and whether voluntarily or involuntarily
dispose of any part of its assets.

Paragraph (a) above does not apply to any disposal of assets:
(i)  for fair market value and at arm's length:

(1)  where the higher of the market value or consideration (when aggregated
with the higher of the market value or consideration for any other sale,
leass, transfer or other disposal, other than any permitted disposal under
paragraphs (i} to (iv) below) does not, during the life of the Loan, exceed
in aggregate EUR 5,000,000 (or its equivalent in another currency or
currencies); or

(2) made in the ordinary course of trading of the disposing entity; or

{(3) made in exchange for other assets comparable or superior as to type,
value and quality; or

{4)  made with the prior written consent of the Bank; or
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(5) comprising sale of assets contributed by the City of Poznar provided that
the proceeds from such sale will be used to finance new investments or
maintenance and renovation of existing real properties; or

(68) compriging disposal of Leszno Properties, provided that the new owner
wlill take over all righte and obligations resulting from: (1) the loan
agreamants concluded by the Barrower in relation to Leszno Properties,
(2) the tenancy agreements (including from any collaterals provided by
the tenants of Leszno Properties) and (3) the participation agreements;
or

(i) compiising the sale of Units and parking spaces toc their Tenants, provided that
such sale is made In accordance with the provisions of the relevant Tenancy

Agreement.

In each case {with the exception of Article 6.6(b)(i){2)(ii), assets forming part of the Project
pursuant to Article 6.5(b) and all shares in subsidiaries holding assets forming part of the
Project may not be disposed of.
For the purposes of this Article, "dispose” and "disposal” Includes any act effecting sale,
transfer, leass or other disposal.

6.7 Compliance with laws

The Borrawer shall comply in all respects with all laws and regulations to which it or the
Project is subject.

6.8 Change in business

The Borrower shall procure that no substantial change is made to the core business of the
Borrower from that carried on at the date of this Contract.

6.9 Merger

The Borrower shall not enter into any amalgamation, demerger, merger or corporate
reconstruction except for such corporate strucluring being aimed at dispogal of Leszne
Properties, provided that as. & result of such corporate structuring, the Borrower will be
released from &l rights and obligations resulting from: (1) any loan agreements concludad
by the Borrower in relation to Leszno Properties, {2) the tenancy agreements (inciuding from
any collaterals provided by the tenants of Leszno Properties) and (3) the participation
agreamants.

6.10 Financlal covenants

6.10.A{1) THE COVENANTS

For as long as any part of the Léan is outstanding, the Barrower must -ensure that at all
times the following ratios are complied with by the Borrower for each Relevant Period:

fa) the Actual Debt Service Cover Ratio must ba not less than 1.25;
(b) the Net Debt to EBITDA:
(i must not excead 13, until and Including 31 December 2020;
()  must not exceed 10, starting from 1 January 2021;
{c) the Equity to Total Asseis must be at least 0.3.

6.10.A{2) CALCULATION

The financial covenants shall be tested as of each Calculation Date in respect of each
Relevant Period by reference to the information contalned in each of the financial
statements {annual or semi-annual} and by reference to each compliance certificate
evidencing such compliance, delivered pursuant to Articles 8.2(a)(/} and 8.2{a){ii) for each
such Relevant Pericd.
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The financial covenants shall be calculated in accordance with the Polish Accounting
Standards and:

{a) inrespect of each Relevant Pariod ending on 30 June In any vear, shall be calculated
on using the management accounts of the Borrower most recently delivered to the
Bank; and

{b) in respact of each Relevant Period ending on 31 December in any vear, shall be
calculated using the sudited annual financial statemants of the Borrower most
recently delivered to the Bark. ‘

6.10.A(3) RELEVANT DEFINITIONS

In this Contract;

"Actual Debt Service Cover Ratio" means, at any Calculation Date and In respect of a
Relevant Petiod, the ratio of:

{a) Cash Available for Debt Service, to
(b) Debt Service.
"Calculation Date" means each of 30 June and 31 December in any year.

"Cash Avallable for Dabt Service® means, at any Calculation Date and in respact of &
Relevant Period, without double counting, an amount equal ta the aggregate of:

{a) net cash flows from operating activities as presented in a Cash Flow Statement
prepared by the Borrower and approved for the Relevant Pericd;

(o) net cash flows from invesiment activities as presented in a Cash Flow Statement
prepared by the Barrower for the Relevant Perlod, calculated as:

(i) the aggregete of:
(1)  the proceeds from the disposal of intangible and tangible fixed assets:

(2) the proceeds from the disposal of investments in real property and
intangible assets;

(3} infiows from financial assets {including, but without limitation to, interest
income on cash deposits or eash accounts);

{4} other infiows from investment activities; and
{5)  amounts invested during that Relevant Period by way of Equity injection,
less
(i)  any maintenarice/replacement investments.
{c) disbursements under this Contract
{(d) disbursements under other loans;

{e) all grants received from the European Unlon, the Republic of Poland or any
international, European, national or jocal authority in relation to the financing of the
Project, but orly to the extent they were not Included in the net cash-flow from
operating activities calculations;

{f)  all cash balances (for the avoidance of doubt, including any cash balances at the
beginning of that Relevant Period); and

(g) realised forelgn exchange gains dacreased by realised foreign exchange losses, but
only to the extent they wera nat includad In the net cash-flow from operating activities
calculations.

"Cash Flow Statement” means a cash-flow statament {rachunak przeplywdw pienigznych)
prepared by the Borrowerin accordance with the Poiish Accounting Standards and
approved by the Borrower's Management Board and, where said cash-flows staterment Is
part of the Borrower's annual financial statements, also audited by the Borrower’s auditors.



"Consolidated Borrowing Costs" means the aggregate of all Intgrest, commissicn, fees
and charges incurred by the Borrower In respect of its Financlal Indébtedness, including,
without limitation:

{a) capitalised intarest;
(b) finance lease interests;
(c) dividends on shares issued on the basis that they are or may become redeemable.

“"Debt Service” means, without double counting, for any Relevant Period, an amount equal
to the aggregate of the followirig items, as presented in a Cash Flow Staterment;

(a) scheduled, voluntary or mandatory repayment and prepayment of cradits and loans
{but excluding any amounts falling due under any overdraft or revolving facility and
which were available for simultaneous redrawing according to the terms of that

facllity);
{8) redemption of debt securities;
{c) payment of other financial liabilities;

{d) payment of liabilittes arising from financial leases (including any amounts of the
capital element payable under any financial lease); and

(e) all Consolidated Borrowing Costs.

*EBITDA" means, without double counting, the profit or loss of the Borrower on ordinary
activities before tax and after exceptional items but after adding back:

{i} Consolidated Borrowing Cusis {after deducting capilalised interesi and dividends on

redeemable shares);
(i) foreign exchanye losses;
(i} exceptional lossas charged below operating profit;
(iv) amortisation of goodwill and intangibles; and
(v) depreciation;
and after deducting:
{a) Interest receivable and other similar Income,
{b} income from fixed asset investments;
{c) foreign exchange profits; and
(d) exceptional gains credited below operating profit.

"Equity" means, with respect to the Borrower, & sum of (i} the total unimpaired pald-up
share capital of the Borrower {including share premium), {ii) supplemaentary capital {(kapita/
zapasowy) {iil) any reserve capital and (iv) retained earnings.

"Equity to Total Assets” means, at any Calculation Date and In respect of a Relevant
Penod, the ratio of:

(a) the Equity, to
(b) the Total Assets.

"Net Debt to EBITDA" means, at any Calcuiation Date and in respect of a Relevant Perlod,
the ratio of;.

(a} the Net Financial Indebtedness, to
{b) EBITDA.

"Net Financlal Indebtedness” means the Financial Indebtedness incurred by the Borrower
decreased by cash balances and cash squivalents fully available to the Borrower at the
Calcutation Date For the avoidance of doubt, an asset is *fully avallable” where it is free of
any security Interests, encumbrances, rights of third parties or other contractual
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arrangements pursuant to which the holder of legal titie to such asset might be imited in its
right of use or disposal of such asset.

"Financlal indebtedness” means:
(a} borrowed maneys and debit balances at banks or other financial institutions;

(b)  amounts raised by acceptance under any acceptance credit or bill discount facility (or
dematerialised equivalent);

(¢}  amounts raised under any instrument acquired by entities financing the issuer, or
under the issue of bonds, notes, debentures, stock acquired by entitias financing the
issuer or under any similar instrument;

(d) liabilites under any lease agreement or hire purchase contract, or any other
agreement to the slmilar effact which, in accordance with Polish Accounting
Standards, ara treated as a finance or capital lease;

(e) recalvables sold or discounted (other than any receivables to the extent they are sold
on a non-recourse basls);

{fy  any financing arrangement in relation to any asset, service, supply or construction,
which has the commercial effact of a borrowing (Including, but not limited to, under
any purchase agreements paid In instalments, any agreements providing for payment
deferred beyond a period of one year, any forward sale or purchase agreement and
any sale and sale back or sale and leasaeback agreament);

{g) any amount raised by the Issue of shares which are redeemable (other than at the
option of the issuer) before the Matwrity Date or ars otherwise classified as
borrowings under the Polish Accounting Standards;

(h) any counter-indemnity obligation in respect of a guarantee, bond, standby or
documentary letter of credit or any other instrument issued by a bank or financial
institution in respect of (i) an underlying liabllity of a third-part entity which {iability
would fall within one of the other paragraphs of this definitien or {if) any liabilities of
the Borrower relating to any post-retirement benefit scheme: and

() (without double counting) the amount of any liability in respect of any guarantee or
indemnity for any of the items referred to in paragraphs (a) to {(g) above,

"Relevant Perlod” means each period of 12 (twelve) months ending on such Calculation
Date.

"Total Assets” means, with respect to the Borrowar, the sum of all its assets, determined as
at the last date of a given Relevant Period.

Books and records

The Borrower shall ensure that it has kept and will continue to keep proper books and
records of account, in which full and correct entiles shall be made of all financial
transactions and the assets and business of the Borrower, inciuding expenditures in
sonnaction with the Project, in accordance with GAAP as in effect fram time to time.

General Representations arid Warranties

The Borrower represents and warrants to the Bank that:

(a} itis duly incorporated and valldly existing as a limited liabiity company under the laws
of Poland and it has power to camy on its business as # is now being conducted and
to awn its property and other assets:

(b) it has the power to execute, deliver and petform its obligations under this Contract,
the Security Documents and all necessary corporate, shareholder and other action
has been taken to authorise the execution, dslivery and performance of the same by
it;

(c) this Contract and the Securlty Documents constitute its lsgally valid, binding and
enforceable obligations;
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(d)

(e)

{f
{a)

(h)

(i)

¢
(k)

M

{n)
(0)

(p)

{q)

the execution and delivery of, the performance of its obligations under and
compliance with the provisions of this Contract and the Securlty Documents do not
and will not confravens or conflict with:

{0 any applicable law, statute, rule or regulation, or any judgement, decres or
permit to which it is subject;

(i)  any agreement or other instrumeant binding upon it which might réasonably ba
expected to have a matenal adverse effect on its abillty to perform its
cbligationa under this Contract or the Security Documents; or

(i)  any provision of lts articles of association;

the latast available audited accounts of the Borrower have been prepared on a basis
consistent with previous years and have been approved by its auditors as
represanting a true and fair view of the results of its operations for that year and
accurately disclose or reserve agalnst all the liabilities (actual or contingent) of the
Borrower;

there has been rio Material Adverse Change since B June 2016;

no event or circumstance which constitutes a Prepayment Event or an Event of
Default has eccurréd and is continuing unremedied or unwaived;

to the best of the Borrower's knowledge, no lifigation, arbitration, administrative
proceedings or investigation is current or to its knowledge is threatened or pending
before any court, arbitral body or agency which has resulted or If adversaly
determined is reasonably likely to result in a Materlal Adverse Change, nor is thare
subsisting against it or any of its substdiarias any unsatisfied judgement or award;

it has obtained all necessary Authorisations in conneaction with this Contract and in
order to lawfully comply with its obligations heraunder, and the Project and all such
Authorisations are In full force and effect and admissible in avidence;

at the date of this Contract no Security exists over any other assets of the Borrower
save as listed in Annex III;

its payment obligations under this Centract rank not less than pari passu in right of
payment with all other present and future unsecured and unsubordinated obligations
under any of its debt instruments except for obligations mandatorily preferred by law
applying fo companies generally;

it Is in compliance with Article 6.5(g) and fo the best of Its knowledge and belief
(having made due and careful enguiry) no Environmental Claim has been
commenced or is threatened against it;

it Is in compltance with all undertakings under this Article 8;
no loss of rating clause have been concluded with any other creditor of the Borrower;

no finaricial covenants ¢oncluded with any other creditor of ths Borrower are more
restrictive than the ones contained in this Contract;

to the bast of its knowledge, no funds invested in the Project by the Borrower or by its
controlling entities are of lilicit origin, incfuding products of rmoney laundering or finked

‘to the financing of terrorism. The Borrower shall prompily inform the Bank if at any

time it becomes aware of the illicit origin of any such funds; and

it Is not engaged in any Illegél Activities and 1o the best of its knowledge no Illegal
Activities have occurred in connection with the Project.

The representations and warranties set out above shall survive the execution of this
Contract and are, with the exception of the representation set out in paragraphs (f) and (q)
above, deemed repeated on sach date of Disbursement Offer, Disbursement Acceptance,
Disbursement Date and on each Payment Date.
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7.1

7.2

Visibility

The Borrower agrees to cooperaté with the Bank to ensure that any press releases or
publications made by the Borrower regarding the financing and the Project Include an
appropriate acknowiedgement of the financlal support provided by the Bank with the
backing of the European Union through EFSI,

ARTICLE 7
Security

ecu

The cbligations of the Bank under this Contract are conditional upon the prior due
execution, parfection and continuing operation of the Registered Piedge Agreement and the
Mortgage Daclaration and such other documents or agreements as the Bank may consider
necessary to establish and perfect the first ranking pledge under the Registered Pledge
Agreement and the first ranking mortgage under the Morigage Declaration, and to
unconditionally secure the financial obligations of the Borrawer under this Contract,

Negative pledge

(@ The Borrower shall not create or permit to subsist any Security over any of its assets,

(b) For the purposes of this Article 7.2, the term Secuiity shall also include any
arrangement or transaction on assets or receivables or money (such as the sale,
transfer or other disposal of assets on teris whereby they are or may be leased to or
re-acquired by the Borower, the sale, transfer or otherwise dispose of any
receivahles on recourse terms or any arrangsment under which.money or the benafit
of a bank account or other account may be applied or set-off or any praferential
arrangement having a similar effect) in circumstances where the arrangement or
transaction is entered into primarily as a method of raising cradit or of financing the
acquisition of an asset.

(c) Paragraph (a) above does not apply to any Security, fisted below:

()] any Security listed in Annex Ili (Existing Security) except to the extent the
principal amount secured by that Security exceeds the amount stated in that
Schedule;

(i) any netting or set-off arrangament entered into in the ordinary course of its
barking arrangements for the purpose of netting debit and credit balances;

(i) any payment or close out netting or set-off arrangement pursuant to any
hedging transaction entered into for the purpose of:

(1) hedging @ny risk to which it is exposed in its ordinary course of trading;
or

{(2) its interest rate or currency management operations which are carried
out in the ordinary course of business and for non-speculative purposes
only,

exoluding, in each case, any Security under a credit support arrangement in
relation to a hedging transaction;

(lv)  any lien arlsing by operation of law and in the ordinary course of trading;
{v)  any Security over or affecting any asset acquired after the date of this Coniract
if:
(1) the Security was not created In contemplation of the acquisition of that
assel;

{2) the principal amount secured has not been increased in contemplation of
or since the acquisition of that asset; and
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(3) the Security is remaved or discharged within 3 months of the date of
acquisition of such asset;

(vi} any Security entered into-pursuant ta this Contract;

{(vil) any Securty arlsing under any retention of title, hire purchase or conditional
sale arrangement or arrangaments having similar effect in respect of goods
supplied to in the ordinary course of trading and on the supplier's standard or
usual terms and not arising as a result of any default or omission,

{vii) any morlgage or other security interest established by the Borrower in the
ordinary course of business in favour of a creditor other than the Bank,
provided that: (i) such creditor is a Polish bank or a credit institution; (li) such
morigage or security interest is established over asset(s) which do{does) not
constitute asset(s) forming part of the Project pursuant to Article 6.5(b}); and (iii}
such morigage or security inferest is established over assef(s) which form(s}
part of the projact financed by such creditor;

(ix) any Security securing indebtzdness the principal amount of which (when
aggregated with the principal amount of -any other Indebtedness which has the
benefit of Sacurity given it other than any pemmitted under paragraphs (1) to (viii)
{above) does not exceed EUR 5,000,000 (five milllon Euros) (or its equivalent
in another currency or currencies),

(x) any other Securlty approved by the Bank in writing.

Pari passu rankjng

The Borrower shall ensure that its payment obligations under this Gentract rank, and wiil
rank, not [ess than pari passy in right of payment with all other present and future unsecured
and unsubordinated obligations under any of Its debt instruments except for obligations
mandatorlly preferred by law applying to companies generally.

Clauses by inclusion

If the Borrower concludes with any other financial creditor a financing agreement that
includes a municipal guarantee, a loss-of-rating clause or a covenant or cther provision
regarding its financial ratios, if applicable, that is net provided for in this Contract or is mare
favourable to the relevant financial credifor than any equivalent provision of this Contract is
to the Bank, the Borrower shall promptly inform the Bank and shall provide & copy of the
maore favourable provision or the municlpal guarantes {o the Bank. Tha Bank may request
that the Borrower promptly executes an agresment to amend this Contract or 2 municipal
guarantea agreement so as to provide for an equivalent provision in favour of the Bank.

ARTICLE 8
Information and Visits

Information concerning the Project

The Borrower shall:
(a) deliver to the Bank:

(i) the information in content and in form, and at the times, specified in
Schedule A.2 or otherwise as agreed from time to time by the parties to this
Contract;

(i) any such information or further document concerning the Project as the Bank
may require to comply with its obligations under the EFS| Regulation; and

(i) any such Information or further document conceming the financing,
procurement, implementation, operation and environmental matters of or for
the Project as the Bank may reasonably require within a reasonable time;

ﬂ’fﬁ
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(b)

(c)

(d)

(e}

provided always that if such information or document is not delivered fo the Bank on
time, and the Borrower doss not rectify the omission within a reasonable time set by
the Bank in writing, the Bank may remedy the deficlency, to the extent feasible, by
employing its own staff or a consultant or any other third party, at the Borrower's
expensa and the Borrower shall provide such persons with all assistance necessary
for the purpose;

submit for the approval of the Bank without delay any material change to the Project,
also faking into account the disclosures made to the Bank In connection with the
Project prior to the signing of this Contract, in respect of, inter alia, the price, design,
plans, timstable or to the expenditure programme or financing plan for the Project;

promptly inform the Bank of:

(i}  sequisition of any of the Properties or any other properties to be developed for
the purpose of the Project;.

(i) opening of any Bank Account, but not later than in the requests for the
Disbursement Offer (as set out in Arlicle 1.2B) and subsequently such Bank
Account shall be confirmed in the certificates from the Borrower in the form of
Schedule E.1;

(i) hiring a General Confractor and the insurence policies that the General
Constructor is obliged to deliver under the general construction agreemaent
together with information which of those Insurance agresments shall be
assigned to the Borrower;

(iv) any action or protest initiated or any objection raised by any third party or any
genuine complaint recelved by the Borrawer or any Environmental Ciaim that is
to its knowledge commenced, pending or threatened against it with regard to
environmental or other matters affecting the Project:

{v) any fact or event knewn to the Borrower, which may substantially prejudice or
affact the conditions of execution or tperation of the Project;

{vi) & genuine allegation, complaint or [nformation ‘with regard to lllegal Activities
related to the Loan and/or the Project;

{vii) any non-compliance by it with any applicable Environmental Law; and
(vill) - any suspension, ravocation or medification of any Environmental Approval,
and set aut the action to be taken with respect to such matters;

{d}) promptly inform the Bank for the purpose of Article 4.3.A(8) in case the Loan
disbursed towards the Schemes under the Project axcaeds the amount of allocations
made by the Bank in relatlon to such Schemes undar the Letters of Allacation:

provide to the Bank, if so requssted:

() a cerificate of #s Insurers showing fulfiment of the requirements of
Article 6.5(c); and

()  annhually, a list.of policies in farce covering the insured property forming part of
the Project, together with corifirmation of payment af the current premiums; and

(iy  the Borrower shall promptly inform the Bank when the implementation of any
allocated Scheme is suspended or the Scheme is cancelled.

Information coricerning the Borrower

The Borrower shall:

(a)

deliver to the Bank:

()  as soon as they become available but in any event within 180 (one hundred
and eighty) days after the end of each of its financial vears its audfted annual
report, balance sheet, profit -and loss account and auditors report for that
financial year together with a Compliance Certificate as set out in Schedule E.2
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(b)

(it)

(iii)

(iv)

signed by two management board members or otherwise in accordance with
the applicable rules of authorisation for the Borrower and certifled by the
auditors of the Borrower confirming compliance by the Borrower with the
financial covenants pursuant to Articie 5.10 and with evidence of such
compliance and related calculations; and

as soon as they becoma publicly avallable but in any event within 120 {one
hundred and twenty) days after the end of each of the relevant accounting
periods its interim semi-annual report, balance sheet and profit and loss
account for each of the first half of each of its financlal years {ogether with a
Compliance Certificate as set out in Schedule E.2 signed by two management
board members or otherwise In accordance with the applicable rules of
authorisation for the Borrower confirming compliance by the Borrower with the
financial covenants pursuant to Ardicle 6.10 and with evidence of such
compliance and related calculations; and

from time to time, such furthar information on its general financial sftuation as
the Bank may reasonably require or such certificates of compliance with the
undertakings of Article 6 as the Bank may deem necessary; and

any such Information ar further documant concerning Borrower's due diligence
matters of or for the Borrower as the Bank may reasonably require within a
reasonable time; and

inform the Bank immediately of:

0

(W)

(i)
(iv)

v
(vi}
(vil)
{viii)
(ix)
(x)

()

(i)

any material alteration to its articles of associatlon or sharehaolding structure
and of any change of ownership of 5% or more of ite shares after the date of
this Contract;

any fact which obliges it to prepay any financial indébtedness or any European
Union funding;

any event or detlsion that constitutes or may result in a Prepayment Event;

any intention on its part to grant any Security over any of its assets in favour of
a third party other than in complianice with Article 7.2;

any intention on its part to sell, transfer, lease or otherwisa dispose of its assets
and which could trigger a breach of Article 6.6;

any intention on Ks part to relinquish ownership of any matérial component of
the Project;

any fact or event that is reasonably likely to prevent the substantial fulfiment of
any obligation of the Borrower under this Contract or any of the Security
Documents;

any Event of Default having occcurred or being thraatened or anticipated;

any Investigations conceming the integrity of the members of the Bofrower's
management board, supervisory board or managers;

to the extent permitted by law, any material litigation, arbitration, administrative
proceedings or investigation carried out by a court, administration or similar
public. authority, which, to the best of its knowledge and belief, is current,
imminent or pending against the Borrower or its controlling entities or members
of the Borrower's management bodies in connection with lliegal Aclivities
related to the Loan or the Project;

any measure taken by the Borrowsr pursuant to Article 8.5(f) of this Contract,
and

any litigation, arbitration or administrative proceedings or investigation which is
current, threatenad or pending and which might if adversely determined result
in a Material Adverse Change.
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8.3

8.4

9.1

Visl! the Ba

The Borrower shall allow the Bank and, when either required by the relevant mandatory
provisions of EU law or pursuant to the EFSI Regulation, the competent EU institutions
inciuding the European Couirt of Auditors, the Commission, the Eurnpean Anti-Fraud Office,
as well as persons designated by the foregoing:

{a) to visit the sites, installations and works comprising the Project,

(b) to interview represantatives of the Borrowar, and not obstruct contacts with any othar
person Invoived in or affected by the Project; and

{c) to conduct such on the spot audits and checks as they may wish and review the
Borrower's books and records in relation to the execution of the Project and to be
able to take caopies of related documents to the extent permitted by the law.,

The Barrower shall provide the Bank, or ensure that the Bank is provided, with all necessary
assistance for the purposes described in this Article.

In the case of a genuine allegation, complaint or information with regard to lMegal Activities
related to the Loan and/or the Project, the Borrower shall consulf with the Bank in good faith
regarding appropriate actions, In particular, if it is proven that a third party committed lllegal
Activities in connection with the Loean and/or the Project with the result that the Loan or the
EFSi financing were misapplied, the Bank may, without prejudice to.the other provisions of
this Contract, inform the Borrowsr if, in its view, the Borrowar should take appropriate
recovery measures against such third party. In any such case, the Borrower shall in goad
faith consider the Bank’s views and keep the Bank informed, The Barrower acknowledges
that the Bank may be obiiged to communicate information relating to the Borrower and the
Project to any competent institution or body of the European Union in accordance with the
relevant mandatory provisions of Eurapsan Union law.

Disclosure and publication

The Borrower acknowledges that;

(a) the Bank may be obliged to communicate information relating to the Borrower and the
Projact to any competent institution or body of the European Union in asccordance
with the relevant mandatory provisions of European Unlon law or pursuant to the
EFS! Regulation; and

(b) the Bank may publish on its website or produce press releases containing information
related to the flnancing provided pursuant to this Contract with support of the EFSI
including the name and address of the Borrower, the purpose of the financing and the
type and amount of financing received under this Contract.

ARTICLE S

Charges and expenses

Taxes, duties and fees

The Barrower shall pay all Taxes, duties, fees and other impositions of whatsoever nature,
including stamp duty and registration fees, arising out of the execution or implementation of
this Contract, the Securty Documsnts or any related document and in the creation,
perfection, registration or enforcement of any Security for the Loar to the extent applicable.

The Borrower shall pay all principal, interest, indamnities and other amounts due under this
Contract gross without deduction of any national or local impositions whatsoever; provided
that, if the Borrower is obliged to make any such deduction, it will gross up the payment to
the Bank so that after deduction, the net amount received by the Bank is squivalent to the
sum due.
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8.2

2.3

10.1

10.1.A

Other charges

The Borrower shall bear all documented charges and expenses, including professional,
banking or exchange charges incurred in connection with the preparation, execution,
implementation, enforcement and termination of this Contract, the Security Documents or
any related document, any amendment, supplement or waiver in respect of this Contract,
the Security Documents or any relaled document, and in the amendment. creation,
management, enforcement and realisation of any security for the Loan,

Increased costs. indemnity and set-off

(a)

(b}

(c)

The Borrower shall pay to the Bank any dogumented sums or expsenses incurred or
suffered by the Bank as a consequence of the introduction of or any change in {or in
the interpretation, administration or application of) any law or regulation or compliance
with any faw or regulation made after the date of signature of this Contract, in
accordance with or as a result of which (i) the Bank Is obliged to incur additional costs
in order to-fund ar perfarm its obligations under this Contract, or {ii) any amount owad
to the Bank under this Contract or the financlal Income resulting from the granting of
the Credit or the Loan by the Bank to the Borrower is reduced or eliminated.

Without prejudice to any other rights of the Bank under this Contract or under any
applicable law, the Borrower shall indemnify and hold the Bank harrless from and
agalnst any loss incurred as a result of any payment or partial discharge that takes
place in a manner other than as expressly set out In this Contract.

The Bank may set off any matured obligation due from the Borrower under this
Contract (to the extant beneficially owned by the Bank) against any obligation
{whether or not metured) owed by the Bank to the Borrower regardless of the place of
payment, baoking branch or currency of either obligation. If the obligations are in
different currencles, the Bank may convert either obligation at a market rate of
exchange In its usual course of business for the purpose of the set-off. If either
obligation is unliquidated of unascertained, the Bank may set off in an amount
estimated by it in good faith to ba tha amount of that obligation.

ARTICLE 10
Events of Default

Right to demand repayment

The Borrower shall rapay all or part of the Loan (as requested by the Bank) forthwith,
together with accrued interest and ali other accrued or outstanding amounts under this
Cantract, upon written demand being made by the Bank in accordance with the following

provisions.

Immediate demand

The Bank may make such demand immediately:

(a) if the Borrower does not pay on the due dats any amount payabla pursuant to this
-Contract at the place and in the currency in which it is expressed to be payable,
unless (I} its fallure to pay Is caused by an administrative or technical error or a
Disruption Event and (li) payment is made within 3 (three) Business Days of its due
date;

{b) if any information or document given to the Bank by or on behalf of the Borrowsr or

any representation, warranty or statement made or deemed to be made by the
Borrower in or pursuant to this Coniract or in connaction with the negotiation or
performance of this Contract is or proves to have been incorrect, Incomplete or
misleading in any material respect;
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(c)

(d)

(e}

{

(@)
{h)

0

@)

(k)

if, following any default of the Borrowsr In relation to any loan, or any obligation
arising out of any financial transaction in the excess of EUR 50,000, other than the
Loan,

(i}  the Borrowser is required or Is capable of being required or will, following explry
of any applicable contractual grace period, be required or be capabie of being
required to prepay, dischargs, closs out or terminate ahead of maturity such
other loan or obligation; or

(i) any financlal commitment for such other loan or obligation Is cancelled or
suspended;

If the Borrewar fs unable to pay its debts as they fall dus, or suspends its debts, or
makes of seeks to make a composition with its creditors;

If any corporate action, legal proceedings or ather procedurs or step is taken in
relation to the suspension of payments, moratoflum of any indebtedness,
dissolution, administration or reorganisation {by way of voiuntary arrangement or
otherwise), including in particular without however being limited to bankruptcy,
controlied management, suspension of payments, arrangement with creditors and
judicial liquidation proceedings or any analogous procedure or step Is taken in any

Jurisdiction or an order is made or an effective resolution Is passed for the winding up

of the Borrower, or if the Borrower takes steps towards a substantial reduction in iis
capital {axcept for the permitted retum of capital contributions as provided for in
Article 4.3.A(2)), s declared insolvant or coases or resolves to cease to carry on the
whale or any substantial part of its businass or acfivitles;

¥ an encumbrancer takes possession of, or a recsivar, liquidator, administrator,
administrative racsiver or similar officer is appointed, whether by a court of competent
jurisdiction or by any competant administrative authority or by any person, of or over,
any part of the business or assets of the Borrower or any property forming part of the
Profect unless those circumstances are capable of remedy and are ramedied within
5 Business Days;

if the Borrower defaults in the performance of any obligation in raspect of any other
loan granted by the Bank or financial instrument entered into with the. Bank;

if the Borrower defauits. in the. parformance of any abligation in respect of any other
loan made to it from the resources of the Bank or the European Union;

If any distress, execution, sequastration or other process is levied or enforced upon
the property of the Borrower and is not discharged or stayed within 14 (fourteen) days
or any property forming part of the Project and is not discharged or stayed within
14 (fourteen} days;

if a Material Adverse Change occurs, as compared with the Borrower's condition at
tha date of this Contract: or

if it is or becomes unlawful for the Borrower to perform any of its obligations under
this Confract or under any of the Security Decuments, or this Contract ar any of the
Security Documents is not effective in accordance with its terms or is alleged by the
Barrower to be ineffective in accordance with its terms.

Demand after notice to remedy

The Bank may also make such deamand:

(=)
(b)

if the Borrower fails to comply with any obligation under this Contract not being an
obligation mentioned in Article 10.1.A; or

if any fact related to the Borrower or the Project stated in the Racitals materially alters
and is nat materially restored and If the alteration either prejudices the Interests of the
Bank as lender to the Borrower or adversely affects the implementation or operation
of the Project,
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10.2

10.3
10.3.A

10.3.B

10.3.C

10.4

111

1.2

ol

unless the non-campliance or circumstance giving rise to the non-compliance is capable of
remedy and is remedied within a reasonable perlod of time specifiad 1n & notice served by
the Bank on the Borrower.

Other rights at law

Article 10.1 shall not restrict any other right of the Bank at law to require prepayment of the
Loan.

In nit

Fixed Rate Tranches

In case of demand under Article 10.1 in respact of any Fixed Rate Tranche, the Borrower
shall pay to tha Bank the amount demanded together with the Prepayment indemnity on any
amount of principal due to be prepaid. Such Prepayment Indemnity shall sccrue from the
due date for payment specified in the Bank's notice of demand and be calculated on the
basis that prepayment is effected on the date so specified.

Floating Rate Tranches

In case of demand under Artlcle 10,1 in respect of any Floating Rate Tranche, the Borrower
shall pay to the Bank the amount demanded together with a sum equal to the present value
of 0.16% (fifteen basis points) per annum calculated and accruing on the amount of principal
due fo be prepaid in the same manner as interest would have been calculated and would
have accrued, if that amount had remained outstanding according to the original
amortlsation schedule of the Tranche, untl! the Interest Revision/Conversion Daie, i any, or
the Maturity Date,

The value shall be celculated at a discount rate equal to the Redeployment Rate applied as
of each relevant Payment Date.
General

Anmounts duae by the Barrower pursuant to this Article 10.3 shall be payable on the date of
prepayment specified in the Bank's demand.

Non-Waiver

‘No failure or delay or single or partial exsrcise by the Bank in exercising any of its rights or
remedies under this Contract shall be construed as a waiver of such right or remedy. The
rights and remedies provided in this Contract are cumulative and not exclusive of any rights
or remedies provided by law.

ARTICLE 11
Law and jurisdiction, miscellaneous.

Governing Law

This Contract and any nan-contractual obligations arising out of or in connsction with It shall
be governad by the laws of Luxembaourg.

Jurisdiction

(a) The courts of Luxembourg-Clty have exclusive jurisdiction to settle any dispute arising
out of or in connection with this Contract (including a dispute regarding the existence,
validity or termination of this Contract or the consequencas of its nullity) or any
nan-contractual obligation arising out of or in connection with this Contract.

(b) The parties agree that the courts of Luxembourg-Clty are the most approprlate and
convenlent courts {o settle any disputes between them and, accordingly, that they will
not argue to the contrary.
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(c)  This Article 11.2 is for the beneflt of the Bank only. As a result and notwithstanding
Artticle 11.2{a}, it does not prevent the Bank from taking proceedings relating to a
dispute (including a dispute relating to the existance, validity or términation hereof or
any non-contractual obligation arising out of or in connection with this Contract) in any
other courts with jurisdiction. To the extent allowed by law, the Bank may take
concurrent proceedings in any number of jurisdictions.

113 Place of performance

Unless otherwise spacifically agreed by the Bank in writing, the place of performance under
this Contract, shall be the seat of the Bank.

1.4 Evidence of sums due

In any legal action arising out of this Contract the certificate of the Bank as to any amount or
rete due to the Bank under this Cantract shall, in the absence of manifast arror, be prima
facle evidence of such amount or rate.

11.5 Entire Agreement

This Contract constitutes the entire agreement betwsen the Bank and the Borrower in
relation to the provigion of the Credit hereunder, -and Supersedes any previous agreement,
whether express or Implied, on the same matter.

1.6  [nvalidity

If at any time any term of this Contract is or becomes illegal, invalid or unenforceable in any
respect, or this Contract is or becomes ineffective in any respect, under the laws of any
Jurisdiction, such illsgality, invalidity, unenforceability or ineffectivenass shall not affect:

{a) the legality, validity or enforceability in that jurisdiction of any other term of this
Cantract or the effectiveness in any other respect of this Contract in that Jurisdiction,
or

{b) thelegallty, validity or enforceability in other jurisdictions of that or any other term of
this Contract or the effectiveness of this Contract under the laws of such other
Jurisdictions,

"M.7 Amendments

Any amendment to this Contract shall'be made in writing and shall be signed by the parties
hereto.

11.8 Counterparts

This Contract may be executed in any numbsr of counterparts, all of which taken together
shall constitute one and the same instrument. Fach counterpart is. an original, but all
counterparts shall together constitute one and the same instrument,

ARTICLE 12
Final clauses

12.1 Notices to elther party

Notices and other communications -given under this Contract addressed to either party to
this Contract shall be made to the address, facsimile number or e-mail address as set out
below, or to such other address or facsimile number as a party previously natifies to the
other in writing:
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12.2

12.3

e

For the Bank Attenfion: OPS
100 boulevard Konrad Adenauer
L2050 Luxembourg
Facsimile no: +352 4379 67488

Feor the Borrower Attention: Managerment Board

Poznanskie Towarzystwoe Budownictwa
Spotecznego Sp. z 0.0.

ul. Konfederacka 4

80-281 Poznan

Fagsimile no.: +48 618 508 300
e-mail: sekretariat@ptbs.pl

Form of notice

Any notice or other communication given under this Caontract must be in writing.

Notices and other communications, for which fixed periods are laid down in this Contract or
which themselves fix periods binding on the addresses, may be made by hand delivery,
registered letter or e-mail. Such notices and communications. shall be deemed to have been
received by the other party on the date of delivery in relation to .8 hand-delivered or
registered letter or on the date when the e-mall is sent in relation to an e-mail message from
the Bank to the Borrower or when confirmed by return e-mail by an autherised officer of the
Bank to have been réceived in readable form, in the case of an e-mail sent by the Borrower
to the Bank.

Other notives and communlecations. may be made by hand delivery, registared letter or
e-mall.

Without affecting the validify of any notice dslivered by e-mail according to the paragraphs
above, a copy of each notice delivered by e-mail shall also ba sent by letter to the relevant
party on the next following Business Day at the latest.

Notices issued by the Borrower pursuant to any provision of this Contract shall, whera
required by the Bank, be deliverad to the Bank together with satisfactory evidence of the
authority of the person or persons authorised to.sign such notice en behalf of the Borrower
and the authenticated specimen signature of such persop or persons.

Recitals, Sc las a nexss

The Recitals and following Schedules form part of this Contract.

Schedule A Project Specification and Reperting
Schedule B Definitions of EURIBOR and WIBOR
Schedule C Forms for Borrower

Schedule D Interest Rate Revision and Conversion
Schedule E Certificates to be provided by the Borrower
Schedule F Form of Pay-off Letter



Schedule A

Prolect Specification and Reporting
Al Technical Description (Article 6.2)

A.1.1 Purpose, Location

The proposed Framewark Loan (FL) under this Contract concems the financing of the
construction of approximately 1,300 affordable housing units with necessary Infrastructure.
The Projsct will be located in several locations in the Clty of Poznari, with sites at Strzeszyn
and Naramowice distriots Indicated as the most likely.

The Borrower is the Social Housing Association (PTBS), Poznariskie Towarzysiwo
Budownictwa Spolecznego sp. z 0.0.

A.1.2 Description

The Project includes the construction of: a) approx. 1,300 residential units (affordable
housing with buy option under cerain conditions); b) commercial/community services
premises (mainly located in the ground floor of multi-family buildings); c) the necessary
technical infrastructure (including water mains, sanitary sewage system and the urban road
system) and the rest of the accompanying infrastructure (including halls garage and
above-ground parking spaces); d) the wider infrastructure of sports, recreational and
educational activities necessary for the proper functioning of settiement (playgrounds, etc.).

The Project comprises mainfy small-sized Schemas {balow EUR 25m).

A1.3 Calendar
The entire Project will be physically completed by the end of 2021,
A.1.4 General Provisions

= The Bank will genarally allocate its funds only to eligible Schemes which are economically,
technically and financially justified and environmentally sound, All Schemes must comply
with EU environmental, procurement and state aid leglstation as well as comply with the
principles and standards of the Bank's Environmental Policy Statement’.

= The Loan amount across the set of Schemes financed shall not exceed 50% of the Project
investment costs and 100% of the eligible investment costs.

« The Project investment cost includes (non-exhaustive list) land, studies and engineering,
civil works, equipment and installation, non-recoverable VAT, technical and price
contingencies.

= The following costs are not eligible for the Bank: VAT and other taxes and duties, iand
acquisition, purchase of buildings, maintenance, repairs and other operating costs,
acquisltion of second-hand assets, interest during construction, purchase of licences for the
use of non-generated public resources (e.g. telecom licences), patents, brands and
trademarks. Purely financial transactions gre also not eligible.

* The eligibility for the Bank's financing will be checked by the Bank at allocation stage
against the above list and the Bank’s standard eligibility criteria.

« The Bank reserves the right to review allocation procedures in view of the development of
the Project.

A.1.5 Allocation Procedures

The Bank’s Loan will be allocated to the efigible Schemes, satisfying the sactors listed in the
Technical Description with procedurés modulated according to the Scheme size and in line
with applicable framework loan procedures:

! hitp/www eib.orgiatiachments/strategies/eib_stalement_esps_en.pdf
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The following Annexes ara attached hereto:

Annex | Resolution of the Managernent Board, the Supervisory Board and
Shareholder’s Meeting of Borrower and authorisation of signatory

Annax |I Certificate of Bofrowing Powers

Annex | List of Securities

IN WITNESS WHEREOF the parties hereto have caused this Contract to be executed in
3 (three) originals in the English language

At Poznan, this 34 day of December 2016,
At Luxembourg, this 22 day of December 20186.

Signed for and on behalf of Signed for-and on behalf of

EUROPEAN INVESTMENT BANK Poznariskie Towarzystwo Budownictwa
Spofecznego Sp. z 0.0,
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a) Eligible Schemes with an Investment cost below EUR 25m are selected by the Borrower.

The choices are subject to ex-post confirmation of eligibility by the Bank's services. The
Borrower is to submit an Allocation Request in a form required by the Bank (as defined in
A1.8).

b) Eligible Schemes with a cost between EUR 25rm and EUR 50m are submitted ex-ante to the

c)

d)

—

f)

Bank for approval before funding, using a template as defined in A1.7 or & feasibility study.
The Bank keeps the mght to agk for addltional information: partlal or in-depth appraisal of the
Scheme will be undertaken, if judged necessary

Eligible Schemes with a cost above EUR 50m are not part of this Bank's operation.

Together with an Allocation Request, the Bomower should provide the foliowing
documentation supporting environmentat compliance of the Schemes concemad:

Compliance with EIA Directive 2011/82/EU:

For Schemes requiring an E!A (Annex Il screened in or Annex | of EIA Diractiva): copy of
the Environmental Decision(s) (or equivalent) and Environmental impact Assassment {EIA)
with a summary description of the environmental measures ‘adopted (mitigating,
compensation, etc.) In addition, please provide a copy of the corresponding Non-Technical
Summary (NTS}) or a link to a public version of it on @ relevant public entity's official web
site.

Compliance with the EU Habftats and Birds Directives (92/43/EEC and 79/408/EEC)

For Schemes with potential or likely significant effects on a Site of Community Importance
(SCI) (Natura 2000 or otherwise) and subject to @ screening under the EU Habitats and
Birds Directives: Form A or its equivalent signed by the competent authority responsible for
the monitoring of Natura 2000. This declaration should confirm that the required
assessments under the EU Habitats and Birds Directives have been carried out {if
necessary), that the Scheme will have no significant impact on any protected site and that
the appropriate mitigation measures have been Identified.

For Schemes with a significarit impact, potential or likely, on a 80, requiring an assessment
under Article 6(4) of the Habitats Dlrective: Form B or its aquivalent - signed by the
competent authority responsible for monitoring Natura 2000 Sites, together with the
Justification of overriding public interest as well as the opinlon of the Eurecpsan Commission,
if applicable.

For Schemés which fall under Annex Il of the EIA Directive and not raquiring an EIA: the
Borrower shall ensure that a screening procedure taking into account the criterla listed in
Annex lll of EU EIA Directive was carried out by the environmental competent authority. The
screening decision can be common for several Schemes. A copy of this decision might ba
requested by the Bank.

The Borrower shall store. and keep the relevant documents updated, inciuding documents
supporting the compliance with the. environmenital legislation. in case the Bank requires
such documantation for any of the Schemes Inciuded in this operation, the Borrower shall
promptly provide all documents requestad.

A.1.6 Eliglbllities

Urban development linked to social housing developments

All Schemes related to a specific urban area will have to abide to the integrated planning
logle, have reasonable costs and be self-contained {not just a cornponent of a major ohe),
but complamentary to the global urbian action.
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A.1.8. Project Fiche

PROJECT FICHE
{for Schemes with total costs between EUR 25m-50m)

POZNAN AFFORDABLE HOUSING (2015.0552)

This fiche could be replaced by any Intemal docurnent fe.g. application submitted by the beneficiary) providing the
Ssame Information.

Scheme name
Contact Person:

Scheme reference

Contact (e-mail, talephone

Implementing Body:.

Date:
Location;
Sector: Signature;

Tvpe: new project/ extension/ rehabilitatian

1.

11

1.2

1.3

1.4

1.5

= 04

Scheme

Background

Reasons for undertaking the Project and key objectives
{Please refer to the strategic plans to which Project'is integrated)

Technical description of the Project including relevant key dimensions and capacities

Entity(ies) responsible for Project design, construction and supervision

Investment cost (tatal)

item PLN

Preliminary studies, feasibility studies, etc.

Land Acquisition

Preparation warks {demolition,
decontamination works, etc.)

Construction works affordable housing
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1.5.1

1.6

1.7
1.8

1.9

1.10

.M

1.12

L Jue
H

Censtruction works commercial areas (if any)

Construction works associated infrastructure
{roads, etc.) {if any)

Management and supervision cost
Non-Recoverabla VAT
Interest during construction

TOTAL COST

Financial plan and requested allocation

Sources of financing in PLN

PTBS

Private contribution from tenants

Other {(Municipality, efc.)

Total

of which requested the Bank's Loan

Expected expenditure schedule {in PLN)

year Before 2016 2016 2021 Total

PLN

Expected technical/ economical life-span (years)

Implementation period {dates: month, year)
a) Start:
b} Completion {expected and real):

Authorisation required to implement/operate the Project

Please provide the name(s) of the authorlty(ties) lssuing the relevant permit(s) and whether or
not the authorisation(s) has (have) been issued. If permits are not issued, please indicats the
expected date.

Jobs affected by the investment
Number of jobs that will be created, secured or lost as a consequence of the Project

a) during constructlon:

b) post construction {(operation and maintenance) - secured:

Physical indicators
Please indicate {quantify) planned physical output/result of the Project.
Indicator name and definition ' Baseline (year) Target value (year)
a) ...
b)
c)
Procurement
Contract Tender Publication | Publication | Centract Company
name procedure date reference Value (PLN) | warded (if
(OJEU  or available)
national
journai)
54
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1.13

1.14

1.16

Lieg

Example beiow

Construction
works Involving
the alteration of
Raosevslta

Open procedure | 05.03.2011

Public Works

201118
073725

45-

Environmental Impacts

a) Pleasé explain briefly the effects of the Project on the Envirenment,
b} Does the Project have any particular environmental risks or benefits?
¢} Compliance with EIA Directive 2011/62/EU:

o For Schemes requiring an EIA (Annex il screened in-or Annex | of EIA Directive): The

Borrowar shall provide a copy of the Environmental Decision(s) and Environmental
Impact Assessment (EIA) with a summary description of the environmental measures
adopted {mitigating, compensation, etc:) In addition, please provide a copy of the
corresponding Non-Technical Summary (NTS) ot a link to a public version of it on a
relevant public entity’s official web site.

For Schemes which fali- under Annex Il of the EJA Directive and not requiring an EIA:
The Borrower shall ensure that a screening pracedure taking into account the criteria
listed in Annex NI of EU EIA Directive was carried out by the environmental competent
authority. The screening decision can be common for several Schemiss. A copy of this
dscision might be requested by the Bank.

d} Compliance with the EU Habitats and Birds Directives (92/43/EEC and 79/409/EEC)

o For Schemes with potential or likely significant effects on a Site of Community

Importance (SCi) (Natura 2000 or otherwise) and subject to a screening undesr the EU
Habltats and Birds Directives: The Borrower shall provide the Form A or its equivalent
signed by the competent authority responsible for the monitoring of Natura 2000, This
daclaration should confirm that the required sssessments under the EU Habitats and
Birds Directives have been carried out (if necessary), that the Scheme will have no
significant impact on any protected site and that the appropriate mitigation measures
have been identified.

For Schemes with a significant impact, potential or Iikely, on a SCI, requiring an
assessment under Article 6(4) of the Habitats Directive: The Borrower shalt provide

the Form B or its equivalent - signed by the competent authority responsible for

monitoring Natura 2000 Sites, together with the justification of overiding public
interest as well as the opmion of the European Commission, if applicable.

Soclal Impacts
Main social impact of the Project
Please include (if applicable) information about resettlement process.

Operation and maintenance of the facilities:
a) Organisation in charge of the operation and maintenance of the Scheme.
b} Operating and maintenance costs and available budget for operation and maintenance.

Economic and financial aspacts

a)

b)

Papulation served by the Scheme, or other pertinent demand analysis. In the case of road
Scheme actual and forecast traffic flows have to be Included.
If applicable, a summary of cost-benefit or economic feasibility analysis.

Iif applicable, cost recovery mechanism {Will users be required to contribute to the cost of
the Scheme? Tariff palicy?)
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2. Overall conclusions and recommendations

Place:
Date:
Borrower:

Responsible person;
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A2 Information Duties under Adicle 8.1{a)

Project information to be sent to the Bank and method of transmission

1. Dispatch of information: designation of the person responsible

The information below has to be sent to the Bank under the responsibility of:

Financial Contact
Company PTBS
Contact person Anna Harasirmowicz
Title Internal auditor
Address ul. Konfederacka 4, 60-281 Pozna#
Phone Tel. +48 618 508 319
Fax | Fax. +48 618 508 300
Email anna.harasimowicz@ptbs.pl

The above-mentioned contact person is the responsible contact for the time being.
The Borrower shall Inform the EIB immediately in case of any change.

The Borrower shall deliver to the Bank the following information at the latest by the deadline

indicated below.

Document / information Deadiine
Updated Social Housing Strategy of the City of Poznan When avaiiable

Confirmation of establishment of Project Implementation | When established
Unit and its composition

The Borrewer shall Inform the Bank on the sale of any | End of January each year covering

affordable apartment sales from previous year during the
duration of the life of the loan.
The Borrower shall promptly inform the Bank: When applicable and as soocn as

¢ When the implamentation of any allocated Scheme is | the event occurs.
suspended or the Scheme Is cancelled;

»__Onthe sale of any affordable apartment.
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3.

Info

ion on the project’ ementation

|F1. I

4l

The Borrower shall deliver to the Bank the following information on project progress during
implementation at the latest by the deadline indicated baiow.

Document / Information

Deadline | Frequency of

reporting

Project Progress Report (please use template on allocation/PPR | End
excel table (annex A.1.7} to report progress of Schemes).
A brief update on the Technical Description, explaining the | covering

raasons for significant changes vs. initlal scope; information

Update on tha date of completion of each of the main project’s | from

componants, explaining reasons far any possibla delay; pravious

Update on the cost of the project, explaining reasons for any | year
possibie cast variations vs. initial budgeted cost;

A description of any major issue with impact on the
anvironment;

Update on the project's demand or usage and comments;

Any significant issue thal has occurred and any significant risk
that may affect tha project's operation;

Any legal action concerning the project that may be on-going.
Updated on the sales of affordable housing within this Project,
including the number of apartments and affected surface.

January 2017 to 2021.

of | Annually, from

Information on the end of works and first vear of operaticr _
The Borrower shall deliver to the Bank the following information on project complstion and
initial operation at the latest by the deadiine Indicated below.

Document / Information Date of defivery
to the Bank
Project Complation Report, including: (please use same excel feporting 375 January 2023

table as for the PPR plus complementary word repoit)

A final Technical Description of the project as completed, explaining
the reasons for any sighificant change compared to the Technical
Description in A.1.;

The dale of completion of each of the main project's components,
explalning reasons for any possibie delay;

The final cost of the project, explaining reasons for any possible cost
varialions vs. initial budgeted cost;

Employment effects of the project: person-days required during
Implementation as well as permanent new jobs created,

A deseription of any major issue with impact on the environment or
social impacts (pariicularly relevant for the ESCS),

Uindate on the project's demand or usage and comments;

Any significant Issue that has occurred and any significant risk that
may affect the profect’s operation;

Any lagal action concerning the project that may be on-going;

An update on the following Manitoring Indicators (number of
apartments, surface (m2} and people beneffted from the Project};
Piease include updated estimation on the expected sells of affordable
housing within this Project.

Language of reports Polish or English
58
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Schedule B
Definitions of EURIBOR and WIBOR

A. EURIBOR

"EURIBOR" means:

{a) in respect of a relevant period of less. than one month, the Screen Rate (as defined
below) for a term of one month;

(b) in respect of a relevant period of one or more months for which a Screen Rate Is
avallable, the applicable Screen Rate for a term for the corresponding number of
months: and

(e) in respect of a relevant period of more than one month. for which a Screen Rate is not
avallable, the rate resulting frem a linear interpolation by refarence to two Screen
Rates, one of which is applicable for a perlod next shorter and the aother for a period
hext longer than the length of the relevant period,

(the period for which the rate is taken or from which the rates ara interpolated being the
"Representative Perlod").

For the purposes of paragraphs (b) and (c) above:

“available" means the rates, for given maturities, that are calculated and published by
Global Rate Set Systems Ltd (GRSS), or such other service provider selected by the
European Money Markets Institute (EMMI), under the sponsorship of EMMI and EURIBOR
AC|, or any successor to that function of EMMI and EURIBOR AC! as determined by the
Bank; and

"Screen Rate™ means the rate of interest for deposits In EUR for the relevant period as
published at 11h00, Brussels time, or at a later time acceptable to the Bank on the day (the
"Reset Date") which falls 2 {two) Relevant Business Days prior to the first day of the relevant
pericd, on Reuters page EURIBOR 01 or its successor page or, failing which, by any other
means of publication chosen for this purpose by the Bank.

If such Screen Rate is not so published, the Bank shall request the principal auro-zone
offices of four major banks In the euro-zone, selected by the Bank, to quote the rate at which
EUR depusits in a comparable amount are offered by each of tham as at approximately
11h00, Brussels time, on the Reset Date to prime banks in the eurc-zone interbank market
for a perfod equal to the Representative Period. If at least 2 (two) quofations are provided,
the rate for that Reset Date will be the arithmetic mean of the quotations.

If fewer than 2 (two) quotations are provided as requested, the rate for that Reset Date will
be the arithmetic mean of the rates quoted by major banks in the suro-zone, selected by the
Bank, at approximately 11h00, Brussels time, on the day which falls 2 {two) Relevant
Business Days after the Reset Date, for isans in EUR in a comparable amount to leading
European hanks for a period equal to the Representative Perlod.

If the rate resulting from the above is below zero, EURIBOR will be deamed to be zero.

If no rate 1s available as provided above, EURIBOR shall be the rate {expressed as a
percentage rate per annum} which is determined by the Bank to be the ali-inclusive cost to
the Bank for the funding of the relevant Tranche based upan the then applicable Internally
genaerated Bank reference rate or an alternative rate determination method reasonably
determined by the Bank.

. WIBOR

"WIBOR" means:

{a) In respect of a relevant period of one month or less than a month, the rate of interest
for deposits in PLN for a term of one month;

(b) in respect of any relevant period or any other period of time, of more than ona month;
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et

{c) If it corresponds to any pericd for which rates of interest for daposits in PLN are
cammonly quoted, the rate of interest for deposits in PLN fora period corresponding
to the term of such relevant period; or

(d) if it does not correspond to any period for which rates of interest for deposits in PLN
are commonly quoted, the rate resulting from a linear interpolation by reference to two
rates of interast for deposiis in PLN, ore of which shall be a rate commoniy quoted for
a period next shorter than a relevant peripd and the other for a period next longer than
a relavant pariad,

{the period, or periods, for which the rate is taken (or based on which the rate Is interpolated)
being hereafter referrad to as the "Representative Period”) all as published at 11.00 a.m.
Warsaw tima or at a later time acceptabie to the Bank on the day (the "Reset Date") which
falls two Warsaw Business Days prior to the firet day of the ralevant period, on Reuters page
acreen WIBO page or its successar page ar, failing which, by any other means of publication
chosen for this purpose: by the Bank. If such rate is not so published, the Bank shall request
the principal Warsaw offices of four major banks operating in the PLN interbank market,
selected by the Bank, fo quote the rate at which PLN deposits in a comparable amount are
offered by each of tham as at approximately 11:00 a.m., Warsaw time, on the Reset Date to
prime banks in the PLN intarbank market for 2 period equal to the Representative Period. If
at least two quotations are provided, the rate for that Reset Date will be the arithmeatic mean
of the quotatians.

If fewer than two quotations are provided as reguested, the rate for that Reset Date will be
the arithmetic mean of the rales guoted by major banks in the PLN interbank market,
selected by the Bank; at approximately 11:00 a.m. Warsaw time on the day which falls two
Warsaw Businoes Daye after the Resat Date, for loans in PLN in a comparable amount to
leading European banks for a period equal to the Representative Period.

If the rate resulting from the above is below zero, WIBOR will be deemed to be zero.

If no rate is available as provided above, WIBOR shall be the rate (expressed as a
percentage rate per annum) which Is determined by the Bank to be the all-inclusive cast to
the Bank for the funding of the relevant Tranche based upon the then applicable intsmally
generated Bank reference rate or an alternative rate determination method reasonably
determined by the Bank.

GENERAL

For the purposes of the foregueing definitions:

{a) “"Warsaw Business Day" means a day on which banks are open for normal business
in Warsaw.

(b) Al percentages resulting from any calculations referred fo in this Schedule will be
rounded, if necessary, to the nearest one hundred-thousandth of a percentage point,
with halves being rounded up.

(¢) The Bank shail inform the Borrower without delay of the quotations received by the
Bank.

(d) I any of the foregoing provisions becomes inconsistent with provisicns adopted under
the aegis of:

{) EMMI and EURIBOR AC! {or any successor to that function of EMMI| and
EURIBOR ACI as determined by the Bank) in respact of EURIBOR; ar

(i) WIBOR,

the Bank may by notice to the Borrower amend the provision to bring it inte line with
such other provislons.
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Schedule C
Forms for Borrower

C.1 Eorm of Disbursement Offer/Acceptance (Articles 1.2.8 and 1.2.C)

To: Poznariskie Towarzystwo Budownictwa Spofecznego Sp. z o.0.
From:  European Investment Bank
Date:

Subject: POZNAN AFFORDABLE HOUSING Finance Contract between ‘European
Investment Bank and Poznariskie Towarzystwo Budownictwa Spofecznego Sp.
Zo.0. dated © (the "Finance Contract”)

F! number 86.435 Serapis number 2015-0552

Dear Sirs,

Woao refer to the Finance Contract. Terms defined in the Finance Contract have the same
meaning when used in this letter.

Following your request for a Disbursement Offer from the Bank, in accordance with
Article 1.2.B of the Finance Contract, wa hereby offer to make avallable to you the fallowing
Tranche:

(@) Currency and amount to be disbursed and its EUR equivalent.
{b) Schaduled Disbursement Date:

(c} Interestrate basis:

(d}) Interest payment penodicity:

(8) Payment Dates.

{fy  Terms for repayment of principat:

{g)  The first and last principal repayment dates:

{h}  The Interest Revision/Conversion Date;

(i)  The Fixed Rate or Spread, applicable until the Interest Revision/Conversion Date, if
any, or untl the Maturity Date:

To-make the Tranche available subject to the tarms and conditions of the Finance Contract,

the Bank must receive a Disbursement Acceptance In the form of a copy of this

Disbursement Offer duly signed on your behalf, to the following fax number [__] no later than

tha Disbursement Acceptance Deadline of [time] Luxembourg time an [date].

The Disbursement Acceptahce must be accompanied (if it has not been previously supplied)

by:

(1 the Indication of the bank account (with IBAN cods in case of dishursements In

EUR or the appropriate format for the relevant currency) where disbursement of
the Tranche should be made; and

(i) evidence of the authority of the person or persons authorised to sign it on behalf
of the Borrowsr-and the specimen signaturs of such person or persons.

i not accepted by the above stated time, the offer contained In this document shall be
deemed to have been refused and shall automatically lapse.

if you do aceept the Tranche as described in this Disbursement Offer, all the related terms
and conditions of the Finance Gantract shall apply, in particular, the provisions of Article 1.4.

Yours faithfully,
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EUROPEAN INVESTMENT BANK

Woe hereby accept the above Dishursement Offer:

For and behalf of Poznariskie Towarzystwo Budownictwa Spotecznego Sp. z 0.0,
Date:

A
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Schaduie D

Interest Rate Revision and Conversion

if an Interest Revision/Conversion Date has been included in the Disbursement Offer for a
Tranche, the following provisions shall apply.

Mechanics of Interest Revision/Conversion

Upon receiving an Interest Revision/Conversion Request the Bank shall, during the pariod

commencing 60 (sixty) days and ending 30 (thity) days before the Interest

Revision/Canversion Date, deliver to the Borrower an Inferest Revision/Conversion Proposal

stating:

{a) the Fixed Rate or the Spread that would apply to the Tranche, or the part thereof
indicated in tha Interest Revision/Conversion Request pursuant to Article 3.1: and

(b) that such rate shall apply until the Maturity Date or until a8 new Interest
Revision/Conversion Date, if any, and.that interest is payable quarterly, semi-annually
or annually in arrears on dasignated Payment Dates.

The Borrower may accept in writing an Interest Revision/Conversion Proposal by the
deadline specified therain.

Any amendmerit to this Contract requested by the Bank in this connection shall be effected
by an agreement to be concluded not later than 15 (fifteen) days prior to the relevant interest
Revision/Conversion Date.

Effects of Interest Revision/Conversion

If the Borrower duly accepts In writing a Fixed Rate or a Spread in respect of an Interest
Revision/Conversion Proposal, the Borrower shall pay accfued Interest on the Interest
Revision/Conversion Date and thereafter on the designated Payment Dates.

Prior to the Interest Revision/Conversion Date, the relevant provisions of this Contract and
Disbursement Offer and Disbursement Acceptance shail apply to the entire Tranche. From
and including the Interest Revision/Conversion Date onwards, the provisions contained in
the Interest Revislon/Converslon Proposal relating to the new Interest rate or the Spread
shail apply to the Tranche (or part thereof) until the new Interest Revision/Conversion Date,
if any, or uatil the Maturity Dats.

Non-fulfilment of interest Raevision/Conversion

If the Borrower does not submit an Interest Revision/Conversion Request or does not accept
in writing the Interest Revision/Converslan Proposal for the Tranche or if the parties fail to
effect an amendment requested by the Bank pursuant to Paragraph A above, the Borrower
shall repay the Tranche (or part theraof) on the Interest Revision/Conversion Date, without
Indemnity. The Borrower will repay on the Interest RevistoryConversion Date any part of a
Tranche which is unaffectad by the interest Revision/Conversion.
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To:
From:
Date:

Schedule E
Certificates to be provided by the Borrower

E.1 Form of Certificate from Borrower (Article 1.4.B)

European Investment Bank
Poznariskie Towarzystwao Budownictwa Spofecznego Sp. z 0.0,

Subject: POZNAN AFFORDABLE HOUSING Finance Contract between Eurgpean

Investment Bank and Poznariskie Tawarzystiwo Budownictwa Spotecznego Sp. z
0.0. dated © (the "Finance Contract") o
Fl number 86.435 Serapis number 2015-0552

Dear Sirs,

Terms defined in the Finance Contract have the same meaning when used in this letter.
For the purposes of Article 1.4 of the Finance Confract we hereby certify to you as follows:

(a)
(b)

{c)
(d)

{e)

{fy

(g)

(h)
M

0

(k)

0

Yours

no Prepayment Event has occuired and is continuing unremedied;

we are in compliance with the financial covenants pursuant to Article 6.10 and
attached is evidence of such compliance and related calculations;

no security of the type prohibited under Articls 7.2 has been created ar is in existence;

there hds been no material change to any aspect of the Project or in respeact of which
we are obliged to report under Article 8.1, save as previously communicated by us;

we have sufficlent funds available to ensure the timely completion and implementation
of the Project in accordance with Schedule A;

no event or circumstance which constitutes or wouid with the passage of time or
giving of notice under the Finance Contract constitute an Event of Default has
ocourred and Is continuing unremedied or unwaived;

no liigation, arbitration administrative proceedings or investigation is current or to our
knowledge Is threatened or pending befors any court, arbitral body or agency which
has resulted or if adversely determined is reasonably likely to result in a Material
Adverse Change, nor is there subsisting against us or any of our subsidiaries any
unsatisfied judgement or award,

the representations and warranties to be made or repeated by us under Article 6.12
are true in all respects; and

no Material Adverse Change has occurred, as compared with the situation at the date
of the Finance Contract,

the proposed Tranche will be Used to finance Schems [....] which comprise the
following properties: [please specify the exact location (i.e. street and its number),
relevant plots of land and land and mortgage registry numberj; and

we are the sole legal and beneficial owner and have good title to tha property[ies] set
out in point {j} above, which we charged pursuant to the [Mortgage Declaration] /
[Amendment to the Mortgage Declaration]; and

for the Scheme to be financed out of the proposed Tranche, we have opened the
following Bank Agcount: [please specify the number] in the Account Bank.

Taithfully,

For and on behalf of Poznariskie Towarzystwo Budownictwa Spotecznego Sp. z 6.0.

Date:
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E.2 Form of Compliance Certificate

To: European Investmerit Bank
From: Poznariskie Towarzystwo Budownictwa Spolecznego Sp. z a.0.
Date;

Subject: POZNAN AFFORDABLE HOUSING Finance Contract between Eurcpaan
Investment Bank and Poznarskie Towarzystwo Budownictwa Spoiecznego Sp. z
0.0. dated € (the "Finance Contract")

Fl number B6.435 Serapis number 2015-D552

Dear Sirs,

We refer to the Finance Contract. This is & Compliance Cerfificate. Terms defined in the
Finance Contract have the same meaning when used in this Compliance Certificate.

We hereby confim:

(a) [insertdetails and computations of covenants to be certified];

(b}  [insert information regarding asset disposal];

(c) [no security of the type prohibited under Article 7.2 has been created or is in
existence;]

{(d) Ino event or circumstance which constitutes or would with the passage of time or
giving of notice under the Finance Confract constitute an Event of Default has
occurred and s continuing unremedied or unwaived. [If this statement cannot be
made, this certificate should identify any potential event of default that is continuing
and the steps, if any, being taken to remedy it).

Yours faithfully,

For and on behalf of [Poznariskie Towarzystwo Budownictwa Spotecznego Sp. z 0.0.] /
fauditor of the Borrower]

[director} fdiractor]
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Schedule F
Form of Pay-off Latter

FORM OF CONSENT OF THE BANK

European Investment Bank
100 bivd Konrad Adenauer,
l. — 2950 Luxembourg

[place], on (]

GONSENT TO SEPATARE THE PREMISES WITHOUT ENCUMBERING THEM WITH MORTGAGE

AND TO SELL THE PREMISES

European Investment Bank {,Bank’) heréby states that:

{1)

(2)

(3)

on [ ] December 2016, the Bank as lender and Poznariskie Towarzystwo Budownictwa
Spolecznego sp. z 0.0., 8 company Incorporated in Poland, having {ts registered cffice in
Poznan (address: ul. Konfederacka 4, 60-281 Poznai, Poland), entered in the register of
entrepreneurs of the National Court Registry under KRS number 0000030524 (files
maintained by the District Court for Paznari — Nowe Miasto i Wilda in Poznan, VI Commercial
Division of the National Court Registry), NIP: 7781225831, REGON: 630682977, with the
share capital amounting o PLN 84,305,500.00 ("Borrower") as borrower concluded a finance
contract ("Finance Contract’);

a first ranking joint contractual mortgage up to the amount of [ ] PLN {in words: [ 1) was
established by the Borrower in favaur of the Bank in arder to sacure the claims of the Bank
arising under the Finance Contract, such mortgage having been registered in the following
land and mortgage registers {{Mortgage"):

(a) land and mortgage register no. [ ] maintained by the District Court for [ ] for the reat
estate located in Paznan, at [ ] street, comprising of the plots of land nos.. [ ], of the
total area of [ ] sq.m. {,Real Estate 1),

(b) iand and mortgage register no. | ] maintained by the District Court for [ ] fer the real
estate located in Poznah, at [ ] street, comprising of the plots of land nos.: [ ], of the
total area of [ ] sq.m. {,Real Estate 2°),

{c) [...](.Real Estate 37).
{coliectively referred to as the ,Real Estate”).

the Borrower and each of the persons listed under the heading ,Buyer® {each of them:
LBuyer” in the table below have entered into preliminary sale agreements at the respective
dates listed under the heading "date of the Preliminary Agreement” in the table below {each of
them: ,Preliminary Agreement") for the sale of thé premises located in the bullding [ ], at[ ]
street, built on the Reat Estate [1/2/3/... ]] (each of them: “Unit") [togather with the share in
title to a unit being a ruliiple parking space garage, located in the bullding, in which the Buyer
will use the parking space located on the level and having the number, which ars listed under
the heading "Levei/No. of the parking space (gach of them: “Parking Space“).]:
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and

{4) in connection with the intention of the Borrower to separate each of the Units, creating
separate litles to each of the Units and the sale of the Units [and Parking Spaces], in order to
fulfil its obligations under each relevant Preliminary Agreement,

The. Bank hereby consents for the Borrower to separate each of the Units from the relevant
Real Estate without encumbering such saeparated Units with the Morigage and for the
Borrower to sell the Units to the relevant Buyer.

For and on behalf of the European Investment Bank

Signature: Signature:
Name: Narmne:
Posiltion: Position:

Isignatures certiffed by nofary public, apostified|
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European Investment Bank
100 bivd Konrad Adenauer,
L — 2950 Luxemburg

[miejsce], dnia [o] 1.

ZEZWOLENIE NA WYOBDEBNIENIE BEZ OBFIAZEh'I HIPOTECZNYCH LOKALI ORAZ
NA SPRZEDAZ LOKALI

Europejski Bank Inwestycyjny (.Bank") ninigjszym oSwiadcza, ze:

M

(2)

()

<K

w dniu [ ] zostala podpisana umowa kredytu pomiedzy Bankiem jako kredytodawca, a
Poznariskiem Tawarzystwem Budownictwa Spofecznego sp. z c.o0. , spétka prawa polskiego,
z siedzibg w Poznaniu (adres: ul. Konfederacka 4, 60-281 Poznari, Polska), wpisang do
rejestry przedsiebioredéw prowadzonego Krajowego Rejestry Sadowego pod numersm KRS
0000030524 (akta porowadzone przez Sgd Rejonowy dla Poznania Nowe Miasto | Wilda w
Poznaniu, VIl Wydziat Gospodarczy Krajowego Rejestru Sadowega), NIP: 7781225831,
REGON' 630682977, kapitat zaktadowy w wysckosci 84.305.500,00 PLN jako kredytobiorcyg
{» Kredytobiorca"), (,Umowa Kredytu");

w nastepujgcych ksiegach wieczystych:

(a) ksiedze wieczystej nr[ ], prowadzonej przez Sad Rejonowy dla [ ] dla nleruchomoéci
polozne] w Poznaniu, przy ul. [ ], skladajgcej sie z dziatek gruntu o nastepujacych
numerach ewidencyjnych: [ ], o tacznej pawierzehni [ ] m. kw. (Nieruchomosé 17),

{b) ksiedze wieczystej nr [ ], prowadzane] przez Sgd Rejonowy dla [ ] dla nieruchomaosci
potozne] w Poznaniu, przy ul. [ ], skladajace| sie z dzialek gruntu o nastepujacych
numerach ewidencyjnych. [ ], o tacznej powierzchni [ ] m. kw. (,Nieruchemaos¢ 2%),

(c) f...] {(,Nieruchomosé 3"),
(zwanej dale] facznie Nieruchomosciy™),

wpisana jest ha rzecz Banku hipoteka igczna o najwyzszym plerwszefistwie do kwoty [ ] PLN
(stownie; [ ]) ustanowiona przez Kredytobiorcg na rzecz Banku na Nieruchomosci, celem
zabezpieczenia wszelkich wierzyteinodci Banku wynikajgeych z Umowy Kredytu (,Hipoteka®),

w zwigzku z zawarciem preez Kredytobiorce oraz kazdg z osob wskazanych w rubryce
.Nabywca" tabeli ponizej (,Nabywca") umdéw przedwstepnych w datach wskazanych w
rubryce ,Data Umowy Przedwstepnej” tabeli ponize] (kazda z nich dalej: ,Umowa
Przedwstepna®) dotyczacej sprzedaZy lokali mieszkalnych opisanych szozegélowo w tabeli
ponizej, znajdujacych sie w budynku [o], przy ul. [ ] polozonym na Nieruchomosci [1/2/3/...]]
{dale] kazdy z nich ,Lokal") [wraz z udzialem we wapéiwtasnosci lokalu uzytkowego w postaci
garazu wielostanowiskowego, potozonego w budynku pesadowionym na Nieruchomosci
[1/2/34...]], w ktérym Nabywca bedzie korzystat z miejsca postojowego na poziomie i o
numerze wskazanym w rubryce ,Poziom/ numer miejsca Pastojowego) tabeli ponizej (dale],
kazdé z nich Miejsce Postojowe")]:
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(4) w zwigzku z zamiarem ustanowienia przez Kredytobiorce odrebnej wiasnosci i sprzedazy
kazdego Lokalu [oraz Miejsca Postojowego] na rzecz odpowiednego Nabywcy w ramach
wykonania kazde] odpowiedniej Umowy Przedwstepnej,

Bank wyraza zgode na odigczenie z ksiggi wieczystej prowadzonej dla danef Nieruchomoscl |
zbycle bez obclgzanta Hipoteka kazdego Lokalu joraz kazdego Miejsca Postojowegol.

W imieniu | na rzecz Europejsklego Banku Inwestycyjnego

Podpis: Podpis:
Nazwisko: Nazwisko:
Stanowisko: Petnomocnik Stanowisko: Peinamaocnik

Ipodpisy poéwiadczone notariainie, apostylal
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Annex |

Resolution of the Management Board, the Shareholder's Meeting and the Supervisory

Board orrower and authorisation of signato:
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UCHWALA
nr 80 12016

Nadzwyczajnego Zgromadzeniz YWsnéinikow
spéiki Poznatisiie Towarzystwo Budownictwa Spolecznego
spéika z ograniczong odpowiedziainoscia
Z siedziba w Poznaniu
z dnia 28 listopada 2016 roku

W sprawie: wyrakenia zgody na zaclagnigcle kredytu w Europejskim Bankuy Inwestycyjnym w
kwocie do 147 min PLN przeznaczonego na sfinansowanie inwestycji polegajacej na
budowie lokali mieszkalnych, lokali utytkowych oraz miejsc postojowych wraz z
infrastruliturg towarzyszaca na terenle Miasta Poznania w okresie do kosica 2021

roku

Dziatajgc na podstawie § 20 ust. 3 pkt 9) i 18) obowigzufacej Umowy Spéiki, w zwigzku z uchwafg
Rady Nadzorczej nr 26/2016 z dnla 06.06.2016 r. w sprawie zaopiniowania wniosku Zarzgdu Spotki
w przedmiocie zaclggniecia przez Poznariskie TBS §p. Z 0.0. kredytu, uchwala sle, co nastepuje:

§1
Nadzwyczajne Zgromadzenie Wepdinikéw 8péiki Poznariskie Towarzystwo Budownictwa Spofecznego
8p. Z 0.0. wyraza zgode na zaciggnigcie przez Spéike kredytu w Europejskim Banku Inwestycyinym
(dalej .EBI"Y w celu sfinansowania inwestyc]i polegajgcej na budowie lokall mieszkalnych, lokali
uzytkowych oraz miejsc postojowych wraz = infrastruldurg towarzyszacq na terenie Miasta Poznania w
okresie do kofica 2021 roku, w oparciu o ponizsze zatoFenia:

okres kredytowania: 30 Jat,

przedmiot finansowania: 50% koszidw inwestycji brutto, bez podatku VAT podlegajacego
odliczeniu,

kwota kredytu: do 147 min PLN,

planowane nie wyzsze niz faktyczny koszt pozyskania finansowania przez EB| +
oprocentowanie: marza 0,5%, lecz nle gorsze niz wynikajace ze zgody na zaciggniecie
kredytu udzlelonej Spéfce przez Bank Gospodarstwa Krajowego

kluczowe warunki -  kredyt udzlelany w transzach,
kredytowania: . (kres ciggnienia transz — do 2021 r,,
~ karencja w splacie kapitaiy kredytu w okresle realizacii inwestycji
dia poszczegbinych transz,
— po zakoficzeniu realizacji inwestycji — splata kredytu w kwartalnych
lub pétrocznych ratach kapitatowo-odsetkowych.



§2

Uchwata wechodzi w Zycie z dniem podjgcia.

Uchwalg podjeto w glosowaniu jawnym, stosunkiem glosow:

,za" 162600
.przeciw” <

wstrzymujgce sig”

Fzewodniczgcy Zgromadzenia Wspdinikow

Protokolant



tichwala
ny 25 126

RADY NADZORCZEJ]
spbiki Poznafiside Towarzystwo Budownithva Spolocnags
sp. Z 0.0. W Poznariu
Z dnia 06 czarwos 2316 miw

wagrawie:  zaopinlowania winlpshy Zarzadu Spéfkl v przedmiocie zaciggniqela przez Parnafiekie
TES zp.2 0.0, Eredply

Na podsfewia § 26 ust 2pi3 #0731 Umcuyy Spiid postenewia 85, co natigpuys

1
Opinit]s Se poxytywnis wtiosek Zerzedy Spbil w pﬂiﬂﬂlﬁﬁda Feniagniacie preay Poznadskss TES ep. Z 0.0
iredybe digatormingwege w kuosla da 147.020.060,00 FUN (slownia: sto czisnziagd shedsm milondw ziotych
0OMED) mer Okras do 30 it ne sfiransowsnis przedsiyacta polegelaeso na buduuie ok, 1.500-1.300 okl
misszkatngch | foled udytkonrych ez 2 Infrestruldurg, towarzyszass,

g2
Viniasok Zerexdu Spliki o hbym mowa vr § 1 clanoed zalazenli do ninlsjaze] Lshvigy.

§i
Ushurate wekndi v 2ycie 2 dnizm potjgoia

Ucivalg podico w glosawenis [unym, stesinkiom glostw:

= S_
przzcivn B
wetifimijacs siy: e

1. Byszard Qulawee ~ Prasevodniczesy Redy Nedzoreas)
2. Artwr bysts) - Wioepraewodnioasny Rady Nedzowas)
3. Dorola Zovoreis - Sekretarz Redy Nedeorers]
4. Jolanta Jankowiak - Crionek Rady Nadeortae]
5, Mzgdeina Boiper - Czionsk Redy Nadeomeze




Uchwala Zarzadu
spbiki Poznanskle Towarzystwo Budownictwa Spolecznego sp. z 0.0.
z sledzibg w Poznaniu
nr 6372016
z dnia 30 listopada 2016 roku

w sprawle: zaciqgnlgcia kredytu w Europe|skim Banku Inwestycyjrym

W zwigzkv z uchwaly nr 26/2016 Rady Nadzorcze] Spolk! z dnia 06 czerwca 2016r. oraz uchwaty nr 50/2016
Nadzwyczajnego Zgromadzenia Wspdlnikow z dnfa 28 listopada 2016r, Zarzad spdid Poznanskie Towarzystwo
Budownictwa Spolecznego sp. z 0.0. z sisdzibg w Poznaniu uchwala, co nastepuje:

§1
Podejmuje sig decyzje o zaclagnigeiu preez spitke Poznatiskie Towarzystwo Budownictwa Spofecznego sp, z 0.0. kredytu w
Europejskim Banku Inwestycyjnym w kwocie do 147 min PLN przeznaczonego na sfinansowanie inwestycfi polegajacej na
budowie lokali mieszkalnych, lokali uzytkowych oraz misjsc postojowych wraz z infrastruktura towarzyszaca na terenie Miasta

Poznania w okresie do korica 2021 roku.

§2
Uchwata wehodzi w Zycle z dniem podjecia.

Uchwalg podjete w glosowaniu jawnym, stosunkism glosow:

za 2
przeciw; 0
wetrzymujgee sig: 0
1. Andrze] Konieczny - Prezes Zarzadu @ y
2. Bogna Narozna ~ Wiceprezes Zarzadu m’t ‘g
Aidytor Wewnetrzny
.ngvmﬁwvm»co..

Anna Harasimotviez



Certificate of Borrowing Powers
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