
	The summary of the main terms and conditions of 

revolving credit facility agreement for CIECH S.A. 

(the "Revolving Credit Facility")

	Parties of the Revolving Credit Facility

	i. borrower Ciech S.A. ("Company") and;

ii. original guarantors: Ciech Group Financing AB (publ); the following Polish guarantors (the "Polish Guarantors"): Janikowskie Zakłady Sodowe Janikosoda S.A., Vitrosilicon S.A., Inowrocławskie Zakłady Chemiczne Soda M˛atwy S.A., Soda Polska Ciech S.A., Transclean sp. z o.o., Zakłady Chemiczne Alwernia S.A., Zakłady Chemiczne Organika-Sarzyna S.A., Przedsi˛ebiorstwo Chemiczne Cheman S.A., Ciech Pianki sp. z o.o; S.C. Uzinele Sodice Govora—Ciech Chemical Group S.A.; and the following German guarantors (the "German Guarantors"): Soda Deutschland Ciech GmbH, Sodawerk Holding Stassfurt GmbH, Sodawerk Stassfurt Verwaltungs GmbH, Sodawerk Stassfurt GmbH&Co.KG and KWG-Kraftwerksgesellschaft Stassfurt mbH (collectively the "Affiliates")
iii. lenders: Bank Polska Kasa Opieki S.A., Bank Handlowy w Warszawie S.A., BRE Bank S.A., Powszechna Kasa Oszczędności Bank Polski S.A., ING Bank Śląski S.A., Bank Millennium S.A.("Lenders");

iv. Bank Handlowy w Warszawie S.A. (the ‘‘Facility Agent’’);

v. Powszechna Kasa Oszcz˛edno´sci Bank Polski S.A. (the ‘‘Security Agent’’).

	Facility

	i. multi-currency revolving credit (renewable) (also to be utilized as guaranties and letters of credit) of 100 million PLN granted by the Lenders ("Renewable Credit") to finance working capital needs and the Group’s guaranties and LCs;

	ii. additional guaranty facility granted in favour of S.C. CET Govora S.A. by Bank Polska Kasa Opieki S.A. ("the Ancillary Facility"); 

	Interest

	Variable interest set based on WIBOR/EURIBOR plus fixed margin. 

	Maturity date

	36 months from the Effective Date (as defined in the Revolving Credit Facility). 

	Security interests 

	The security interests are as follows:

a. mortgages established over the real properties of the Company and certain of the Affiliates;

b. register or financial or other pledges over shares and limited/general partner's interest in the SPV and the Affiliates;

c. register pledges or security transfers over assets of the Company and the Affiliates;

d. financial or account pledges over bank accounts of the SPV, the Company and the Affiliates;

e. security assignments regarding rights under insurance agreements, intra-group loans and trade contracts of the Company and of the Polish Guarantors;

f. monetary claims under insurance policies of the German Guarantors;

g. guarantees granted by the Company and the Affiliates;

h. statement on the submission to enforcement made by the Company and the Polish Guarantors;

i. powers of attorney with respect to the bank accounts of the Company and the Polish Guarantors;

j. intellectual property rights of the German Guarantors;

k. monetary receivables of the German Guarantors;

l. the proceeds loan between the Company and the SPV.

S.C. Uzinele Sodice Govora – Ciech Chemical Group S.A. ("Govora"):

The following security interests shall be established by Govora in favour of the Lenders:

a. a guarantee;

b. an agreement for pledges over bank accounts of Govora;

c. powers of attorney over the Polish bank accounts of Govora

d. a voluntary submission to enforcement.
The security interests in the collateral that will secure obligations under the Notes and the obligations of the Subsidiary Guarantors under the guarantees will not be granted directly to the holders of the Notes but will be granted only in favor of the Security Agent. Through the use of “Parallel Debt”, only the Security Agent will have the right to enforce the security documents. As a consequence, holders of the Notes (as defined below) will not have direct security interests and will not be entitled to take enforcement action in respect of the collateral securing the Notes, except through the security agent. Claims under or in connection with the Revolving Credit Facility, claims under the Notes and the New Domestic Bonds and other liabilities as described in the Intercreditor Agreement (as defined below)shall rank pari passu and pro rata and without any preference between them.  

.


	The summary of the main terms and conditions of 

the proposed foreign bonds issue by CIECH S.A. 

(the "Notes")

	Parties involved

	i. issuer: Ciech Group Financing AB (publ), a public limited liability company incorporated under the laws of Sweden. ("the Issuer"); 

ii. the guarantors: Ciech S.A. (“Parent Guarantor”); Janikowskie Zakłady Sodowe Janikosoda S.A., Vitrosilicon S.A, Inowrocławskie Zakłady Chemiczne Soda Mątwy S.A.,., Soda Polska Ciech S.A., Transclean sp. z o.o., Z.Ch. Alwernia S.A., Z. Ch. Organika-Sarzyna S.A., Przedsiębiorstwo Chemiczne Cheman S.A., Ciech Pianki sp. z o. o. ("Polish Guarantors"); Soda Deutschland Ciech GmbH, Sodawerk Holding Stassfurt GmbH, Sodawerk Stassfurt Verwaltungs-GmbH and Sodawerk Stassfurt GmbH & Co. KG ("German Guarantors"); and S.C. Uzinele Sodice Govora – Ciech Chemical Group S.A. (collectively, the "Subsidiary Guarantors");

iii. Deutsche Bank AG, London Branch, as principal paying agent and transfer agent, Escrow Agent; 

iv. Deutsche Bank Luxembourg S.A., as registrar, Luxembourg paying agent, transfer agent and Luxembourg Listing Agent;

v. Powszechna Kasa Oszczednosci Bank Polski S.A., as Security Agent. 

	Terms and conditions of Notes

	i. the maturity date of the Notes to be in 2019;

ii. the Notes are not to be subject to amortization before the their final maturity date (except for agreed mandatory prepayment provisions);

iii. the Notes are to have events of default that are customary for instruments of this type;

iv. proceeds of the Notes to be on-lent by the Issuer to the Parent Guarantor pursuant to an on-lending instrument (“the Proceeds Loan Agreement”). 

	Security interests 

	The security interests are as follows:

a. mortgages established over the real properties of the Parent Guarantor and certain of the Subsidiary Guarantors;

b. register or financial or other pledges over shares and limited/general partner's interest in the the Issuer, the Subsidiary Guarantors and KWG-Kraftwerksgesellschaft Stassfurt mbH;

c. register pledges or security transfers over assets of the Parent Guarantor and the Subsidiary Guarantors;

d. financial or account pledges over bank accounts of the Issuer, the Parent Guarantor and the Subsidiary Guarantors;

e. security assignments regarding rights under insurance agreements, intra-group loans and trade contracts of the Parent Guarantor and of the Polish Guarantors;

f. monetary claims under insurance policies of the German Guarantors;

g. guarantees granted by the Parent Guarantor and the Subsidiary Guarantors;

h. statement on the submission to enforcement made by the Parent Guarantor and the Polish Guarantors;

i. powers of Attorney with respect to the bank accounts of the Parent Guarantor and the Polish Guarantors;

j. intellectual property rights of the German Guarantors;

k. monetary receivables of the German Guarantors;

l. the proceeds loan between the Parent Guarantor and the Issuer.

S.C. Uzinele Sodice Govora – Ciech Chemical Group S.A. ("Govora"):

  The following security interests shall be established by Govora in favour of the Lenders:

a. a guarantee;

b. an agreement for pledges over bank accounts of Govora;

c. powers of attorney over the Polish bank accounts of Govora;
d. a voluntary submission to enforcement. 
The security interests in the collateral that will secure obligations under the Notes and the obligations of the Subsidiary Guarantors under the guarantees will not be granted directly to the holders of the Notes but will be granted only in favor of the Security Agent. Through the use of “Parallel Debt”, only the Security Agent will have the right to enforce the security documents. As a consequence, holders of the Notes will not have direct security interests and will not be entitled to take enforcement action in respect of the collateral securing the Notes, except through the Security Agent. Claims under or in connection with the Revolving Credit Facility, claims under the Notes and the New Domestic Bonds and other liabilities as described in the Intercreditor Agreement (as defined below) to rank pari passu and pro rata and without any preference between them. 
In relation to the notes, Govora will enter into the following documents:
a. the accession agreement (the "Accession Agreement") to be entered into by Govora in the context of the accession to the purchase agreement to be entered into between, among others, the Issuer, the Guarantors (as such term will be defined under the Purchase Agreement, but which, for the avoidance of doubt, will include, without limitation, some or all of the following affiliates: Ciech S.A., Alwernia S.A., Cheman S.A., Ciech Pianki Sp. z o.o., Janikosoda S.A., Soda Matwy S.A., Soda Polska Ciech S.A., Transclean Sp. z o.o., Vitrosilicon S.A., Organika-Sarzyna S.A., Govora, KWG-Kraftwerksgesellschaft Stassfurt GmbH, Soda Deutschland Ciech GmbH, Sodawerk Holding Stassfurt GmbH, Sodawerk Stassfurt GmbH&Co.KG and Sodawerk Stassfurt Verwaltungs-GmbH (the "Affiliates")) and the initial purchasers (the underwriters under the Notes) (the "Purchase Agreement");

b. the supplemental indenture (the "Supplemental Indenture") to be entered into by Govora in the context of the accession to the indenture (including the notes and the guarantee in c) below) to be entered into between, among others, the Issuer, the Guarantors (as such term will be defined under the Indenture, but which, for the avoidance of doubt, will include, without limitation, the Affiliates) and Deutsche Company Trustee Limited, as Trustee (the "Indenture");

c. the notes issued by the Issuer and the guarantee to be provided by Govora under the Indenture in order to guarantee the obligations of the Issuer and the Guarantors (as is this term “Guarantor” will be defined under the Indenture) as contemplated under the Indenture. 

d. the Notes;

e. each of the preliminary offering memorandum, the pricing supplement, any other supplement to the preliminary offering memorandum and the final offering memorandum with respect to the Notes;

f. any hedging agreements or documentation in relation to the Notes.




	The summary of the main terms and conditions of
 the proposed Polish domestic bonds issue by CIECH S.A.

(the "New Domestic Bonds")

	Parties involved

	i. issuer: Ciech S.A. ("Company"); 

ii. original guarantors: the Company; Janikowskie Zakłady Sodowe Janikosoda S.A., Inowrocławskie Zakłady Chemiczne Soda Mątwy S.A., Vitrosilicon S.A., Soda Polska Ciech S.A., Transclean sp. z o.o., Z.Ch. Alwernia S.A., Z. Ch. Organika-Sarzyna S.A., Z.Ch. Zachem S.A., Przedsiębiorstwo Chemiczne Cheman S.A. ("Polish Guarantors"); Soda Deutschland Ciech GmbH, Sodawerk Holding Stassfurt GmbH, Sodawerk Stassfurt Verwaltungs-GmbH, KWG-Kraftwerksgesellschaft Stassfurt mbH and Sodawerk Stassfurt GmbH & Co. KG  ("German Guarantors"), (collectively, the "Affiliates"); 



	Terms and conditions of New Domestic Bonds

	i. the maturity date of the New Domestic Bonds to be 5 years;

ii. New Domestic Bonds are not to be subject to amortization before their final maturity date (except for agreed mandatory prepayment provisions);

iii. the interest rate of the New Domestic Bonds will be the aggregate of the applicable margin and six-month WIBOR (as defined under the New Domestic Bonds). The interest under the New Domestic Bonds will be paid on a semi-annual basis;

iv. the aggregate amount of the New Domestic Bonds may not exceed PLN 500,000,000.

	Security interests 

	The security interests are as follows:

a. mortgages established over the real properties of the Company and certain of the Affiliates;

b. register or financial or other pledges over shares and limited/general partner's interest in the SPV and the Affiliates;

c. register pledges or security transfers over assets of the Company and the Affiliates;

d. financial or account pledges over bank accounts of the SPV, the Company and the Affiliates;

e. security assignments regarding rights under insurance agreements, intra-group loans and trade contracts of the Company and of the Polish Guarantors;

f. monetary claims under insurance policies of the German Guarantors;

g. guarantees granted by the Company and the Affiliates;

h. statement on the submission to enforcement made by the Company and the Polish Guarantors;

i. powers of Attorney with respect to the bank accounts of the Company and the Polish Guarantors;

j. intellectual property rights of the German Guarantors;

k. monetary receivables of the German Guarantors;

l. the proceeds loan between the Company and the SPV.

S.C. Uzinele Sodice Govora – Ciech Chemical Group S.A. ("Govora"):

  The following security interests shall be established by Govora in favour of the Lenders:

a. a guarantee;

b. an agreement for pledges over bank accounts of Govora;

c. powers of attorney over the Polish bank accounts of Govora

d. a voluntary submission to enforcement. 
The security interests in the collateral that will secure obligations under the Notes and the obligations of the Subsidiary Guarantors under the guarantees will not be granted directly to the holders of the Notes but will be granted only in favor of the Security Agent. Through the use of “Parallel Debt”, only the Security Agent will have the right to enforce the security documents. As a consequence, holders of the Notes (as defined below) will not have direct security interests and will not be entitled to take enforcement action in respect of the collateral securing the Notes, except through the Security Agent. Claims under or in connection with the Revolving Credit Facility, claims under the Notes and the New Domestic Bonds and other liabilities as described in the Intercreditor Agreement (as defined below) shall rank pari passu and pro rata and without any preference between them. 



	The summary of the main terms and conditions of 
the intercreditor agreement to be entered into by
by the Company, the Affiliates, the Lenders, the holders of the New Domestic Bonds and the holders of the Notes (or their representative)

("Intercreditor Agreement")

	Parties of the Intercreditor Agreement

	i. CIECH S.A. as Parent;

ii. CIECH GROUP FINANCING AB (publ) as Original HY Note Issuer; 
iii. BANK HANDLOWY w WARSZAWIE S.A. as agent for the RCF Finance Parties (the "RCF Agent");;

iv. DEUTSCHE TRUSTEE COMPANY LIMITED as trustee under the Original HY Indenture (the "Original HY Note Trustee");

v. ESPIRITO SANTO INVESTMENT BANK as administrative agent for the PLN Noteholders (the "PLN Administrative Agent");

vi. the RCF Finance Parties (as such term is defined in the Agreement);
vii. the Original Intra-Group Lenders;

viii. the Subsidiaries of the Parent (together with the Parent, the "Original Debtors"), namely: Ciech S.A., Ciech Group Financing AB (publ), S.C. Uzinele Sodice Govora – Ciech Chemical Group S.A., Janikowskie Zakłady Sodowe Janikosoda S.A., Inowrocławskie Zakłady Chemiczne Soda Mątwy S.A., Soda Polska Ciech S.A., Transclean sp. z o.o., Zakłady Chemiczne Alwernia S.A., Zakłady Chemiczne Organika-Sarzyna S.A., Vitrosilicon S.A., Ciech Pianki Sp. z o.o., Przedsiębiorstwo Chemiczne Cheman S.A., Soda Deutschland Ciech GmbH, Sodawerk Holding Staßfurt GmbH, Sodawerk Staßfurt Verwaltungs GmbH, Sodawerk Staßfurt GmbH & Co. KG;

ix. POWSZECHNA KASA OSZCZĘDNOŚCI BANK POLSKI S.A. as security trustee and security agent for the Secured Parties (the "Security Agent"). 


	Ranking of security

	The Intercreditor Agreement provides that:

i. claims under or in connection with the Revolving Credit Facility, claims under the Notes and the New Domestic Bonds and other liabilities as described in the Intercreditor Agreement to rank pari passu and pro rata and without any preference between them; 
ii. claims described at (i) to rank before the Intra-Group Liabilities (as such term is defined in the Intercreditor Agreement);

iii. the Transaction Security (the Security created in favour of the Security Agent) created shall rank and secure the Super Senior Liabilities (as such term is defined in the Intercreditor Agreement), the Senior Note Liabilities (as such term is defined in the Intercreditor Agreement), the Pari Passu Debt (as such term is defined in the Intercreditor Agreement) and the Hedging Liabilities (as such term is defined in the Intercreditor Agreement), pari passu and pro rata and without any preference between them (but only to the extent that such Transaction Security is expressed to secure those liabilities). 

	Governing law 

	Intercreditor Agreement to be governed by English law.
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