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GENERAL TERMS AND CONDITIONS

Effective 1 November 2025

Introduction

These General Terms and Conditions (‘the
Conditions”) regulate provision of legal services by the
firm GESSEL, KOZIOROWSKI Kancelaria Radcéw
Prawnych i Adwokatéw Spdtka partnerska with its
registered seat in Warsaw (“GESSEL”, “the Firm”) to
the benefit of a client who is party to an agreement with
GESSEL (“the Client”) (with GESSEL and the Client
hereinafter jointly referred to as “the Parties”).

The Agreement, the General Terms and
Conditions

2.1. GESSEL and the Client may execute an
agreement pursuant to which GESSEL shall
provide legal services to the Client in any form,
including the written form and document form
(forma dokumentowa) — in particular by way of
an Engagement Letter (“the Agreement”).

2.2.  These Conditions shall be binding for the Client
and for GESSEL if:

- They constitute a Schedule to the
Agreement; or

- They are referred to in the text of the
Agreement and have been delivered to
the Client or made available to the Client
in electronic form prior to the
Agreement’s execution, in particular by
way of reference to the Conditions
posted on the Firm’s website; or

- Have been delivered to the Client or
made available to the Client in electronic
form, in particular by way of reference to
the Conditions posted on the Firm’s

website, prior to the Agreement’s
execution and accepted by the Client by
other means as the terms and conditions
of provision of legal services to the Client
by GESSEL.

2.3. The Parties confirm that these Conditions, as
delivered to the Client or made available to the
Client in accordance with section 2.2. above,
shall be binding upon the Parties with respect to
any additional or further legal services
commissioned by the Client from GESSEL.

2.4.  These Conditions regulate cooperation between
GESSEL and the Client with respect to provision
of legal services to the benefit of the Client by
GESSEL (“the Brief”) within the scope not
regulated in the Agreement.

2.5. In the event that an agreement is made to the
benefit of a third party, the Agreement should
expressly identify the party for which GESSEL
shall provide its services.

2.6. In the event of any discrepancy between the
Agreement and these Conditions, provisions of
the Agreement shall prevail and be definitive.

Means of service provision, timeframes

3.1.  Provision of legal services by GESSEL shall
comprise, in particular, legal advice, drafting of
legal analyses, memoranda, and opinions,
drafting and review of contracts and other legal
documents, legal representation and advice in
the course of negotiations and transactional
processes pursued by the Client, and
representation of the Client before courts and
administrative authorities. GESSEL provides
legal services with respect to Polish law.
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3.2.

3.3.

3.4.

3.5.

3.6.

GESSEL may also advise on the laws of other
jurisdictions, but only insofar as expressly
provided for in the Agreement.

GESSEL undertakes to provide legal services
with due care and skill, in accordance with
applicable laws and with the professional
codes of ethics binding upon Polish attorneys
(radcy prawni) and Polish advocates
(adwokaci).

Unless the Agreement stipulates otherwise,
the timeframes and deadlines for performance
of specific tasks and actions within the Brief
shall depend on the nature of the Brief and on
arrangements made with the Client on an
ongoing basis. Where the Brief involves
litigation or administrative proceedings, the
timeframes and deadlines for performance of
specific tasks and actions within the Brief shall
furthermore depend on the applicable statutory
deadlines and on the deadlines set by the
courts or administrative authorities involved.

Unless the Parties have agreed upon another
location or the character of the specific actions
requires performance in another location,
GESSEL shall provide legal services at its
registered seat or remotely.

Provision of legal services by GESSEL is
based upon the understanding of GESSEL'’s
attorneys, advocates, and other lawyers of the
applicable laws, of such laws’ interpretation,
application, and enforcement in practice, and
of any pertinent judicial or administrative
authorities as current at the time of
performance of the Brief. Any subsequent
amendments of the applicable laws or shifts in
the relevant interpretation, application,
enforcement, or lines of authority may
potentially impact on the legal advice provided
by GESSEL in performance of the Brief.
Unless the legal advice provided by GESSEL
expressly provides otherwise, GESSEL shall
be under no obligation to update its original
advice so as to account for any subsequent
change of the law, of judicial and
administrative authorities, or of practice.
GESSEL shall not be liable for the effects of its
advice and of its other services if, subsequent
to provision of such advice or services by
GESSEL, there transpire amendments of the
law, changes in practical application of the law,
and/or shifts of the judicial authorities or in the
practice of courts and/or authorities applying
and enforcing such law.

GESSEL shall keep the Client informed — as
agreed with the Client, and as appropriate given
the nature of the case at hand — of progress on
the Brief. In particular, GESSEL may forward to
the Client drafts of documents prepared in
performance of the Brief, including drafts of
contracts and communications, so as to enable

4.

3.7.

3.8.
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the Client to comment upon them, and likewise
drafts and/or copies of documentation received
by GESSEL from the remaining parties to the
given case and from any courts and/or
administrative authorities.

GESSEL does not advise on the economic,
financial, accounting, or business aspects of
any case commissioned to it. In each and
every instance, the Client decides to proceed
with any given matter based on Client’'s own
assessment of the economic, financial,
accounting, and business aspects and risks.

The Client shall be solely responsible for
managing Client’s financial affairs and/or
business operations and for attending to them;
any and all decisions in this regard shall be
taken by the Client himself. GESSEL and
GESSEL’s partners, lawyers, cooperating
persons, and employees shall not be
obligated, and shall not be empowered, to
manage and/or to attend to the Client’s
financial affairs and/or business operations
and shall not do so in any scope or on any
terms whatsoever, and the Agreement gives
rise to no such obligation or power on the part
of GESSEL or any of GESSEL’s partners,
lawyers, cooperating persons, or employees.
Any liability of GESSEL or any of GESSEL’s
partners, lawyers, cooperating persons, or
employees for managing Client's financial
affairs and/or business operations and for
attending to them is excluded; in particular,
GESSEL and GESSEL’s partners, lawyers,
cooperating persons, and employees shall not
be obligated, and shall not be empowered, to
effectuate any acts in law for the Client or on
the Client’'s behalf and shall not do so under
any circumstances, as qualified by section 4.3.

Persons involved in performance of the Brief

4.1.

4.2.

The Agreement shall specify the GESSEL
partner responsible for cooperation with the
Client. In performance of the Brief, GESSEL shall
assemble a team of lawyers specialising in the
relevant fields and disposing of the experience
and qualifications relevant to the case. If the
need arises, GESSEL may modify the
composition of this team, also by assigning
additional team members to work on the Brief.
Auxiliary work may be performed by persons who
do not hold degrees in law.

Representation of the Client before the general
courts, arbitration tribunals, and administrative
authorites in  court or  administrative
proceedings, and also — as qualified by section
4.3 —vis a vis natural persons, legal persons, and
organisational units shall require written powers
of attorney issued to the attorneys or advocates
specified by GESSEL. GESSEL’s attorneys and
advocates, in their turn, shall be empowered to




4.3.

4.4.

4.5.

grant further powers of attorney to other
attorneys or advocates and of authorisations to
trainee attorneys and trainee advocates.

Representation of the Client by GESSEL and/or
by GESSEL lawyers for the purposes of acts in
law effectuated for the Client or on the Client’s
behalf may proceed only in accordance with the
following rules: if the Client asks GESSEL to
effectuate a specific act in law, expressly and
unequivocally (i) deciding to perform such act
in law, (ii) fully accepting the substance and
details of the given act in law, and (i)
instructing GESSEL (and/or specific GESSEL
lawyers) to effectuate the given act in law for
the Client or on the Client’s behalf on the basis
of power of attorney granted by the Client to a
person indicated by GESSEL, GESSEL may
agree to effectuate such act in law for the
Client or on the Client's behalf (for the
avoidance of doubts, GESSEL and GESSEL'’s
partners, lawyers, cooperating persons, or
employees shall not be obligated to perform
any given act in law for the Client or on the
Client’s behalf, but may agree to do so, in each
and every instance subject to the rules set out
above). Specific arrangements between the
Client and GESSEL concerning effectuation of
an act in law for the Client or on the Client’s
behalf shall be made, at the very least, in
document form (forma dokumentowa), subject to
the reservation that power of attorney must be
granted in written form, in electronic form, or in a
special form provided for in applicable laws.

The Client undertakes that, for the duration of
Client's cooperation with GESSEL as well as
over a period of 6 (six) months following
cessation of such cooperation, neither the Client
nor any of its affiliates shall retain — in whatever
form and on any basis, including any
employment contract or any type of civil law
agreement — any GESSEL lawyer or otherwise
embark on any cooperation with any GESSEL
lawyer without first securing GESSEL'’s written
permission. Any Client in breach of the above
undertaking shall be obligated to remit to
GESSEL liquidated damages corresponding to 6
(six) times the monthly remuneration of such
lawyer.

If, in the course of work on a Brief, it becomes
necessary to draw upon the services of third
parties, in particular of financial advisors, foreign
lawyers, notaries, auditors, accountants, expert
witnesses, or translators (“External Advisors”),
GESSEL may, at the Client's request,
intermediate in dealings with such External
Advisors on the Client's behalf. Unless the
parties agree that GESSEL shall contract directly
with the External Advisor, cooperation between
the Client and an External Advisor shall proceed
on the basis of a contract made between the
Client and the External Advisor. A contract
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between the Client and the External Advisor may
also be made through GESSEL. Irrespective of
whether, in the given case, an External Advisor
is retained by the Client or by GESSEL, the
Client shall, in each and every instance, be
responsible for payment of all remuneration and
fees due to that External Advisor. The Client shall
reimburse to GESSEL any and all expenses
borne by GESSEL, including remuneration of
External Advisors. Irrespective of whether, in the
given case, an External Advisor is retained by the
Client or by GESSEL, GESSEL shall not, under
any circumstances, be liable for services
provided by External Advisors.

Cooperation by the Client

The Brief shall be performed by GESSEL in
reference to the facts of the case as presented by
the Client, and on the basis of any documents and
information made available by the Client.

The Client shall be obligated to cooperate with
GESSEL within the scope necessary for
performance of the Brief. In particular, the Client
shall provide GESSEL with exhaustive and
truthful information and documents (also, where
circumstances warrant, in the original) necessary
for due performance of the Brief by GESSEL,
shall notify GESSEL of any subsequent changes
with respect to information and/or documents
already furnished by the Client, and shall notify
GESSEL of any decisions and/or actions on the
Client's part which may impact upon
performance of the Brief.

Unless the scope of the Brief provides otherwise,
GESSEL shall be under no obligation to verify
the completeness or truthfulness of any
information or documents presented by the
Client for purposes of performance of the Brief.

GESSEL shall not be liable for any failure to
perform, or improper performance of, the Brief
caused by breach of the obligations incumbent
upon the Client in accordance with this section 5,
including lack of requisite cooperation by the
Client, provision of untrue or incomplete
information by the Client, or failure by the Client
to provide the information necessary for due
performance of the Brief by GESSEL.

Remuneration, additional expenses

The Client shall be obligated to remit the
remuneration specified in the Agreement in
consideration for the legal services provided by
GESSEL.

Unless the Agreement stipulates otherwise, the
fees charged by GESSEL for services provided
shall depend on the number of hours expended
by individual GESSEL lawyers on the given Brief
(inincrements of 15 minutes), with the hourly rate
of each GESSEL lawyer depending on her/his
qualifications and experience. The hourly rate




6.3.

6.4.

6.5.

6.6.

brackets of GESSEL lawyers are set out in the
table made available to the Client by GESSEL.
Where requested by the Client, GESSEL shall
inform the Client of the exact hourly rates of the
specific lawyers assigned to performance of the
Brief. The hourly rate brackets and the hourly
rates for individual GESSEL lawyers may be
subject to adjustment — usually on an annual
basis, effective 1 January. The Client shall be
notified of any such rate adjustment in writing 1
(one) month in advance.

The Client shall be obligated to cover, by its own
resources, any and all expenses associated with
performance of the Brief such as, in particular,
any and all court fees, stamp taxes,
administrative fees and sundry other costs
necessary for performance of the Brief — unless
the Parties have agreed that specific costs shall
be borne for and on behalf of the Client by
GESSEL, subject to reimbursement by the
Client. GESSEL shall notify the Client of the rules
applicable to incurrence of such costs by
GESSEL (the applicable amounts, principles,
and deadlines).

GESSEL may request that the Client remits an
advance payment towards fees, with the exact
amount of such advance, the deadline for its
remittance, and the means of payment specified
in the Agreement. Upon completion of the Brief,
the amount of such advance shall be credited
towards the final amount due to GESSEL, and
any surplus shall be returned to the Client.

In the event that there is more than one entity on
the Client’s side, all such entities shall be jointly
and severally liable for remittance of fees to
GESSEL and for reimbursement of expenses
associated with performance of the Brief to
GESSEL.

Unless the Agreement provides otherwise, the
amounts of fees payable to GESSEL as well as
the hourly rates of GESSEL lawyers are net
amounts and, as such, should be increased by
VAT in accordance with the then-applicable rate.

Fee adjustment clause

7.1.

7.2.

In the course of the Agreement’s performance,
GESSEL shall have the right to effectuate, once
or repeatedly, on the terms described below,
unilateral adjustment of the agreed GESSEL
remuneration rates (in particular the hourly rates
or lump sum amounts) in the event that there
occurs an increase of the relevant indicator
referred to in section 7.2 below ("the
Adjustment Indicators") within the period — at
GESSEL's decision — of a given quarter, half-
year or calendar year of performance of the
Agreement ("the Period") vis a vis the data as at
the end of the previous Period.

The Adjustment Indicators shall be:

7.3.

7.4.

7.5.

7.6.
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(1) for GESSEL remuneration rates expressed
in PLN — the total consumer price index for
a given Period announced by the President
of the Central Statistical Office (GUS);

(2) for GESSEL remuneration rates expressed
in EUR or a currency other than PLN — the
harmonised index of consumer prices
(HICP) for a given Period published by
EUROSTAT.

Any given adjustment of the agreed GESSEL
remuneration rates may be effectuated by a
percentage not higher than the increase of the
given relevant Adjustment Indicator in a given
Period vis a vis the data as at the end of the
previous Period.

GESSEL shall notify the Client of the adjustment
of the agreed rates of the GESSEL remuneration
by e-mail. The adjustment shall be effective
beginning with the rates of the remuneration due
to GESSEL for the calendar month immediately
following the calendar month in which the notice
referred to in the preceding sentence was
served.

Adjustment of GESSEL's agreed rates of
remuneration in accordance with the procedure
described above shall not constitute an
amendment to the Agreement.

If, during the term of the Agreement, the relevant
Adjustment Indicator ceases to be announced,
GESSEL shall be entitled to use another
indicator similar to the previous one. A change in
the Adjustment Indicator in such a manner shall
not constitute an amendment to the Agreement.

Billing procedure, payments

8.1.

8.2.

In consideration for services provided, GESSEL
issues VAT invoices which cover the fees due for
services provided as well as reimbursement of
any expenses incurred by GESSEL during such
provision. Where GESSEL’s remuneration is
denominated in EUR (or in any currency other
than PLN), then — absent any arrangements to
the contrary with the Client — invoices shall be
issued for the PLN equivalent of the given
amounts denominated in EUR (or in any
currency other than PLN) converted in
accordance with the average National Bank of
Poland exchange rate as at the invoice date.

Where the remuneration due to GESSEL
depends on the number of hours expended by
GESSEL lawyers on the given Brief, GESSEL —
absent any arrangements to the contrary — shall
enclose with the invoice time sheets detailing the
lawyers’ work. The Client may submit
reservations or comments to the invoice; if,
however, the Client does not voice any
reservations or comments promptly, and in any
event within 7 (seven) days following receipt of
the invoice, Client shall be deemed to have
accepted the invoice.




10.

11.

8.3.  Absentany arrangements to the contrary with the
Client, invoices shall be issued on a monthly
basis.

8.4. Unless the Agreement stipulates otherwise,
invoices shall be payable within 14 (fourteen)
days following their issue. Payments shall be
credited to GESSEL'’s bank account, as specified
in the VAT invoice. In the event of any delay in
payment, GESSEL may charge interest on any
outstanding amounts at the statutory rate.

Documentation, retention of records

9.1. GESSEL undertakes to store the documentation
associated with the Brief for a period of 1 (one)
year following completion of work.

9.2.  Atthe Client’s request, GESSEL shall release to
the Client the original documents associated with
the Brief in GESSEL'’s possession.

Electronic communications

10.1. GESSEL endeavours to keep its outbound
electronic communications, along with any
attachments thereto, free of viruses and other
defects which may compromise computer
hardware and information technology systems.
The Client should nonetheless take steps to duly
secure its own computers and information
technology systems against such viruses and
defects. GESSEL shall not be liable for any loss
or damage afflicting the Client as a result of
Clients receipt or use of electronic
communications.

10.2. Where the Client makes documents or
information available to GESSEL via websites or
online servers (e.g. Dropbox, Google Drive, or
servers made available by the Client) or via a
virtual data room, GESSEL shall not be liable for
any loss or damage afflicting the Client as a
result of use of such avenues for making
available documents and information.

Conflicts of interest

11.1. In accordance with professional codes of ethics,
GESSEL’s attorneys and advocates are
obligated to avoid conflicts of interest between
the various clients represented by GESSEL.
GESSEL applies internal verification procedures
devised to identify and avoid potential conflicts of
interest.

11.2. As qualified by applicable professional codes of
ethics, the very fact of provision of legal services
to the Client by GESSEL does not restrict
GESSEL as regards its provision of legal
services to other GESSEL clients.

11.3. The Client acknowledges and accepts that, apart
from the interests of the Client, GESSEL also
represents the interests of many other clients,
some of whom may be counterparties in the
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Client’s business dealings, debtors or creditors of
the Client, or direct competitors of the Client.

11.4. With due heed to applicable professional codes of
ethics, a conflict of interest shall be deemed to
arise where: (i) the interests of the Client run
contrary to the interests of another client in the
same case or in a related case or
(i) GESSEL’s knowledge of the given client's
affairs would translate into an undue advantage
for another client (“Conflict of Interest”).

11.5. The Parties shall notify one another of all
situations which may precipitate a Conflict of
Interest between the Client and/or its affiliates
and other clients of GESSEL.

11.6. Where a Conflict of Interest does arise, GESSEL
— proceeding in accordance with the professional
codes of ethics — shall take necessary measures
to resolve the situation. A Conflict of Interest
situation may be resolved, in particular, by
securing the Client's permission to provide legal
services to another client in situations where
obtaining such permission is possible in
accordance with the professional codes of ethics
binding upon Palish attorneys (radcy prawni) and
Polish advocates (adwokaci), or by terminating
the Agreement with the Client.

12. Counteraction of money laundering and financing

of terrorism

12.1. Inlight of art. 2.1 of the legislative Act of 1 March
2018 regarding counteraction of money
laundering and financing of terrorism (2020
Journal of Laws No. 971, as amended) (“the
AML Act”), as it performs the Agreement and
works on the Brief, GESSEL may be subject to
certain duties with respect to counteracting
money laundering and financing of terrorism, as
provided for in the AML Act (“the AML Duties”),
in particular as regards identification and
assessment of risk and application of certain
financial security safeguards — including the duty
to identify clients and to verify their identity, to
identify politically exposed persons, to identify
and verify beneficial owners, to assess business
and financial relationships and to obtain
information about their purpose and intended
nature, and to monitor same.

12.2.  For purposes of duly complying with its AML
Duties, GESSEL may request that Clients
provide information set out in their identification
documents (and/or in identification documents of
persons acting on their behalf) and make copies
of these documents. GESSEL may also request
the information specified in Schedule 1 hereto
as well as any and all further information
necessary for due compliance with the AML
Duties in connection with acceptance of the Brief
and its completion. GESSEL may suspend
acceptance of the Brief and commencement of
work thereon until such a time as the requisite




information has been received and verified.
Where due performance of the AML Duties is
impossible, GESSEL may, on the basis of art. 41
of the AML Act, be obliged to refuse to establish
a business relationship and/or to terminate any
existing relationship, i.e. to refuse execution of
the Agreement or to terminate the Agreement
and cease work on the Brief.

13. Personal data processing

14.

15.

13.1.

Within the scope necessary for completion of the
Brief and performance of the Agreement,
GESSEL may process personal data
appertaining to the Client and to other persons,
including such data as has been made available
by the Client as well as further data gleaned from
other sources. Information about processing of
personal data by GESSEL is set out in Schedule
2 hereto; any subsequent updates of this
information may be posted directly on GESSEL'’s
website.

Use of Al Technologies

14.1.

14.2.

14.3.

14.4.

GESSEL may use artificial intelligence (Al) tools
in the provision of legal services, including but

not limited to document analysis, drafting
support, legal research, automation of
administrative tasks, and other activities

enhancing the efficiency and quality of legal
services.

Use of Al technologies proceeds with due care
and skill, in confidentiality, and in accordance
with applicable laws and professional ethics.

GESSEL reserves the right to independently
determine the scope and manner of using Al
tools, unless otherwise required by law or agreed
individually with the Client.

Data and information made available by the
Client may be processed using Al tools, subject
to appropriate data protection and security
measures.

MDR Obligations

15.1.

15.2.

GESSEL hereby serves notice that, in
accordance applicable laws, in particular
Chapter 11a of the Tax Ordinance, in connection
with the Brief performed by GESSEL for the
Client there may arise an obligation to report
information on what are known as tax
arrangements (MDR) to the Head of the National
Revenue Administration.

In the case of arrangements which may
constitute a tax arrangement within the meaning
of MDR regulations, GESSEL shall assess
whether the arrangement is subject to reporting
obligations and shall inform the Client of any
such obligation and its scope. In particular, if the
statutory prerequisites are met, GESSEL may be
bound by law to file an MDR report or to inform

15.3.

15.4.

15.5.
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the Client of his legal obligation to file an MDR
report independently.

The Client
GESSEL in

undertakes to cooperate with
identifying and assessing
arrangements that may constitute a tax
arrangement, in particular by providing the
necessary information and documents.

GESSEL shall not be liable for any
consequences of the Client's failure to provide
information necessary to assess the MDR
reporting obligation or for the Client's failure to
perform, or improper performance of, the MDR
obligation in cases where such obligation rests
with the Client. Also, GESSEL shall not be liable
for any consequences of MDR reporting by
GESSEL.

Unless otherwise agreed with the Client,
GESSEL is entitlted to remuneration for
performance of MDR-related obligations
accordance with section 6 of these Conditions.

16. Confidentiality

16.1.

16.2.

16.3.

GESSEL ensures confidentiality with respect to
all information obtained in connection with
provision of services to the Client in accordance
with art. 3 of the legislative Act of 6 July 1982
regarding attorneys (2010 Journal of Laws No.
10, item 65, as amended), art. 6 of the legislative
Act of 26 May 1982 — the Advocates’ Profession
Law (1982 Journal of Laws No. 16, item 124, as
amended), and with the ethical duty to maintain
professional secrecy incumbent upon attorneys
and advocates.

Absent prior written permission by GESSEL, the
Client may not use or make available to any third
parties the advice provided by GESSEL or the
documents drawn up by GESSEL in
performance of the Brief, including the
Agreement and these Conditions, for any
purpose other than as directly connected with the
Brief. The Client may make the advice provided
by GESSEL and the documents drawn up by
GESSEL in performance of the Brief available to
other advisors providing services to the Client in
connection with the object of the Brief who, in
light of applicable codes of professional conduct,
are obligated to maintain professional secrecy
and whom the Client has obligated to maintain
confidentiality with respect to such advice and
documents within the scope defined in these
Conditions.

The Client agrees that GESSEL may — in its
information materials, in particular on its website,
in offers, and in submissions to rankings of law
firms — release information about GESSEL’s
provision of legal services to the Client, provided
always that any such information does not
constitute business secrets of the Client and (i) is
available in the public realm or (ii) is of the sort
customarily presented by law firms in their




information materials. GESSEL is authorised to
use the Client's logo in such information
materials, including GESSEL'’s website.

17. Liability

17.1.

17.2.

17.3.

17.4.

17.5.

17.6.

Liability of GESSEL is regulated by the legislative
Act of 23 April 1964 — the Polish Civil Code (1964
Journal of Laws No. 16, item 93, as amended),
subject to the reservation that — unless the
Agreement stipulates otherwise — GESSEL'’s
liability shall be limited to two times (2 x) the
amount of the remuneration received for the
services from which the harm in question arose,
and subject to the reservation that GESSEL shall
be liable without limitation for harm occasioned
through deliberate fault.

In no event shall the amount of GESSEL’s
liability exceed the guarantee amount specified
in the professional civil liability in provision of
legal services insurance agreement to which
GESSEL is a party.

GESSEL shall not be liable for the outcome of
the case or for the achievement of any specific
result or objective.

GESSEL shall not be liable for any lost profits
(lucrum cessans).

GESSEL shall be liable only vis a vis the Client
who is party to the Agreement. Unless the
Agreement stipulates otherwise, GESSEL shall
not be liable vis a vis any third parties, including
any affiliates of the Client and/or members of the
Client’s equity group.

The Client shall indemnify GESSEL and
GESSEL’s partners, lawyers, cooperating
persons, and employees (“the Indemnified
Persons”) against third party claims (including
the costs of defending against such claims)
connected with, or arising from, performance of
the Brief, including claims connected with, or
arising from, acts in law effectuated for and to
the benefit of the Client, unless the given claim
results from culpable breach of the Agreement
or of these Conditions by GESSEL or by the
Indemnified Person. For the avoidance of
doubts, the obligation to indemnify incumbent
upon the Client pursuant to this section 17.6
shall include, in particular, the obligation to
indemnify GESSEL and the Indemnified
Persons from any duty to provide benefits and
to ensure that no creditor seeks any provision
of benefits from GESSEL or from the
Indemnified Persons.

18. Binding force and duration of the Agreement and
of the Conditions

18.1.

The Agreement along with these Conditions
shall be binding upon the Client and GESSEL
from the moment of the Agreement’s execution
until termination or expiration of the Agreement.

18.2.

18.3.

18.4.

18.5.
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GESSEL may amend these Conditions. In such
an event, GESSEL shall be obligated to make
the amended text of the Conditions available to
the Client, in particular by posting it on GESSEL'’s
website and notifying the Client of this fact; the
amended Conditions shall be binding as between
the Parties if the Client does not terminate the
Agreement within 1 (one) month following
delivery of the amended Conditions to the Client.

Each Party may terminate the Agreement at any
time and for any reason by serving written notice,
subject to the reservation that the Client shall be
obligated to remit the fees due to GESSEL and
to reimburse any expenses incurred by GESSEL.

If the Agreement is terminated, GESSEL shall
take all necessary measures to safeguard the
interests of the Client in the matter concerned. If
requested by the Client, GESSEL shall advise
the Client on its selection of other counsel to
whom all the documents previously presented to
GESSEL shall then be forwarded.

If, in the course of the cooperation, the Client had
granted powers of attorney to GESSEL lawyers,
termination or expiration of the Agreement shall,
unless the Parties agree otherwise, be
tantamount to termination or expiration of any
such powers of attorney. The foregoing shall be
without prejudice to the laws regulating the
effects of termination of powers of attorney for
purposes of court proceedings.

19. Final provisions

19.1.

19.2.

Provision of legal services by GESSEL proceeds
in accordance with Polish law.

Any disputes which may arise between the
Parties in connection with provision of legal
services by GESSEL shall be subject to final
adjudication before the Polish general courts
competent for the registered seat of GESSEL.




SCHEDULE 1 GESSEL | |

AML FORM

The Client must provide GESSEL with the basic information covered by this form in order to enable compliance with arts. 34 et seq. of the legislative Act of 1 March 2018
regarding counteraction of money laundering and financing of terrorism (“‘the AML Act”):

[1] Client

Please fill in column [A] for a Client who is a natural person or column [B] for a Client who is another entity.

[A] (B]
Natural person Legal entity, other organisational entity

Given name, surname: Business name:

Citizenship: Organisational form:

PESEL no.:

If no PESEL no. has been assigned,
please specify the date of birth and the
country of birth

Seat or place of operations — address:

For a natural person operating as a sole NIP no.:

trader: If no NIP no. has been assigned, please

- Business name specify the country of registration, the

- NIP no. (or, for foreign relevant register, the date of registration,
entrepreneur, another relevant and the register entry no. (and/or other
identification no.), relevant registration and identification

- Main place of operations — address: details):

Names, given names, and PESEL nos.
of persons representing the Client:
Identity document (complete with no.): If no PESEL no. has been assigned,
please specify the date of birth and the
country of birth

NB: natural persons as well as other entities must also provide beneficial owner information (folio 2) and PEP information (folio 3).
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[2] Client’s beneficial owner

[3] Politically exposed person (PEP)

Given names and surnames of
beneficial owners:

As defined in art. 2.2.1) of the AML Act, a beneficial owner is a natural person, or natural

persons, exercising direct or indirect control over the client by virtue of certain rights arising

from legal or factual circumstances enabling exercise of decisive influence on the acts or
actions taken by the client, or a natural person, or natural persons on whose behalf
business relations are established or an occasional transaction is performed, including:

a) Inthe case of a client who is a legal person other than a company whose securities are
admitted to trading in a regulated market subject to disclosure requirements in
accordance with European Union law or equivalent laws of a third state:

— A natural person who is a shareholder of the client owning more than 25% of the
total number of shares in such legal entity;

— A natural person controlling more than 25% of the aggregate number of the votes
in the decision-making body of the client, also as a pledgee or an entity using the
shares of another or pursuant to an arrangement with other holders of voting
rights;

— A natural person exercising control over a natural person, or natural persons, who
jointly own more than 25% of the total number of shares in the client or who jointly
control more than 25% of the aggregate number of the votes in the decision-
making body of the client, also as a pledgee or an entity using the shares of
another or pursuant to an arrangement with other holders of voting rights;

— A natural person exercising control over the client by virtue of holding vis a vis
that legal person the rights referred to in the legislative Act of 29 September 1994
regarding accounting and/or

— A natural person holding a senior managerial position — in the event of
documented impossibility of establishing, or doubts as to, the identity of the
natural persons referred to in items one, two, three and four and in the event that
there is no suspicion of money laundering or financing of terrorism;

b) In the case of a client who is a trust: the founder, the trustee, the supervisor (if
appointed), the beneficiary, or another person exercising control over the trust;

c) In the case of a client who is a sole trader with respect to whom no prerequisites or
circumstances suggesting possible control over such client by another natural person
or natural persons have been established, it shall be presumed that such client is
simultaneously the beneficial owner.

Is the Client a natural person holding prominent
political office, a family member of such a
person, or a known close collaborator of such

person ?
(yes / no)
Is the Client’s beneficial owner a natural person
holding prominent political office, a family
member of such a person, or a known close
collaborator of such person?
(yes / no)

As defined in art. 2.2.3), 11) and 12) of the AML Act:

a) Anpolitically exposed person (“PEP”) is a natural person holding a prominent position
or serving in important public capacities, including heads of state, heads of
government, ministers, vice ministers, secretaries of state, and junior secretaries of
state, including the President of the Republic of Poland, the Prime Minister, and
Deputy Prime Ministers, members of parliament and of similar legislative bodies,
including parliamentary deputies and senators, members of the governing bodies of
political parties, members of supreme courts, constitutional tribunals and of other high
courts whose decisions are not subject to ordinary appeal, including Supreme Court
judges, Constitutional Tribunal judges, Supreme Administrative Court judges, and
judges of the regional administrative courts and appeals courts, members of treasury
tribunals and of the boards of central banks, including the President and Board
members of the National Bank of Poland, ambassadors, charges d'affaires, and senior
military officers, members of administrative bodies, management bodies, and
supervisory bodies of state-owned enterprises, including managers of state-owned
enterprises and members of the management boards and supervisory boards of
companies in which at least half of the shares are held by the State Treasury or by
other state legal entities, directors, deputy directors, and members of the governing
bodies of international organizations, persons with equivalent roles in such
organisations, and general directors in public authorities and in central state agencies,
general directors of urzedy wojewddzkie (state, as opposed to self-government,
authorities in Poland’s administrative regions) and heads of field offices of special
governmental entities;

b) A family member of a PEP is a spouse or permanent partner of a PEP, a child of a
PEP and of her/his spouse or partner, and a parent of a PEP;

c) A person known to be a close associate or cooperating individual of a PEP is a natural
person who is the beneficial owner of legal entities, organisational entities without legal
personality, and/or trusts together with a PEP, a persons who otherwise maintains a
close relationship with a PEP in connection with her/his business operations, a natural
person who is the sole beneficial owner of legal entities, organisational entities without
legal personality, and/or trusts which are known to have been established with a view
to actual benefits for a person holding prominent political office.
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[4] Person acting for the Client

[5] Enclosed documents (copies)

Given name, surname:

Citizenship:

Re the Client:

Natural person: copy of identity card [dowdd
osobisty], passport or another document
confirming identity; CEIDG (central economic
activity register) excerpt or an analogous
document for foreigners.

Legal person, other organisational entity: up-to-
date National Court Register extract or other
relevant register documents.

PESEL no.:

If no PESEL no. has been
assigned, please specify the
date of birth and the country
of birth

Identity document (complete
with no.):

Re the person authorised to act for
the Client:

Copy of identity card [dowdd osobisty], passport
or another document confirming identity;
document / information concerning the basis /
authority for representing the Client.

Basis / authorisation for
representing the Client:

Re the Client’s beneficial owners:

Copy of identity card [dowdd osobisty], passport
or another document confirming identity and/or
other documents relevant to the beneficial
owner's status (CBRB Central Register of
Beneficial Owners excerpt or an analogous
document for foreigners, other relevant
documents).

Please enclose copies of the documents confirming identity and of the up-to-date register
extracts. Refusal to provide documents may impede compliance with the AML Act or render

it altogether impossible

[6] Person presenting the declaration

Given name and surname of the
person presenting the declaration:
Signature by that person:

“l am aware of criminal liability for presenting untrue declarations.”

Applies to the Client’s declaration in written or document form that she/he is — or, as the
case may be, is not — a politically exposed person. Such a declaration is made subject to
criminal liability for presenting untrue declarations (art. 46.1 of the AML Act).
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SCHEDULE 2

INFORMATION RE PERSONAL DATA PROCESSING IN
CONNECTION WITH PROVISION OF SERVICES.

GESSEL, KOZIOROWSKI Kancelaria Radcéw Prawnych
i Adwokatow Spotka partnerska (“GESSEL”) hereby serves
notice that, in connection with its provision of legal services, it
processes data concerning natural persons, including
GESSEL Clients who are natural persons and further natural
persons whose data came into GESSEL'’s possession through
communications with Clients and in the context of providing
services to them, in accordance with Regulation (EU)
2016/679 of the European Parliament and of the Council of 27
April 2016 on the protection of natural persons with regard to
the processing of personal data and on the free movement of
such data, and repealing Directive 95/46/EC (“GDPR”) as
well as other applicable laws. Set out below, please find
information concerning processing of personal data by
GESSEL.

WHO PROCESSES THE DATA?

Data controller
The personal data controller is:

GESSEL, KOZIOROWSKI Kancelaria Radcéw Prawnych
i Adwokatow Spotka partnerska with its registered seat
in Warsaw at ul. Sienna 39, 00-121 Warszawa, entered in the
business enterprises register of the National Court Register
maintained by the District Court for the capital city of Warsaw
in Warsaw, Department XlI — Commercial of the National
Court Register under no. KRS 0000892064, NIP tax
identification no. 525 20 70 586,

tel.: + 48 22 318 69 01
fax: + 48 22 318 69 31
mail@gessel.pl

The data controller’s up-to-date contact details are available
at:

gessel.pl/kontakt

Third parties

GESSEL does not pass this personal data on to unauthorised
parties. Accordingly, apart from qualified lawyers and other
employees and cooperating persons authorised to process
the data within GESSEL, the data may be made available only
to a limited group of recipients, including selected third parties
providing auxiliary services commissioned by GESSEL to
ensure due provision of its own services and obligated to
safeguard the personal data (e.g. IT service providers).
Depending on the exact circumstances or events with respect
to which GESSEL is providing its legal services (e.g. court or
administrative  proceedings, commercial transactions,
negotiation and drafting of a contract, drawing up of a legal
opinion), data may also be passed on to other entities involved
(e.g. competent bodies and authorities, counterparties and
adversaries as well as their advisors and representatives, or
contracting parties).
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WHAT DATA IS PROCESSEDM AND ON WHAT BASIS?

Contact details, business and professional data

GESSEL processes contact information and information
concerning existing and prospective business and
professional relationships and projects. This typically includes
details of Clients and of persons acting on their behalf,
interested / inquiring parties, and other natural persons with
whom GESSEL communicates, and it covers basic
identification and contact details (e.g. given name, surname,
telephone no., e-mail address, organisational affiliation) as
well as further details disclosed in the course of such
communications and/or included in the relevant documents.

This data may be controlled and administrated by GESSEL for
the purpose of performing executed agreements and/or
striving to execute an agreement (art. 6.1.a) GDPR) and of
maintaining contact and conducting and managing
correspondence, i.e. for purposes arising from legally
legitimate interests pursued by the data controller (art. 6.1.)
GDPR).

Data in the context of pending cases

In the next order of sequence, processing may extend to
further data — also data appertaining to persons who do not
have such relationships with GESSEL — necessary for due
attendance to the Client’s interests. The exact scope of such
data shall depend on the specific circumstances of the given
case covered by GESSEL’s mandate.

Such data may be administered / controlled by GESSEL for
the purpose of duly attending to these cases, i.e. for purposes
arising from legally legitimate interests pursued by the data
controller or a third party (art. 6.1.f) GDPR). Within the scope
in which use of specific data is necessary for compliance with
a specific legal duty — e.g. in the context of procedural
requirements — the legal basis for such processing shall also
include necessity from the perspective of complying with a
legal duty incumbent on the data controller (art. 6.1.c) GDPR).
As regards personal data appertaining to Clients, the legal
basis for such processing shall also include necessity for
performance of agreements executed with Clients (art. 6.1.b)
GDPR). In the case of, lastly, processing of sensitive data from
special categories, the legal basis for processing is comprised
in necessity for establishing and pursuing claims and/or
defending against claims (art. 9.2.f) GDPR).

All along, such data as well as any further information
concerning Client cases shall constitute specially privileged
information which shall remain confidential in accordance with
the professional secrecy duty binding upon lawyers admitted
to practice in Poland; processing of such data shall, in each
and every instance, proceed in accordance with the legislative
Acts governing the professions of advocate [adwokat] and
attorney [radca prawny].

Special basis

Further data may also be processed within the legal
framework of GESSEL’s operations. In this connection,
special purposes shall be connected with the legal framework
for engaging in legal practice as an advocate or attorney (e.qg.
avoiding conflicts of interest), with statutory duties concerning
counteraction of money laundering and financing of terrorism
(and their attendant duties concerning e.g. identification and
verification of Clients and persons affiliated with them and
various analytical, documentary, and reporting actions
comprising financial security measures), and accounting and
tax laws (art. 6.1.c) GDPR).
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Other purposes and means of data processing

For purposes of furthering the objectives of processing data
made available by its Clients and of other data assembled by
it, GESSEL may verify and merge data, and also supplement
it with data gleaned from other sources, also public ones (e.g.
business enterprise registers and court registers).

Within a limited scope, GESSEL may file assembled data for
further purposes, e.g. as necessary for establishing, pursuing
and/or defending its own claims and ensuring safety and due
circulation of information, which — being as it is a legally
legitimate interest pursued by the data controller — shall then
comprise a separate basis for processing (art. 6.1.f) GDPR).

HOW LONG WILL THE DATA BE KEPT?

Data shell be kept on file not longer than as necessary to
achieve the objectives for which the personal data has been
collected. In the basic scope, this shall mean a period
necessary to definitively close the cases / matters for
purposes of which the data had been processed, with due
heed for any applicable file retention duties and
correspondence archivisation and backup procedures. In
addition, personal data shall be stored not longer than
prescribed by applicable laws and/or until the applicable
statute of limitations has elapsed.

IS THIS NECESSARY ?

Apart from individually identified cases where possession of
specific data is required under applicable laws or is a
precondition for executing an agreement (e.g. in light of
applicable laws regarding counteraction of money laundering
and financing of terrorism) or constitutes a contractual
requirement within a joint action arrangement (and failure to
provide data incurs certain consequences), providing personal
data is voluntary, subject to the reservation that refusal to
provide data may impede attainment of the objective in
furtherance of which data processing was envisaged or render
it altogether impossible.

RIGHTS

The persons concerned may, whensoever they desire,
demand access to their data, demand that their data is
corrected or removed, and to demand limitation of the
processing of their data.

The persons concerned may also, at any time, file a complaint
with the supervisory authority — the President of the Polish
Personal Data Protection Office (for more information, please
see: Complaints - UODO).

Right to object: Within the scope in which processing refers
to pursuit of the data controller's lawful legitimate interests
(e.g. establishing and pursuing claims and/or defending
against claims), the person concerned is entitled to object to
such processing at any time on grounds appertaining to such
person’s specific situation. As a result of any such complaint,
GESSEL will no longer be permitted to process the personal
data within the scope covered by such complaint, unless
GESSEL is in a position to cite a material, lawfully legitimate
basis for such processing which supersedes the interests,
rights, and freedoms of the person lodging the complaint
and/or a basis for establishing, pursuing, or defending claims.
As regards data processed for direct marketing purposes, as
a result of such complaint GESSEL will be prevented from
continuing such processing with no necessity of citing special
circumstances.
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For more information — also as regards the GESSEL
newsletter — and to contact us on any matter relating to
personal data protection, please refer to our website
http://gessel.pl and the privacy policy posted there. We look
forward to hearing from you !
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