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I. Overview

A. General Introduction to the Political, Economic, Social and Legal Environment of the Cﬂ!lnn-y
Receiving Investment

Polandis the ninth largest country located in the centre of Europe with the population of 38.5 million peopl,
The capital is Warsaw which is located almost in the centre of the country.

Poland is a democratic country with two chamber parliament ('Senate’ upper house and ‘Sejm’ lower hnusa},
elected for four years. The head of stale is President elected for five years. The government (the Coungj of
Ministers) makes decisions on the internal and foreign policy.

The dynamic development of the Polish economy was canfirmed by Poland's accession into European Uriion
on May 1, 2004, However, despite being a member state of the European Union for more than ten years, Polang
has not still adopted the common European Euro currency. The country’s important geopolitical position implieg an
active participation in international political organizations. Poland is a membear of North Allantic Treaty Crganisatigy,
{NATO), the United MNations (one of the founders), World Trade Organisation (WTQ)}, Organisation for Economig
Co-operation and Development (OECD) as well as other international political and economic organisations,

In Poland, asin most European countries,systemof civil law is codified, thus mandatory legal provisions
are embodied in codes, acts and regulations, based on which a vast majority of cases is decided.Therefore gj
activitiesinthe legal sphereare determined bywritten laws,and national cases referring to certain points of law
are only turned to for interpretative purpeses. Poland as a EU Member State is obliged to introduce and respec
European legal systam.

The Polish economy is the sixth largest in the EU and the largest in Eastern Europe as well as one of the
fastest growing economies in the world. It is the only EU Member State that escaped the recent GDP slump in
2008. Since December 2009, there has been no recession in economy. According to the Eurostat, in 2015 the
rate of economic growth was 3.9% - what stands for the one of the best results in Europe. Currently the economic
growth is about the level of 3%. The Polish state has pursued a policy of economic liberalization throughout
the 1990s with perseverance, with positive results for economic growth ensuring stable economic and financial
situation in Poland.

Due to foreign investments' contribution to economic growth, Polish people are open and expect further
cooperation with foreign entrepreneurs.

B. The Status and Direction of the Cooperation with Chinese Enterprises under the B&R

The Belt and Road Initiative as the new concept of the commerce between Europe and Asia which will
influence and affect the world's economy, s important to Poland. The B&R is considered as the chance to broaden
partnership with China which is one of the most important economic partner in Asia. Therefore, our country wants
to play the key role in the cooperation between Europe and China under the B&R Initiative.

Not only it constitutes the chance to implement common infrastructural investment in Europe, but also 10
develop mutually business activities and capital involvements in both countries. Poland expects to becomé mﬁ?
recognizable in China due to the B&R, and that local entreprenaurs will have better chance to introduce thef
products to Chinese market. e

The main idea of developing new commercial routes between both countries remains in line with ihe Pahs;n
economy development policy.Moreover, Chinese support will help to improve innovation and infrastructur®
Poland, in particular because the subject idea includes not only railway connections but also land, mariime:
connections and expansion of logistic centres,

Poland believes that active involvement in implementation of the B&R Initiative will produc
beneficial for both countries.

) [H]
a win-win resV!
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A Market Access
i ﬂ,parlmﬂm Supervising Investment

asically. acquiring shares in commercial companies or establishment of such is not supervised by any
min|slrallua bodies (with exceptions provided below). The Mational Courl Regisler is a publically available
ad pase that contains corporate and financial information (updated on a regular basis) on Palish companies.
ged nies are obliged lo update the database on specific information.
mmgfanch offices and representative offices of foreign companies are under supervision of Minister in charge of
gconomy: . o y : :
spme industry is under State supervision. Companies conducting regulated financial activity are under
jish Financial Supervision Authority (PFSA) supervision, some of them are also obliged to disclose information
ke tional Bank of Poland (MBF). The President of the Office of Electronic Communicationsis the regulatory
t:u:::{i[y for the market of telecommunications and postal services.

b, Laws and Regulations of Investment Industry

commercial Companies Code (Journal of Laws from 2016 item 1578 as amended) — governs establishment,

nisation, functioning, dissolving, merger, division, and transformation of commercial companies.

additionally, for state-regulated activity additional requirements may result from specific provisions regulating

dicular industries.

Act of 2 July 2004 on Freedom of Establishment(Journal of Laws from 2015 item 584 as amended) — sets out
ine rules for undertaking, pursuit, and termination of economic activities in Poland, and the responsibilities of public
authorities in that area.

Act of 27 May 2004 on Investment Funds and Management of Altemative Investment Funds — (Journal of
Laws from 2014, item 157, as amended) - govemns establishment and operation of local and foreign investment
fundsand its management companies.

Act on Trading in Financial Instruments, see below for Details.

c. Forms of Investment

Foreign persons from the European Union (EU), the European Free Trade Association (EFTA) and foreign
persons from other countries with the right to enjoy freedom of establishment under the respective agreements
between those couniries and the European Union and its Member States, may take up and pursue economic
activity under the same terms as Polish citizens.

Foreign entrepreneurs can establish (or acquire shares of) a local entity under Commerclal Companies Code.
The available legal forms encompass capital companies (a limited liability company and joint stock company),
partnerships (four types), as well as a branch of a foreign companies. Shelf companies are available for purchase
and further adjusiments.

Deciding between different available legal forms of running business activities in Poland is dependent on
the actual structure of such business and ils legal and tax implications. The most popular form Is a limited liability
company, which is flexible and not very formalized.

A branch office must be entered in the entrepreneurs’ register maintained by the National Court Register. The
$C0ps of activity of the branch cannot go beyond that of the foreign company.
mln'::ﬂéiﬂ ﬂﬂtrenm‘nlaurs may also establish a representative office, which must be entered in the register
lTﬂ'keli: by the Minister in charge of Economy. The scope of representative office’s activities is limited to

o 9 and promotion of services of the foreign undertaking.
enlity ::r'::r:]g in Poland by financial institutions licensed in another EU member state by establishing regulated
Passport rule F;:EHIHEI a branch office, or, for cross-border activity, requires nofification to the PFSA under single

Mﬂulﬂllilgnur 1f*rﬂl‘lEll:Jrﬁ-nuaurs from other countries to conduct regulated activity a PFSA approval is required.
investment fund '1"“ shares of a regulated entity exceeding threshold specified by law (bank, brokars house,
- INSurance company) requires PFSA approval,

Invest ;
“Coqaslma_m May also acquire debt securities. Investment in the investment funds and private equity is also

4. Stap,
dards of Market Access and Examination

"8 are no yni
Marke) Practice ;Tﬂ”;::rm standards of market access for foreign investors. Markets access is determined by

nds jg formalizeq and I'Egulath?ns and depend on the form of investment. For example, investing in investment
nd determined by law, whereas investment in shares of commercial companies allows for
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more flexibility in determining rules of investment between the parties.

There is a general principle of freedom to perform business activity, but in specific instances a concession,
licence, permit or registration may be required. In some casesa company conducting certain types of activity g
required to have personnel on staff who are licensed to practise a specific profession.

There are a few restrictions on foreign investors in selected industries, such as broadcast media, insurancg
and air transport. There are also restrictions on purchase of land and other real estate by persons who are ng
nationals ofthe European Economic Area (EEA) member states (the EU plus Iceland, Norway and Liechtenstein),

B. Foreign Exchange Regulation

a. Department Supervising Foreign Exchange

(i} Minister of Finance;
(ii) President of the National Bank of Poland.

b. Brief Introduction of Laws and Regulations on Foreign Exchange

Foreign exchange is governed by the Foreign Exchange Law {Journal of Laws fram 2012 item 826 a4
amended).

The law defines a resident as:

(i) an individual with a permanent place of residence in Poland;

(if) an entity with its place of registration in Poland;

(iii) a branch, representative office or company established in Poland by a non-resident.

Non-residentsfrom EU, the EEAand OECD countrieshave been granted national treatment.

Mon-residents from third countries are the nationals of countries that are not members of the EU, the EEA ang
OECD.

Mon-residents from third countries with whom Poland has concluded Bilateral Investment Treaties (BIT),
EU has concluded Partnership and Cooperation Agreements (PCA) and Association Treaties (AT) are treated
favourably under Ordinance of the Minister of Finance on General Foreign Exchange Permits (Journals of law from
2009, item 1178 as amended). Their status is very close to non-residents from the EU, EEAand OECD,

The Foreign Exchange Law is generally based on the principle of free foreign trade, however for non-residents
from third countries (not being signatories of BIT, PCA or AT) or for residents dealing with such countries it is st
necessary to obtain an individual foreign exchange permit to perform certain activities. Individual exchange permils
are issued by the President of the National Bank of Poland upon written application, including the rationale for the
activity.
¢. Requirements of Foreign Exchange Management for Foreign Enterprises

Non-residents from third countries must obtain a permit to sell short-term debt securities (below one year) or
claims in Poland, unless they acquired them in Poland.

Residents need a foreign exchange parmit:

a) to open accounts in banks and branches of banks located in third countries, either directly or throwgh
intermediaries, with certain exceptions.

b) to acquire abroad:

(i) shares in companies {hat are registered in third countries;

(il) participation units in collective investment funds that are registerad in third countries;

(iii) debt securities issued by non-residents from third countries.

¢} to sell short-term debt securities (below one year) or claims in third countries.

Foreign inveslors are generally entitled to transfer all of their profits, and capital gains may be transferred
abroad without the necessity to obtain special permission.

Residents need a foreign exchange permit to transfer Polish or foreign currency to third courn
to start or develop business activities in those countries, with the exception of such activities as direct
performance of existing contracts, or promotion and advertising activities conducted by the resident dntSﬁ"’ar”'

Residents and non-residents crossing the state border are required to declare lo customs officials mﬂﬂ-
Border Guards the import or export of gold, platinum, or Polish or foreign currency worth more than EUR 10.

In the case of money transfers abroad or payments within Poland related to foreign exchange, residents @ EUR
residents are required to conduct such transactions via banks if the value of the transfer or paymantaxﬂﬂ“ds
15,000. . 510

Forelgn exchange regulations (including Ordinance of the Minister of Finance) provide certain rﬂqlﬂm"ﬁn i
submit reports to the National Bank of Poland. These requirements apply to residents conducting transa
non-residents.

tries in prdef
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C Fin ancing
Financial Institutions
" Main

Main types of financial institutions in the Polish financial system include, among others, banks, insurance

anies as well as brokerage houses and pension funds. All those institutions are controlled and supervised by
c:ﬁ PESA, which, inter alia, issues licenses to establish financial institutions and carries out audits of the financial
:nﬁﬁwtiunﬁ- ) .

ganks in Poland operate as commercial banks, cooperative h.anks and state ban}ts. Generally, mgyt r:)per.:ate
rsal banks — the only exception are mortgage banks, which have striclly limited scope of activilies, i.e.

ing loans secured by mortgages and issuing mortgage covered bonds. There is a legal requirsment for
*J"a"'" nks to be incorporated as a joint-stock company, The most important legal acts that apply lo issues of
he ba cation, performing bank activities, regulatory requirements etc. are the Banking Lawof 29 August 1997
-mcnrpﬂl of Laws of 2015, item 128 as amended), the Supervision on Financial Market Actof 21 July 2006 (Journal
(Journa of 2016, item 174 as amended), the Bank Guarantee Fund Actof 10 June 2016 (Journal of Laws of 2016,
¢ 996 as amended) and the Commercial Companies Code.
Iwmlnsumnce companies operate as a joint-stock company or as a mutual insurance company. Their aclivities are

|ated by the Law on Insurance and Reassurance Activitiesof 11 September 2015 (Journal of Laws of 2015,
fegu 1844). They provide a wide variety of insurance products, among which long-term life insurance, property and
ItE!‘muelll!..r insurances are the most popular.
o As for foreign financial institutions, they may operate in Poland via a local subsidiary, a branch, a
representative office or, to some extent, on a cross-border basis.

unive

b. Financing Conditions for Foreign Enterprises

As a market practice in Poland, financial institutions usually require a set of documents as conditions for
utilization of the debt financing they are contemplating to provide (conditions precedent). Although there are no
separate requirements to be satisfied by a foreign enterprise in order to obtain financing in Poland, it is worth to
mention some of the conditions that typically may apply to any potential financing beneficiary regardless of their
country of origin.

First of all, there are some compliance requirements which might be of particular importance for the foreign
enterprises — i.e. Know Your Customer (KYC) requirements, FATCA form or anti-money laundering related
information which aims to determine the ultimate beneficiary of the financing.

Also, banks usually expect each borrower and guarantor to provide its constitutional documents as well as
its applicable corporate approvals required under the respective foreign law for the company to obtain financing
(i.e. the articles of association of the company, any relevant resolutions, list of shareholders etc.). Additionally,
the banks may ask for the annual financial reports of a particular company to verify its financial standing. A legal
opinion under the relevant jurisdiction with respect to due representation of a company might be required as well.
In case of financing a particular investment (e.g. real estate financing), any regulatory consents, permissions or
cerificates will also have to be provided.

D. Land Policy

a. Brief Introduction of Land-related Laws and Regulations

Polish real estate law is based on a civil law system originating from Roman Law. The fundamental ragulations
W"Wf_ﬂlng real estate are set out in the Civil Code (Journal of Laws from 2016, item 380 as amended) followed by
Subsidiary legislation such as the Property Management Act (Journals of laws from 2015, item 1774 as amended),

'-':ai::atmi Planning (Journal of laws from 2016 item 778 as amended) etc.
the brog d::ltz:n's usus:un},r held on }he basis of either full ownership or perpetual usufruct. Ownership provides
be establisheq pe of rights in relation to real estate. The second broadest is perpetual L[sufmct. a right that can
Peipetual usume:t rea estatelz owned by the State Treasury or local municipality for a period of 40-99 years. The

the perpstyal uan_.; can dispose of real estate, encumber it, lease it out, etc. Buildings and installations erected
Pemety) usufmq:w ructuary or acqurrfzd together with a perpelual usufruct belong to the usufrucluary. The

Land ap e Eiw must use the la!nd m_ line with the purpose determined in the agreemenlt.
®asements, moriga {’”’"b"f&d by limited rights for the benefit of a third party. These rights include: right of way,

Land ang mmg& and right to use,.
nces an u!;::? registers A mafnlzlsinad to determine the legal status of real estate. Tille to real estate,
morigage ra"‘!}*:QEE are disclosedin the land and mortgage register by way of entries made in the court.
fghts, as thg disters are publicly available and guarantee certainty of legal transactions involving real

¥ Provide that a purchaser entering into a transaction with a person who is registered in it,

nd ang
Bslatg
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acting in good faith, acquires legal title in accordance with the data available in the land and mortgage register.

b. Rules of Land Acquisition for Foreign Enterprises

Permission is required from the Interior Minister for foreign investors to purchase real estate in Polang
atherwise the transaction is invalid. A “foreigner” is defined as: an individual not holding Palish citizenship, a |Bgai
entity having its registered (head) office abroad, a company with no legal personality incorporated under the layg
of foreign countries and having its registered office abroad, an unincorporated legal entity or company that hag
its registered office in Poland but is directly or indirectly controlled by the above mentioned parties. However, thg
foreigners from the EEA are free 10 acquire real estate without permission. The decisive factor for the company
being deemed a foreigner from the EEA is the registered seat of the company within the EEA not the source g
the company's capital. Therefore a company with 100% Chinese capital incorporated within the EEA will not pg
deemed foreigner.

The Act on Acquisition of Real Estate by Foreigners (Journal of Laws from 2016, item 1061) concerng
the acquisition of ownership and perpetual usufruct. It also concerns acquisition of shares in Polish registergq
companies that have real estate located in Poland.

There are severe restrictions concerning trading in agricultural land in Paoland, They regard all investorg
whether Polish or foreign. Generally agricultural land may only be acquired by an individual farmer or limitey
number of other entities.

E. The Establishment and Dissolution of Companies

a. The Forms of Enterprises
a) Branch offices of foreign entreprencurs

The branch office of foreign entrepreneur in Poland does not have legal personality — parent entity is a party
to legal actions. Parent entily is liable for actions performed by its representative(s) at the branch. Commercial
activity can only be conducted within the scope of that undertaken by the parent entity that is setting up the branch
office.

b} Limited and joint-stock pa rinerships

Most common partnerships in Poland are limited partnership and joint-stock partnership. Both do not have
legal personalities and are partnerships of at least two types of partners with a different legal status — general
partner and limited partner/shareholder. General partner is entitled to handle the business and is liable for its debls
with all its assets without limitation jointly and severally with the partnership. Limited partner/fsharehclder is nol
entitled to conduct the business of the partnership, but is liable towards creditors up to the amount of the commitie
sum/share capilal. The scope of the activity of both companies is declared in their articles of association/statute.

¢) Companics

There are two types of companies in Poland, i.e. limited liability company and joint — stock company, each
having its own legal personality. These companies may be sole-shareholder entities. Scope of activity of both
companies is declared in their articles of association/statute. Minimum share capital amounts o PLN 5,000 (approx.
EUR 1,150) in limited liability companyand PLN 100,000 in joint-stock company (approx. EUR 23,250. At least
one person must be appointed as the management board member. In joint-stock company establishment of the
supervisory board isobligatory, whereas in limited liability company the right of supervision is conferred upon each
shareholderand supervisory board must be established only if share capital exceeds PLN 500,000 and there ar®
more than twenty-five shareholders. The shareholder's liability for company obligations is excluded save for o
value of provided contributions. The liability rests on the company, but in specific situations its management board
members may also be fiable.

b. The Procedure of Establishment

1) Branch Offices of Foreign Entreprencurs

Complete establishment requires corporate decision of the parent company on opening the branch, HPF’?‘“:E
and granting power(s) of attorney to its representative(s) in the branch, as well as registering the pranch In
commercial registermaintained by NCR and tax office. Relevant excerpt from the commercial register prope (s)
the parent company and its articles of association/statute, as well as specimen signature(s) of reprESentﬂﬁ"':am
in the branch are reguired during the registration procedure. As the branch office does not possess its #
capital, there is no need lo transfer funds therein, The procedure takes from one to four weeks.
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}Limﬂg{i and Joint-stock Partnerships

b

Goinplete:cstatieiment. of 1o8a.two ypes of partrerships requires concludingdeed of limited partnershipand

o of the joint-stock partnership executed in the form of a notarial deed, making cash or in-kind contributions

il partners, appointing supervisory board members in joint-stock partnership (at least three persons), as well as

wgisle ring the partnership in the commercial register and tax office. The procedure takes from two to five weeks.

ré

¢l cnlﬂP’“{H

complete establishment requires concluding articles of association/statute of the company before the Polish
ary public, making cash or in-kind contributions by all partners, appointing management board members (upon
ok iving their written consent) and supervisory board members (obligatory in case of the joint-stock company
nd under gertain circumstances also in limited liability company). In case of the limited liability company the
2 Hgamenl board is required to sign the share register and list of shareholders. The same is for the joint-stock
maﬂpgny issuing registered shares. Al the end, the establishment of the company requires registering it in the
m;mﬂ rcial register and tax office. Before the registration the company may act as a company in organization. The

dure takes from three to eight weeks.

¢. Routes and Requirements of Dissolution

'] Erﬂﬂﬂh 0

complete dissolution requires corporate decision of the parent company on opening the liquidation process
and appointing liquidator, as well as an announcement in the relevant official gazette and notification to the MCR
for purposes of making relevant entries in the commercial register. The liquidation may be closed on the basis of
another corporate decision of the parent company taken after at least 3 months after opening the liguidation (it
may be that the process will last at least 6 months). At the end the branch office must be de-registered from the
commercial register and the tax office.

flices of Foreign Entrepreneurs

b) Partnerships

One of the grounds for complete dissolution can be corporate decision of all partners to liquidate the
parinership, associated with subsequent appointment of liquidator(s), as well as notification to the commercial
register in this regard {in case of the joint-stock company additional two announcements in the relevant official
gazelte is required). The liguidation may be closed on the basis of another corporate decision after paying or
securing debts of the partnership. At the end the partnership must be de-registered from the National Court
Register and the tax office (in case of the joint-stock company — not earlier than after one year from the second
announcement).

¢) Companies

One of the grounds for complete dissolution can be resolution on company's liquidation adopted by a majority
of two-thirds of the voles, Subsequently appointment of liquidator(s) is necessary, as well as an announcement
in the relevant official gazetlte and notification to the commercial register in this regard. The liquidation may be
closed on the basis of another corporate decision after paying or securing debts of the company. At the end the
partnership must be de-registered from the National Court Register and the tax office (in case of the limited liability

company — not earlier than after six months; and in case the joint-stock company — not earlier than after one year
from the announcement),

F. Merger and Acquisition in Poland
a. Mergers

W”::;ierr:qlgr;::hs; il_"'isdit:ticn are regulated under the {?nmmerci_al Companies Code that includes the key
Single process Cmi olish corporate law. Under Polish law it is possible to merge two or more companies in a
stock mmp&nilgs Thl-‘f“le_s that usually are subject to mergers in Poland are limited liability companies and joint
¥ designed as priyat main difference between these two types of companies is that limited liability companies
Slock Companies car I‘:' companies, more SUIEHIHE for corporate structures with not many shareholders while joint
Sapital market, | Pel_'”c‘_’”’_'“rf_'tﬂ:d as public companies and provide a number of legal instruments useful at
Cannot hg 5 Iﬂl‘.’ir‘lg. War::t: jurisdiction also parinerships can be merged with companies, however a partnership
hqa:?:fr Polish law cuml :
Succagg; "equences of the
on by the taking

pletion of the merger procedure requires formal registration by the registry court. All
merger arise from the moment of the registration. These consequences include general
ovar company of all assets, rights, contracts, administrative licenses and permits elc.
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of the taken over company that ceases to exist following the completion of the merger. In return for shares of the
taken over company that ceased to exist, its shareholders receive shares in the taking over company representing
the value of assets acquired through the merger.

Mergers under Polish law are subject to certain limitations such as obligation to obtain antitrust clearancy
in case the statutory conditions are met. In addition, in case of regulated industries or business, mergers may,
require consent of the authorities. Mergers also require corporate consent in both merging companies. Due to thg
regulation on limitations in acquisition of real estates by foreigners, indirect acquisition of real estate via @ Merge,
of a company that owns real estate in Poland with a company controlled by a foreigner may require consent of the
Polish authorities.

b. Acquisitions

Under Polish law acquisitions can be structured as both: share deals or assel deals. Polish civil |g,
implements contractual freedom principle and consequently the terms of the transactions can be tailored wi,
much discretion to meet the parties’ objectives. In particular, it is possible under Polish law to execute a prelimin
sale agreement and subsequently to close the deal with a final sale agreement once the conditions set out in the
preliminary agreement are met.

There are some requirements under Polish law that must be followed in order for the transaction to pg
affective. In particular, if the transaction concemns shares of a limited liability company or an enterprise, it i
required that the sale agreement is executed in written form with signatures certified by a Polish notary public, |,
case of selling shares of a joint stock company listed at the public market intermediation of a brokerage house mgy
be required and the transfer of these shares will be effected in electronic form. If the transaction cONCemMs a reg
estate or an enterprise that includes a real estate, it is required that the sale agreement is executed in the form o
a notarial deed prepared by a Polish notary public. Usually transactions concerning share or assets deals requip
certain corporate consents for both parties of the transaction. In the course of the transaction also potential pre.
emptive rights of third parties should be observed.

Please note that unlike as in case of mergers, asset deals in Poland do not result in general successign,
Consequently, in the course of the asset deal concerning an enterprise under Polish law all assels of the seller
may be transferred to the purchaser, including rights under the contracts, but not obligations under these contracts,
Consequently, full, effective assignment of the contracts of the seller will require a proper arrangement ang
consent of other parties to these contracis.

Acquisition transactions under Polisn law are subject to similar limitations as in case of mergers, namely;
obligation to obtain antitrust clearance in case the statutory conditions are met as well as transactions conceming
companies or enterprises active in regulated industries may require consent of the authorities. Please note thal
direct or indirect acquisition of real estates in Poland by foreigners is subject to limitations and it may be required
to obtain consent of the Polish authorities for the acquisition of a company or an enterprise that includes a real
estate located in Poland.

G. Competition Regulation

a. Department Supervising Competition Regulation

The primary Polish legislation setting out competition rules is the Act on Competition and Consumer Protection
Act of 16 February 2007 (Journal of Laws of 2015, item 184, as amended)(the Competition Act). On the basis of
the Competition Act the Chairman of the Office of Competition and Consumer Protection (the OCCP Chairman)
acts as a central administrative body responsible for enforcing the competition rules in Poland. The maif
responsibility of the OCCP Chairman is to initiate and to conduct antimonopoly investigatory proceedings in cases
where competition-restricting conduct having any effect in Poland andlor violating Articles 101 and 102 of Treaty
on the Functioning of the European Union (TFEU), affecting trade between member states, could have occurred:

The OCCP Chairman is appointed and dismissed by the Prime Minister.

Out of nine departments of the OCCP, three are active in the area of competition regulation:

(i) the competition protection department — competition restricting agreements and abuses of dominance:

{ii) the market analysis department — market research, mainly for the purposes of specific proce
conducted before the OCCP;

(iii) the department of concentration control. :

" ; “nﬂﬂﬂ

The remaining departments are: ihe consumer interest protection department; the state aid mon
department; the market surveillance depariment (product safety and fuel quality); the legal affairs departme™
Trade Inspection department; and the budget and administration department.

Local proceedings are conducted by nine regional branches operating throughout Poland.
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of Introduction of Competition Law

b er g rules on competition are intended to ensure that a European economic area based on market forces can

- effectively. Therefore, Polish compelition rules are similar to those governing article 101 TFEU.
furn Article & of the Competition Act provides that all agreements the purpose or effect of which is to eliminate,

or cause any other infringement of competition in the relevant market shall be prohibited. Article € contains
res 3xhau5ﬁ'~fﬂ list of prohibited practices, including price fixing, production/supply control, market sharing,
. E;imination, abusive conduct, exclusionary agreements (including collective boycott) and bid rigging.
dis ccording to article 9 of the Competition Act, the abuse of a dominant position in the relevant market by
‘: - more undertakings shall be prohibited. The abuse of a dominant position may, in particular, consist unfair
e [imiting production/sale/technological progress, discrimination, tying/bundling, counteracting formation of
Fnﬁ'f‘iﬂ.':mS necessary for the emergence or development of competition, abusive contracting (predatory pricing
wﬂ;‘and market sharing.
gle. pominance is defined as a position allowing an undertaking to prevent the efficient competition on a relevant
ket by anabling it to act to a significant extent independently of competitors, contracting parties and consumers;
m: presumed that an undertaking holds a dominant position if its market share exceeds 40% (Article 4(10) of the
G:,mpaﬁﬂon Act). ;. ; . ‘

Articles 13 and 14 of the Competition Act, setting forth the basic merger control rules, apply to the following

sactions (referred to as “concentrations”);
fran 0 the acquisition by one or more undertakings of direct or indirect control of one or more undertakings;

(ii) the creation of a joint undertaking;

(i) the merger of twa or more undertakings;

(iv) the acquisition of part of the assels of another undertaking (the whole or parl of an enterprise) where
the turnover generated by the acquired assets in Poland = in any of the last two financial years preceding the
nolification-exceeds the equivalent of Euro 10 million.

The pre-merger notification requirement applies to concentrations in which the aggregate turnover of all
participating undertakings in the financial year prior to notification exceeds 1 billion EUR world-wide, or 50 million
EUR in Poland. A transaction comes within the obligation if either of the turnover thresholds are reached (and
in a foreign-to-foreign transaction, when the transaction applies to Poland). The de minimisexemptions (with the
thresholds specified in the Competition Act) apply.

¢, Measures Regulating Competition

Both competition-restricting and abusive practices are prohibited directly by the Competition Act. Conduct that
restricts competition is automatically null and void, without the need for a previous decision of the OCCP.

In cases regarding prohibited compefition-restricting agreement and dominance abuse, the investigatory
("antimenopoly”) proceedings, are instituted ex officio by the OCCP Chairman. During the proceedings, the OCCP
Chairman can demand from all undertakings (not only parties to the proceedings before the OCCP Chairman)
information and documents that it finds necessary. The OCCP Chairman may also turn to public administration
bodies for files in their possession as well as for information relevant to the proceedings. The QCCP can summon
a wilness, as well as one or more experts and may request that a scientific institute issue an opinion. It may also
hold an administrative hearing to which it can summon and examine parties, witnesses as well as expers, One of
the most powerful tools in the proceedings 's the competence of the OCCP to carry out unannounced inspections
(dawn raids). Also, leniency applications are used as a source of information,

m:“‘“ OCCP finds that an abusive practice has occurred, it orders the undertaking to cease the conduct (or
bl ;’:ﬁ:’; :t"lﬂ practice has been already abandoned) and may impose upon the dominant undertaking a fine of
commilment d: lyll'nmrer ﬁarne-lfl in th? accounting year preoadingl ?he year in which the fine is imposed, Moreover,
Plausible, cisions are available in cases where the competition-restricting conduct has been only rendered

Individuals managing the undertaki h ible for th dertaking breaching th hibiti f

W“”E*ﬂ-rasuicung ohedtlety ing who are responsible or the undertaking breaching e prohibition o

N (approx. 500,000 EUR) nts (except bid rigging) may also be fined. The maximum fine amounts to 2 million
'E?:;ieﬂ;ﬁc‘”“ﬂl. IITE OCCP Chairman, after analysing whether a concentration could restrict competition,

the Slatulory gy Bun_ P_a""‘ﬂs must suspend the transaction until the OCCP Chairman issues a decision or until
"questay Inl‘nrmatliﬁ Period passes (one month or five months plus the time during which the office waits for
ould Slanificantyy ?:s;r dﬂcum“"t?i'- The OCCP Chairman may prohibit a transaction only if the concentration
e ! Position, The off; ct competition; specifically, as a result of the creation, or strengthening of a dominant
& Concentration o8 ar_‘*’"” propose conditions which the parties must agree to fulfil to obtain a clearance,

raises significant concerns about restricting competition.
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Closing without clearance puts an undertaking to a risk of a fine of up to 10% of its tumover eamed in the
accounting year preceding the year in which the fine is imposed.

H. Tax

a. Tax Regime and Rules

The tax legislation consists of:

« The Constitution of the Republic of Poland (Joumal of laws from 1897, no. 78, item 483 as amended),

+ Acts referring to personal income tax, the corporate income tax, goods and services tax (VAT) and other
taxes with executive acts;

« Tax Ordinance Act of 29 August 1957 {Journal of Laws from 2015, item 613 as amended).

The Polish tax system consists of the following taxes:

a) Direct:

(i} personal income tax - PIT,

(i) corporate income lax - CIT;

{iii) tonnage tax;

(iv) inheritance and donation tax;

(v} tax on civil law transactions;

{vi) agricultural tax;

(vii) forest tax;

(viil) real property tax;

(ix) transport vehicles tax;

(x) tax on extraction of certain minerals.

b) Indirect:

(i) VAT;
(i) excise duty;
(iii) gambling tax.
b. Main Categories and Rates of Tax
a) PIT can be Paid in One of the Following Ways of Taxation:

(i) by lump sum — applying only to imited income sourcesi.a.:

« 20 % for revenue from freelance professions;

+ 5.5 9% for revenue from production and construction works.

(i} by general terms:

+ progressive tax scale — applying 1o mosi of the income sources, particularly to income received from
employment (employment relationships).

Base for tax calculation
- in PLN Personal income tax amounts to
over up to
85,528 18% minus the amount decreasing the tax 556.02 PLN
it
85,528 14 839.02 PLN + 32% of surplus over 85,528 PLN

. flat rate —19% applying i.a. to revenue from individual economic activity, to capital gains, o controlled foreig”
company gains.

{iif) Some revenue categories disbursed by Polish withholding agents 1o non-residents are subject 10 @ “ﬂﬂ
tax of 20 or 19 per cent of the revenua (withholding taxes). These include proceeds from:serving on manage’
or supervisory boards;civil law agreements;entertainment or sports activity,accounting benefits;legal and ad 8
services:advertising services;licence fees, know-how, or copyrights (20 per cent), interest, dividends (19%): "
withholding tax rates are subject to provisions of applicable tax treaties.

b} CIT
i s
n; organizatio" ¥ al

(i) Taxpayers of the CIT are as follows: legal persons; capital companies In organizatio i
anigs with?

without legal personality with an exception of companies without legal personality; comp
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ality but which have registered office or board in another country if according to regulations of the tax law of

n
b untry they are treated like legal persons and liable to taxes in that country on worldwide income; tax capital

that ¢

grﬂ“Ffl"'}'Tha rate of tax is 19% of tax base.
f::“:, gome revenue categories disbursed by Polish withholding agents to non-residents are subject to a flat-rate
of 20 07 19 per cent of the revenue (withholding taxes). These include proceeds from: serving on management
ervisory boards; civil law agreements; entertainment or sports activity: accounting benefits; legal and
_“ y services; advertising services; license fees, know-how, or copyrights (20 per cent), interest, dividends
91";;? These withholding tax rates are subject to provisions of applicable tax treaties.
( ’

¢ VAT
0 VAT is harmonized in the EU. In principle, VAT taxpayers are natural or legal persons as well as

rganizﬂﬁ‘:'“ai antities without legal personality carrying out economic activity regardless of the aim or result of that
o

amivll[:‘lx;- The following activities are liable to VAT:

. supply of goods for consideration and the supply of services for consideration within the terrilory of the

try "
Gﬂuﬂ.r:xpumﬁan and importation of goods;

. Ilnlﬁlaﬂommunily acquisition of goods for consideration within the territory of the country,

. intra-Community supply of goods.

(iif) The standard rate is currently 23%.

c. Tax Declaration and Preference

The tax year for companies and individuals is the calendar year, although corporate taxpayers may adopt any
ather 42-month period as their fiscal year and nolify the appropriate tax office about that.

(i) Companies are required to make monthly advance payments of corporate income tax by the 20th day of
the following manth, and advance payment based on the cumulative taxable income or tax loss for the lax year.

(il) Individuals are required to pay all their tax liabilities by 30 April after the end of the tax year.

(iii) VAT payers need to settle VAT on monthly (rule) or quarterly basis (exception).

(iv) Tax rates envisaged in the double taxation treaties may be applied only if a taxpayer holds a certificate of
residency issued by the given country’s tax authorities. This certificate confirms that the foreigner has residency in
a country with which Poland has concluded a double taxation treaty, under which tax preferences are granted. A
eworn translator should translate the documents into Polish. A certificate of residency is valid for one year from its
date of issue.

1. Securitics

a, Brief Introduction of Securities-related Laws and Regulations

Act of 29 July 2005 on Public Offering and Conditions Governing Introduction of Financial Instruments to
Organized Trading and Public Companies {Journal of Laws from 2016 item 1639 as amended) — governs terms
and conditions for public offerings of securities, subscription or sale of those securities, and rules of application for
admission and introduction of securities or other financial instruments to trading on a regulated market, disclosure
nhllg_atinns of securities issuers and other entities involved in trading of financial instruments, consequences of
Oblaining the status of a public company and the specific rights and obligations associated with the holding of and
irading in shares of such companies.

Act “'?9 July 2005 on Trading in Financial Instrument (Journal of laws from 2016 item 1636 as amended) —
Jovems principles, procedures, and conditions for the taking up and pursuit of the business relating to the trading

ln i t. . 3 . ™1 - v - - ~
susewi:“ﬂﬁ and other financial instruments, the rights and duties of entities participating in such trading, and its
Pervision,

Act . :
Qoverng o122 July 2005 on Capital Market Supervision (Journal of Laws from 2016 item 174 as amended) ~
an’ga“'zﬂﬂﬂﬂ and procedure of supervision over Polish capital market.

a8 member of European Union must additionally implement and apply therelevant EU regulations.

;:::I?I“" and Regulation of Securities Market

rvisi . . i

2006 [Jn-urna[[ugf?\rer the financial market is governed by the Supervision of the Financial Market Act of 21 July

the s est aWs wom 2016 item 174 as amended) and the Act on Capital Market Supervision, under which
blished as the supervisory body.

The pEsya
S ; o i
S lasked with supervision of banking, financial and capital markels, insurance, pension schemes,

Pol
hi Su
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electronic money institutions and payment institutions. It also issues permits required by law to conduct regulateq
financial activity, .g. banking, brokerage and insurance activity. The aim of financial market supervision is g
enszure the smooth, stable, secure and transparent operation of the market, to promote confidence in the financig|
market, and to ensure that the interesls of market participants are protected. The Financial Supervisory Authority's
activity is overseen by the Prime Minister.

Warsaw Stock Exchange (WSE) organises trade in financial instruments. Securities are listed on the majy,
market of the Warsaw Stock Exchange or on the alternative market, NewConnect, which is also operated by the
WSE. Debt securities are listed on the WSE's Catalyst and BondSpot markets. Commodity markets are listed g
Polish Power Exchange (POLPX), which provide a trading platform for major power industry players.

c. Requirements for Engagement in Securities Trading for Foreign Enterprises

Public trading in equity and debt securlies may take place through sale on the primary market or in secondar,
trading.

Trading insecurities listed on the WSE requires a monetary and securities account for sellling transacliong
which is maintained by a brokerage or custodian authorised to conduct such activity in Poland and requirgg
mandatory intermediation of an investment firm.

Public offering of securities to more than 150 persons or to unspecified addressees, or the admissigy,
of securities to trading on the WSE, requires preparation of a prospecius (in accordance with EU Regulation
800/2004), approval of the prospectus by the PFSA and publication of the prospectus. Polish law provides fo
situations where preparation of a prospecius is not necessary, €.9. when an offering is addressed exclusively i
qualified investors.

The passport rule under the Prospecius Directive (2003/7 1/EC) is a part of Polish law. It provides that whep
shares are o be admitted to trading on regulated markets in several member states, the prospectus approved i
the home state is valid for admission of the shares to trading in other EU member states.

There is a notification obligation with regard to an acquisition or sale of substantial block of shares in publig
companies.

An increase in the number of votes at the general meeting of shareholders by more than:

(i} 10% within 60 days if the number of votes already possessed is less than 33% of the tolal votes ina
company’, or

(i) 5% within 12 months if the number of voles already possessed is at least 33% of the total votes in the
company.

may take place only through a public offer for subscription by sale or conversion of such shares.

The threshold of 33% of total votes can be exceeded only when a public call is announced to acquire 66% o
the votes, whereas the threshold of 6% ~ only when the public call is announced for all remaining shares.

J. Preference and Protection of Investment

a. The Structure of Preference Policies

Tax preferences:

No unilateral double taxation relief is provided. Double taxation is relieved only on the basis of tax treaties.
China and Poland have signed an Agreement for the Avoidance of Double Taxation and the Prevention of Fiscal
Evasion with Respect of Taxes on Income in 1988.

PIT — tax reliefs for families (joint taxation with a spouse, tax deductions related to children).

CIT:

(i) carryforward of losses - tax losses may be carried forward up to 5 tax years, during each year (né company
can ufilize not more than 50% of the loss;

(ii) exemption for revenues derived from activity in Special Economic Zones;

(i) R&D costs relief (10%, 20% or 30% of qualified costs can be deducted from the income tax base).

VAT — reduced tax rates on building services with regard to residential buildings, pharmacaulicﬂ|
certain foodstuffs.

b. Support for Specific Industries and Regions

The new EU budget earmarked EUR 82.5 billion for implementing the cohesion policy in Poland-
are available for: scientific research and its commercialisation; innovation and connections between
enterprise sector; key road conneclicns (motorways, expressways) and environment-friendly transport (
public transport); state digitalisation (administration e-services, broadband Internet access); 9ree”
(renewable energy sources, energy efficiency); employment activation and social capital development- le"‘

Cohesion policy is implemented by 16 regional Operational Programmes and 6 nationwide perd

funds
Eugnﬁ
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rammes including one special Programme for Eastern macro-region including 5 provinces: lubelskie,
Ddharpﬂd{'ra. podlaskie, swietokrzyskie and warminsko-mazurskie.
P spaciﬂl Economic Areas
c 0 Speciﬂ! Economic Zones are regulated by the following legal acts:
, The Act of 20 October 1994 on Special Economic Zones(Journal of laws from 2015 item 282 as amended).
, The 14 Council of Ministers regulations for each of the zones containing, inter alia, zone boundary
scriptions and stipulaling each zone's operating period.
de , The Council of Ministers Regulation of 10 December 2008 on State Aid Granted to Investors Operating on
e pasis of a Permit to Pursue An Economic Activity in Special Economic Zones (Journal of laws from 2015 item

ﬁﬁjiill public aid received within SEZ qualifies as regional aid according to EU law.
(i) The basic benefit of investing in a special economic zone is the possibility of obtaining a tax allowance
ng in @ corporate income tax exemption. The amount of tax exemption is related to the value of state
id gyailable to an individual investor for a particular investment project. This value depends on the investment
al tion, the size of the enterprise and the amount of investment expenditure,
loca {1-.,.«}'0!“9" main reliefs are:
. Exemption from real property tax.

d. lnvastrnent Protection

Poland has signed more than B0 bilateral investment treaties (BITs). There is an Agreement between China
and Poland on the Reciprocal Encouragement and Protection of Investments signed in 1988,

El:ll'lsisli

lil. Trade
A. Department Supervising Trade

The responsible for supervision of the economy and regional development departments is the Ministry of
Economic Development (hitp:/fwww.mr.gov.pl/en/).

The Ministry of Economic Development operates since December 2015 and took over the competences of
the Ministry of Infrastructure and Development (responsible for regional development, construction, local planning,
spatial development and housing) and the Ministry of Economy. The specific tasks of the Ministry include the
regional development (programming and coordination of development policy and management of European
Funds system) and economy{competitiveness of economy, cooperation with foreign countries, industrial property,
innovation, economic activity, promotion on Polish economy and cooperation with organizations of economic self-
govemment.

B. Brief Introduction of Trade Laws and Regulations

The most important legal regulations are:

a) Act of 2 June 2004 on Freedom of economic activity — this is the basic regulation concerning the rules
?l performing of any economic activity on the territory of Poland. This act includes the legal definitions of i.a.
enirepreneur”, “foreign entity”, “foreign entrepreneur”. According to this act foreign persons from the European
Union Member States and European Free Trade Association (EFTA) member countries — parties to the European
Economic Area Agreement may undertake and conduct economic activity on the same terms and conditions as

::,m aqtrapraneum. This act also envisages the foreign entities may conduct a business activities in Poland i.e.
establishing branch offices.

b
)Act of September 25, 2000 - Code of Commercial Companies. It regulates the establishment, organization

a il
Nmmh:'li:::'ltiix FDT"HBFCiaI companies in Pni_and. The commercial companies can either have a form of the
parinership) ::::H: ?dﬁsi registered partnership, professional partnership, limited parinership and limited joint-
©) Act of Febrya = 2‘:;””' of companies (which includes: limited liability company and j?lnt-stnck company). _
ir laims from ins.;?|Ir . 2003 — on Bankruptcy Law. It regulates the principles for creditors collectively enforcing
kabiliigg otab ‘-'ﬁnttdebturs, the effect of the declaration of bankruptcy and the principles for cancellation of
a *:nkrupl entity who is a natural person.
m‘:;’ ;315215 — on Restructuring _LEW- It governs the principles for conclusion of the arrangements
EBnts ang Drinm-. |lﬁ$u:d.l'rﬁ"r1l debtor or with the debtor who is at the risk of insclvency, the effects of the
Morg. AL 0f Apri 23 v for carrying out the remedial actions.
over. the iy Ce 64 — Civil Code. It governs civil law relations between natural persons and legal persons.
ode regulates ownership and proprietary rights, obligations between creditors and debtors
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and regulates civil contracts, such as sale contract, project contract and civil law partnership contract. In addition
the Civil Code also governs the law of succession,

f) Following acts ensure the proper functioning of the Polish market:

(i) Act of 16 February 5007 on Competition and Consumer Protection;

{ii) Act of 16 April 1993 on Fair Trading;

(i) Act of 2 July 2004 on Freedom of Establishment Act.

g) The following legal acts govern the functioning of financial institutions:

(i) Act of 29 August 1997 on Banking Law,

(i) Act of 11 September 2015 on Insurance and Reinsurance Activity,

(iii) Act of 29 August 1997 on Cover Bonds and Mortgage Banks.

h) Below listed acls have regulations concerning the legal persons that function on the Polish market:

(i) Act of 25 September 1081 on state-owned enterprises;

(ii) Act of 30 August 1996 on Commercialization and Privatization Act,

(i) Act of 16 September 1982 - Co-operative Law,

(iv) Actof 7 April 1989 an Associations;

(v) Act of & April 1984 on Foundations;

(wi) National Court Register Act of 20 August 1997.

C. Trade Management

a) Department of Trade and Services, that is supervised by the Ministry of Economic Development, jg
responsible for matters related to: conducting the business activities within the national trade, administrating the
trade of goods and services, administrating the means in order to limit the trade of goods and services, conducting
cases regarding branches or reprasentative offices of companies that have their seats registered outside of the
Poland — including keeping record of those branches of representative offices as well as of decisions issued
regarding the exclusion of conducting the business in Poland by the foreign entrepreneur in the form of branch or
representative office.

b) Department of international Cooperation, that is supervised by the Ministry of Economic Development,
is responsible for organization and coordination of international economic cooperation, as well as of matters
regarding pilateral agreements of economic cooperation and agreement on promotion and mutual protection of
investments. In addition to abovementioned responsibilities, the Department of International Cooperation is also
responsible for:

(i} supporting Polish entrepreneurs on foreign markets in terms of export and international investments;

(ii) participating in development and implementation of tasks that relate to the trade rules with third countries
(including development and implementation of tasks that relate to the trade politics within the European Union and
World Trade Organization);

{iiiy managing the affairs regarding cooperation of Polish and international economics and aid organizations.

¢) Another department that is also supervised by the Ministry of Economic Development is the Departmenl
of Export Policy that is responsible for preparation, implementation and monitoring the matters regarding to the
Polish export policy. Moreover, the Department of Export Policy is also responsible for planning, coordination and
implementation of tasks that aim to promote Polish export.

d) Other administration bodies that are gither supervised by or are under the authority of the Minister of
Economic Development and Finance, are:

(i) President of the Central Office of Measuras;

(i) President of the Public Procurement Office;

(iii) Palish Patent Office;

(iv) Office of Technical Inspection;

{v) Palish Centre for Accreditation,

e) Moreover, the Minister of Economic Development and Finance also acts on behalf of and represen
State Treasury in i.a. below listed companies:

(i) Industrial Development Agency JSC (Agencja Rozwoju Przemysiu S.A.) thtps:ﬂwu.arp.pm‘.

(i} Infrastructure Investment Funds JSC (Polski Fundusz Rozwoju S.A.) {hltp:f.hm'fW.pfr.pIFEﬂ}:

(iii) The Polish information and Foreign Investment Agency JSC (Polska Agencja Informaci |
Zagranicznych S.A.) {http:.fmnw-r.paiz.gw.p”an}.

ts the

|,|-p.|».«asll!|l":j

D. The Inspection and Quarantine of Import and Export Commodities

: iz gan
a) Detailed conditions for custom clearance of imported and exported goods, as well as conditions of
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r5 that are given to the custom service, are specified in:

(i) Regulation (EU) No 952/2013 of the European Parliament and of the Council of 9 October 2013 laying

n the Union Customs Code;

(il) commission Implementing Regulation (EU) 2015/2447 of 24 November 2015 laying down detailed rules for
___tamenting certain provisions of Regulation (EU) No 952/2013 of the European Parliament and of the Council
'""‘f" down the Union Customs Code;

Isliurll'll[‘iili,t]I custom Code Act of 19 March 2004;

(i) Regulation of Minister of Finance of 8 September 2016 of custom declarations.

p) The body that is responsible for controlling the goods that are being traded is Trade Inspection. Trade
s a body which operates under the Act of 15 December 2000 on Trade Inspection and was established
. arder to protect the interests and right of the consumers, as well as of economic interests of the state. The
¥ ﬂda inspection is supervised by the President of the Office of Competition and Consumer Protection. Within
T ﬂrgﬂnizatlunal structure of the Office of Competition and Consumer Protection there is Department of Trade
o action and 9 laboratories that conduct control and analysis tasks for the Trade Inspection.
|nspcj There are also detailed acts regarding international trade of specific products:

(i) Act of 18 December 2003 on plant protection;
(if) Act of 27 August 2003 on veterinary border control;
(iii) Act of 25 August 2008 on food and nutrition safety.

inspection |

E. Customs Management

a) Ministry of Finance is responsible for implementation of provisions regarding customns. Within the Ministry of
Finance there are currently the following departments that carry out tasks regarding customs:

(i) Customs Control, Tax Inspection and Gambling Control Department;

(ii) Customs Depariment,

(iif) Customs Service Department.

b) The organizational structure of Polish Custom Service is specified in Regulation of Minister of Finance
of 31 May 2016 on local competence of custom entities. The structure is four-staged: the Chief of the Customs
garvice supervises the directors of Customs Chambers. There are currently 16 Customs Chambers in Poland that
supervise Custom Offices — there are currently 45 Custom Offices in Poland, Each Custom Office is directed by
the Chief of Custom Office. Within Custom Offices there are Custom Agencies.

c) Chief of Custom Office is also the enfity of first instance in the custom matters. The complaints from the
decisions that were made by the Custom Office are filed to the second instance entity — Director of Customs
Chamber. The decisions made by Director of Customs Chamber are final and the only possible way to appeal
against them is to bring an action to the administration court,

IV. Labour

A. Brief Introduction of Labour Laws and Regulations

a) The basic act indicating the rights and obligations of employers and employees is the act dated 26 June
1974 - the Labour Code (“Labour Code"). The Labour Code regulates relationships in the case of employment
on the basis of an employment contract, appointment, selection or nomination. The Code accurately normalizes
i“ﬂ’:i;&:‘:aﬂl contracts, on the basis of which the employee commits sto perform work at an indicated station, at an
r o plac:u and 1ime. under the supervision of the employer or other person, which the employer will appoint,

uneration. This is the most stable form of preforming work. The employer is obligated to pay full social

SBCUH "
Urity contributions and health insurance contributions as well as deduct prepayments for income tax, and the

em :
Ployee is obligated to annual settie their income tax.

by In z
Epecirg the event of performing servicesen the basis of other contracts: contract of mandate or contract for
'8d works will

find their suitable application | isi ivi ;
%Iudeﬂ for the pur pplication in the provisions of the Civil Code. A contract of mandate is

iﬂhﬂil’f for the due pe
o H:r-m‘?'ﬂ contractor

the uﬂd'“ﬂ Services
e Emlﬂ[‘ldil‘lg of
With emp|

€} The Mini
EEI‘II'hant n

pose of performing a definite act in law for indicated remuneration. The contractor takes full
rformance of the service and not for the specific effect. In the event of a contract for specified
commits to perform an indicated work, which is to be linked with a specific result. Persons
on the basis of contracts of mandate or contracts for specified works are not employees in
the Labour Code: hence they are not entitled to any employee benefits, as well as protection
Oyment, foreseen in the Labour Code.
Wuar'm; of Family, Labour and Social Policy is responsible for the government administrative
matters of employment, work relationships, remuneration and employee benefits, collective
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work relationships and collective disputes, trade unions and employer organisations. Elibieta Rafalska is thg
Minister of Family, Labour and Social Policy.

B. Requirements of Employing Foreign Employees

a. Work Permit

a) Provisions on employing foreigners in Poland are regulated by the Act of 20 April 2004 on Employmen;
Pramation and Labour Market Institutions and secondary legislation related thereto as well as the Act of 13
December 2013 on Foreigners.

b) A work permil is required (Article 88 of the Act on Employment Promotion and Labour Market Institutiong
when a foreigner:

(i} Carries out work in the territory of the Republic of Poland under a contract with an entity with the maj,
office, place of residency, branch, facility or another form of organised activily is located in the terrilory of thy
Republic of Poland;

(ii) In connection with fulfilment of duties in the management board of a legal person entered in theregister o
entrepreneurs or a corporation in the process of formation — resides in the territory of the Republic of Poland fg,
the period of time jointly exceeding & months within 12 consecutive months;

(i) Carries out work for a foreign employer and is delegated to the territory of the Republic of Poland for the
period exceeding 30 days per year to a branch or facility owned by a foreign enfily or an affiliated entity;

(iv) Carries out work for a foreign employer without a branch, facility, or another form of organised aclivity
in the territory of the Republic of Poland and is delegated to the territory of the Republic of Poland tc provide 5
temporary and occasional service,

(v) Carries out work for a foreign employer and is delegated to the territory of the Republic of Poland for 5
period exceeding 30 days within 6 consecutive months for purposes other than those indicated above.

c) A foreigner also has a possibility of finding employment in Poland on the grounds of the temporary
residence and work permit. Under Article 114 of the Act on Foreigners a temporary residence and work pemj
is granted where the purpose of the foreigner's stay in the territory of the Republic of Poland is to perform work
and where the conditions specified in the Act are met joinlly. The permit is granted if circumstances providing the
grounds for seeking a permit substantiate the foreigner’s stay in the territory of the Republic of Poland for a periog
exceeding 3 months.

d) Citizens of EU Member States, European Economic Area (EEA), Switzerland may engage in employment
in Poland without the need of obtaining a wark permit. When such a citizen's stay exceeds 3 months, he or sheis
obligated to register their stay in the Voivodship Office (Urzqd Wojewddzki) competent for the place of their stay
under the Act of 14 2006 on the Entry into, Residence in and Exit from the Republic of Poland of Nationals of the
European Union Member States and Their Family Members.

e) There also exists a category of indviduals exempt from the requirement to hold a permit; these are, among
others, individuals with the status of a refugee, holders of settlement permits, or Card of the Pole holders.

b. Application Procedure

a) A work permit is issued by a Voivode to an application of the entity seeking to employ the foreigner. A permil
is issued for a specific period of time, not exceeding three years and it may be prolonged. A permit is prolonged 1o
a written application by the entity seeking to employ the foreigner, filed not earlier than 90 days and not later then
30 days prior to the work permit expiry date. Where a foreigner holds an office in the management board of 2 legal
person which on the date of filling the application employs more than 25 people, the voivode may issue @ work
permit for a period not exceeding 5 years. Work permits are issued to a specific employer, specific foreigner. and
at a specific place and specific office for a specific period of time.

b) In the case of a temporary stay and work permit, the foreigner files the application in person, n
on the last day of his or her legal stay in the territory of the Republic of Poland with the voivode compel
place of foreigner's stay.

c. Social Insurance

a) According to the general rule, an individual working under a Polish employment contract in Poland i Wﬁ
to social insurance regulated in the Act of 13 October 1398 on the Sccial Insurance System, Therefor®, in e
of principle, a foreigner who concludes an [employment] contract with an entity with the registered office. pe
of residence, or a branch, facility or another form of organised activity located in the territory of the R i
Poland, should be registered in the Social Insurance Institution. There are exceptions from this general rule:
exceptions pertain to individuals subject to international regulations on coordination of social secunty Wsmms;.,

b) Under Regulation (EC) No 883/2004 of the European Parliament and of the Council of 29 April 2004 0

ot later than
ant for e
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rdination of Social Security Systems, a person performing hired work is covered by the social securily system
ﬂae state where they perform the work (lex loci laboris). In the case of an employee working in two or more
of I iries, the state whose social security system they are subject to may be established on the grounds of the
coun g's place of residence or a place where the employer’s registered office is located,
5 c poland has concluded valid social security agreements with the following non-EU countries: the USA,
ada Ukraine, Macedonia, South Korea, Australia, Montenegro, Serbia, and Bosnia and Herzegovina. Under
can aé reements, an individual should be insured in the country where they perform the work. Agreements with
meﬁ:‘lsA and South Korea are exceplions and they indicate that the slate where the individual is insured is the
where the individual is employed.
LE: foreigner is covered by social insurance in Poland, the employer is obligated lo register the employee
. he Social Insurance Institution [ZUS] by fiing a ZUS ZUA form within 7 days as of the date on which the
Wil ge commenced the employment. An individual employed under a contract of employment is subject to
ﬂ'"."m:, social insurance (old-age, invalidity, health, accident). The employer is obligated to establish, collect,
:::ﬁ: a:::l pay contributions for the Social Insurance Institution.

C. Exit and Entl’]‘r

a. Visa Typﬂs

a) The set of issues concerning visas and the mode of issuance thereof is regulated under the Act of 12

per 2013 on Foreigners and Regulation (EC) No 810/2009 of the European Parliament and of the Council

of 13 July 2009 Establishing a Community Code on Visas. 1 . .

b) Alirport transit visa means a visa valid for transit through the international transit areas of one or more
airports of the Schengen ﬁ_;raa States. _ . . . ‘ 1
c) Schengen Visa Is issued to funalllgnars intending tq stay in Poland or Schengen Area countries (during a
single or several stays) up to 90 days within half a year, which period is counted since the date of the first entry.

d) National visa means a visa issued with a view to the entry into the territory of the Republic of Pdand and
a continuous stay therein or several consecutive stays in this territory of a total duration exceeding 90 days within
the visa validity period. The pericd of stay in the territory of the Republic of Poland is determined within the limits
specified in accordance with the purpose of the visit indicated by the foreigner. The validity of a national visa
commences not later than 3 months since its date of issue and does not exceed one year. A national visa is issued
or refused by a consul to the foreigner's application submitted on an application form. If the foreigner wants to
prolong their stay in Poland after the lapse of the indicated period, they must apply for new visa abroad or apply for
aresidence card,

2] A Residence Card is issued to a foreigner who has been granted a temporary stay permit, long-term EU
resident permil, a refugee status, subsidiary protection, or residence permit for humanitarian reasons. Within its
validity date, the Residence Card confirms the foreigner's identity during their stay in the territory of the Republic

of Poland and, combined with a travel document, authorises multiple border crossing without the need to obtain a
visa,

b. Restrictions for Exit and Entry

a) Conditions of entry of foreigners into the territory of the Republic of Poland, their transit, stay, and exit,
the mode of proceeding, and authorities competent thereto are laid down in the Act of 12 December 2013 on
Foreigners. The central government administration body competent to handle such matters is the Head of the
Office for Foreigners, prasently Rafal Rogala, The Head of the Office for Foreigners reports directly to the Minister
of the Interior and Administration.
mﬁt}sﬁ'-:ggarff&ﬂicle_ 23 of the Act on Foreigners, a foreigner who crosses the border shall be obligated to be in
R t':r- .':' valid travel dmumant. a valid visa or another valid document entitling him/her to enter into and
Permit for st rl' ary of the Rﬁpuhl_lf: of Poland, if these are required, and a permit to enter another country or a

& The Tr.j; an another country, lf such permits are required for transit,

ights guarantl"é‘uﬁfi_’ﬂﬂan Unlor_1 and the Treaty on the Functioning of the EU and the Charter of Fundamental
Pejudice 1o restrictio PV u"ﬁf right of free movement and stay in the territory of member states, without
U citizepg May enten?:;nd conditions laid down in the Treaties and in the measures adopted to implement them.

o) Thaes e 1s r Poland on the grounds of a valid passport or ID document.
$ay in pgy 4 group of non-EU slates whose cilizens do not require visas to enter Poland provided their
and or the Schengen Area does not exceed 90 d
ays,

D. Trqg :
Y TE Union and Laboyr Organizations
he statyg T
of trade unions in Poland is determined by the Act of 23 May 1991 on Trade Unions. The right
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to form and join trade unions is held by employees regardless of the grounds of the employment relationship (ap,
employment contract, appointment, or election), members of farming cooperalives, and individuals working unde,
agency agreements if they are not employers. Individuals providing services under civil law agreements do not
enjoy the freedom of association in trade unions.

b) A trade union is formed by virtue of a resolution on its formation adopted by at least 10 individuals — holderg
of the right of association in trade unions. Atrade union is subject o registering in the National Court Register IKRS]
and it possesses a legal personality.

¢) No individual joining a trade union may bear consequences related therewith — in particular membership i,
a trade union may not be a condition for entering into an employment relationship and remaining employed as wy
as professional advancement.

d) Trade union crganisations may appear before the employer in matters regarding collective negoliations ang
collective labour agreements, as well as other agreements provided for by labour law regulations, consultationg
concerning work and pay conditions in labour areas not covered by collective agreements (taking a slance
in individual employee matters}, control of compliance with labour law, as well as participation in SUPEWismg
Occupational Health and Safety regulations and rules.

&) Trade union members may take advantage of special rights such as: the right 1o an unpaid leave for the tim,
of their discharge of a necessary office in trade union bodies and the right to be released from paid labour for the fime
required to perform an immediate action (arising from the position held in the trade union) outside of workplace.

E. Labour Disputes

a) Under Article 1103 of the Act of 17 November 1964 the Code of Civil Procedure ('CCP’), matters considereq
in a litigation are subject to Polish jurisdiction if defendant's place of domicile, normal place of residence, or 4
registered office is located in the Republic of Poland. Article 1103 -4 CCP provides that matters from the scope of
labour law where an employee appears as a claimant are subject to domestic jurisdiction also when the work js,
was, or was to be performed in the Republic of Poland.

b) Under Article 262 of the Labour Code, disputes for claims from an employment relationship are settied by
labour courls constituting separate organisational units of district courts and labour and social insurance cours
constituting separate organisational units of regional courts.

c) In keeping with Article 461(1)1 CCP, the competence of district courts, regardless of the value of subject
of litigation, extends to matters from the scope of labour law for establishment of existence of an employment
relationship, on recognition of ineffectiveness of termination of an employment relationship, on restoring lo
employment and restoring of previous employment and payment conditions and claims pursued jointly therewilh,
as well as claims for compensation in the case of a termination or dissolution of an employment relationship thal
was unsubstantiated or in contradiction with provisions of the law, and matters concerning penalties for breach of
order and employment certificates, as well as claims arising therefrom.

d) Jurisdiction in labour law matters is alternant. An employee may at their own discretion bring an aclion
before a court with general jurisdiction over the defendant. i.e. a court of first instance competent for the precincl
where the employer is domiciled or seated, the court competent for the precinct where the work is, was, or was 0
be performed, the court competent for the precinct where the workplace is located.

V. Intellectual Property

A. Brief Introduction of IT Laws and Regulation

a) The European Commission published the Code of EU Online Rights - the basic set of rights and Pﬂﬂﬂp"“
enshrined in EU law that protect citizens when acceding and using online networks and services. The Code 8
enforceable per se, but the particular rights and principles it describes are enforceable under the legal ins
from which they derive.

b) Most important Polish IT laws and regulations:

(i) Act of 4 February 1894 on Copyrights and Related Rights;

(i) Act of 30 June 2000 - Industrial Properly Law;

(iii) Act of 16 July 2004, Telecommunications Law;

{iv) Act of 29 August 1997 on Personal Data Protection;

{v) Act of 27 July 2007 on the Protection of Databases;

(vi) the Act of 23 April 1964 - the Civil Code (provisions regarding the submission of declaratio
conciusion of an agreement, function of a template contract in electronic form, the defects of declarations

(vil) the Act of 18 July 2002 on Providing Services by Electronic Means,

ns Ol "i'lrilll- plam J
of wil)
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(vili) Act of 5 July 2002 on the Protection of Some Services Provided by Electronic Means Based on or
qsisting of Conditional Access;

jx) Act of 5 September 2016 on Trust Services and Electronic Identification;

(x) Act of 19 August 2011 on Payment Services.

patent Application

a) The procedure for granting a patent is regulated in the Act of 30 June 2000 - Industrial Property Law. The
ot 10 obtain a patent for an invention is given to the inventor, and also the employer or ordering party, if the

ing of an invention resulted from the performance of duties by the creator stemming from their employment
mak'_ ship or the performance of a differenl agreement.
;elalls The national procedure is initiated by a motion (application) submitted to the Patent Office of the Republic

poland (http:/fwww.uprp.plf) for granting protection for the solution that is being submitted. The patent
of erson or person preforming trans-border services in the meaning of the act on patent spokespersons
SPDHE:ihB party's proxy in the proceedings before the Patent Office in matters connected with the execution
o «amination of submissions as well as maintaining protection of the inventions, medicinal products or plant
e etmn products, utility models, industrial models, geographical markings and the topegraphy of scaled
pm'tﬁ;s in the case of a natural person, a proxy can also be a co-entitled person, parent, spouse, sibling or
ﬁiaend;!ﬂt of the parly as well as persans remaining in an adoption relationship with the party.
de ¢) The basic fee for the submission of an invention in Poland is PLN 550. The publication of the application
takes c.a. 18 months after the submission of the invention to the Patent Office (the date of submission is the so
called priority date for the applicant's further actions, intending to obtain protection abroad).

d) In light of the valid decision on the granting of the right, anyone can submit a motivated objection within
g months of the date of announcing the granting of the right. If the objection is deemed as groundless by the
authorised party, the case will be transferred for settlement in dispute proceedings. Otherwise, the Patent
Office issues a decision repealing the decision on the granting of the right, at the same dime discontinuing the
proceedings. After the above mentioned 6 month period for the submission of an objection, the patent may be
invalidated only at the motion of a person possessing a so called legal interest.

e) The dispute proceedings are of a contradictory nature, as the cases are examined in the Patent Office by a
board ruling on disputed matters. In dispute proceedings, a motion for the subsequent examination of the case is
not entitied to decisions of the body setlling the case as to the merits and issued after the conducting of the case,
but an appeal to the Provincial Administrative Court in Warsaw may be made.

f) For proceedings before the Patent Office in the scope of matters not regulated by the Act of 30 June 2000 -
Industrial Property Rights, the provisions of the Act of 16 June 1960 - the Code of Civil Procedure shall suitably
apply.

a) In the case of the issuance of a decision on the granting of the right and the payment of the fee for
protection, a patent number is issued and an entry into the Patent Register or Ulility Models Register is made,
an announcement is made in the Patent Office News and a patent document is issued. The protection granted
in this manner only covers the territory of Poland. The duration of the patent amounts to 20 years from the date

pl submitting the application on the invention to the Patent Office. The patent is transferable and is subject to
inherilance,

C. Trademark Registration

Fmp‘:{;"fairmadum for registering a trademark is also standardized in the in the Act of 30 June 2000 - Industrial
M“:L:‘t:'::"m;ﬂ reserve a traden_'narlk. an application should be made to the Patent Office. The application should
©) The appli:ar?am as well as indicate goods Iﬂ_r which it is designated.
DIOXY Who car, b :}n for the granting of a protective right may be submitted in person or through a professional
8 inthe meanlpaler;t spokesperson, attorney al law, cuunsa!nrl alliaw. or persan prefnrmingltmns-l?:urder
cation self, The ”PQ tu the ;ct Gr.T patent spukesper&unf. An application fee must also be submitted with the
ther the mar is suli‘ EI:I“ Gﬁ'mg will a_:-mlttuct_ comprehensive research on the motion, assessing, among others,
Part of the Cumr: & for differentiation in tF‘_ne sale of the indicated products, is it made of words that have
i on language, whether it violates the rights of third parties, etc.
ASUres foy ITr rotection

) Act g 4
" les, EmungF:;maw 1994 fm Copyrights and Related Rights — the Act on Copyrights and Related Righis
©rs. the subject of copyrights, the duration of the copyrights and foresees the protection of the
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creatars as well as the authorised parties in the case of the violation of the rights they are entitled to. Additionally,
Article 74.1 Indicates that computer pragrams shall be subject to protection as literary works. Protection accordeg
to computer programs shall cover all forms of expression thereof,

b) This act also includes provisions on criminal liability for the infringement of copynght laws and penalizes i 5
usurpation of the authorship, unauthorized dissemination of other persan’ work, unauthorized reproduction of olhg,
persons’ work,

c) Act of 30 June 2000 - Industrial Property Law — also envisages the criminal responsibility for infringemen
of industrial property (including: usurpation of authorship, misleading another party as lo the authorship, filing 5
patent for other persons' inventions, marking goods with a counterfeit or registered trademark).

d) Act of 6 June 1997 — the Penal Code - the provisions of Chapter 33 of the Penal Code constitute the
basis for penal liability for a crimes against the protection of information and the Chapter 35 — crimes against fh
property (including penalization of the appropriation of computer software).

) Act of 27 July 2001 on the Protection of Databases — the act defines the rules regarding the legal protectig,
of databases.

f) Act of 16 July 2004, Telecommunications Law — the obligations of telecommunications enterprises g
defense, national security as well as security and public order have been indicated in section VIl of the Act ag wel|
as in additional regulations.

g) The Act of 17 February 2005 on the informatization of Entities Performing Public Tasks — (IEPPT), T
act indicates the rules, among others, in the scope of establishing minimal informalional standards, guarantagj
openness, requirements for teleinformatics systems used for the execution of public tasks as well as for pubjj,
registers and the exchange of information in electronic format with public entities, as well as in the scope of thy
exchange of information via electronic format, including electronic documents between public entities and entijs
not being public entities.

h) Act of 19 August 2011 on Payment Services — The Act regulates the institution of the electronic currency, jis
issuance and buyback.

i) Act of 5 September 2016 on Trus! Services and Electronic Identification — the Act indicates the conditiong
for the application of the electronic signature, the legal effects of its application, the rules for the peformance of
certification services as well as the rules of supervision over entities providing these services,

i) Act of 16 April 1993 on Combating Unfair Competition — Article 11 of the Act on Combating Unfair
Competition introduces the notion of business secret. A business secret means technical, technological and
organisational information of a company that has not been made public or other information of economic valua
with respect to which the company has taken necessary action to maintain its confidentiality. According to the Act,
any disclosure or communication of third-party information being a business secret or purchasing them from an
unauthorised person is considered an act of unfair competition, if it threatens or prejudices the interests of another
business.

k) Act of 5 August 2010 on the Protection of Classified Information — The Act defines the rules for the
protection of information constituting a national secret as well as official information,the unauthorised disclosure of
which could cause damage to the Republic of Poland or would be deemed as unfavorable from the point of view ol
its interests. The information is protected regardless of its form or manner of processing.

V1. Environmental Protection

A. Department Supervising Environmental Protection

Matters of environmental protection and development and rafional use of its resources are the responsibily
of the Ministry of Environment (hitps:/iwww.mos.gov.plfen). The Environmental Protection Department ope

within the Ministry.
B. Brief Introduction of Laws and Regulations of Environmental Protection

a) A basic Polish act regarding environmental protection is the Act of 27 April 2001 - Environmental protect”
Law. It creates new bases of protection of all elements of the environment and of the environment as & s
it contains complex regulations of air protection, protection against noise and against electromﬂgﬁaw ;
and, if possible, unifies environment protection requirements and procedures. It introduces: the P“’“?"'I"win
principle, the integrated approach to the environmental protection principle, the decision process SOCK -
environmental protection principle. For questions of water protection, protection against wastg, etc., It
sectional acts covering these subjects,

b) Other Polish legal acts regulating environment protection ara:
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i) Act of 3 October 2008 on Publishing Information about the Environment and its Conservation, Public
cipation in the Environmental Protection and Environmental Impact Assessment,

Faff'ﬁi} Act of 13 April 2007 on Act on Preventing Environmental Damage and the Remediation of Envircnmental

pamade: il 2007 on Nature C ion;
{ﬁi}ﬁﬂiﬂf 16 Apri on ature. unsanfatlun.

() Act of 27 March 2003 on Spatial Planning and Management,

) act of 20 July 1991 on Inspection of Environmental Protection.

c) According to Articles 11, 191, 192 and 193 of the Treaty on the Functioning of the European Union (TFEU),

an Union is authorised to act in all areas of environmental policy, such as air and water pollution, wasle

Eumpﬂﬂmant and climate change. The scope of these actions is determined by the principle of subsidiarity and the

marllﬂﬂment pbtain unanimity in the Council in questions regarding budget, urban and rural spatial management,

lrE:;"uﬂ;e quanlﬂﬁli"-"e management of water resources, choosing energy sources, and energy supply struciure.

g "

c Evaluation of Environmental Protection

a) According to the results of the last OECD ecological review, during 10 years, expenses on pro-
sronmental activity have grown and environmental policies and institutions have been strengthened. The OECD
envl sises “the impressive efforts in transposition of EU environmental legislation”. However, Poland is still in the
amphﬂnf countries, the economies of which are based mostly on coal and natural resources. The level of Polish
_mupa“m within ecological technologies is very low. The report assessed Polish forest management very highly
mnn;;enﬁoned positive effects of a wide-ranging reform from 2013 regarding municipal waste management.
: b) The OECD has pointed out that since 2000, the revenues from environmental taxes have grown, in
articular because of higher taxes imposed on transport fuel, wider energetic products and electricity tax base,
snd growing energy consumption. In 2012, these revenues comprised 2.2% GDP, which is well above the QECD

average of 1.6%.
Vil. Dispute Resolution

A. Methods and Bodies of Dispute Resolution

a. Legal Proceedings

a) According to the Polish Constitution from 1997 and the Act of 27 July 2001 on the Common Court System,
{he national Polish court system is comprised of (i) common courts, (ii) administrative courts and the (i) Supreme
Courl. Common courts are divided into regional courts (sgdy rejonowe), district courts (sgdy okregowe) and courts
of appeal (sqdy apelacyjne).

b) In Poland, the legal proceedings are conducted in two instances. Proceedings in civil cases
is regulated by the Civil Procedure Code, and common courts and the Supreme Court examine these cases (unless
the cases fall under the jurisdiction of special courts).

¢} First instance courts are district and regional courts. The rulings of first instance courts may be appealed
1o a regional court or to a court of appeal. The Supreme Court is not a common court and recognizes cassation
complaints, applications for revision, and complaints for declaring a legally binding decision unlawful, which can be
filed against a legally binding verdict of a second instance court, The cassation complaint is an extracrdinary mean
of appeal which means that is admissibly only in specific cases. Filing of the cassation complaint does not suspend
the anfm_:.amanl of the contested ruling.

g ba:i};::fm“!ﬂﬂ ofa case befc:re a common court requires a payment of a court fee. The court fee is calculated on

- mu:;a of object of litigation. In general the court fee is 5% (five percent) of the value of object of litigation

sl an PLhI} 100,000 and must be paid upfront.
the duration :::r:gf h_rng of the court proceedings before the common court in Poland is c.a. four years (although

T b Es ﬁ(il'wdual case depends on many factors).

ment pruge dir the common courts are enforced by the Court Enforcement Officers (komornik). The

9) The administ ? i M creditor's motion. The costs of the enforcement are borne by the debtor.

(i) the Supreme Aq ralive courts are (i) Voivadship Administrative Courts (Wojewddzkie Sady Administracyine) and

i Ministrative Court, The Voivodship Administrative Courts recognize i.a. the complainis from the

ONs of publj B
om '¢ administration bodies. The Supreme Administrative Court recognizes the cassation complaints

® ulings of the 14y .
e\ - " !
Mediay on ivodship Administrative Bodies.

3) Accorg;
ng t i
910 Article 183 - 1 of the Civil Procedure Code, mediation is voluntary and is conducted based on
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a mediation agreement or a court decision directing the parties to a mediation process. The agreement may p,
concluded also by consent of one party, when the other party has applied for mediation, In mediation agreemeny
the parties define in particular the subject of mediation, the mediator, or the way of choosing the mediatg,
Mediation is conducted before the start of the proceedings, and - if the parties agree — during the proceedings,

b} A mediator shall be a natural person having full capacity for acts in law and enjoying full civil rights_ 5
judge cannol be a mediator. Non-governmental arganisations and universities can create lists of mediators ang
mediation centres. Information on the lists of mediators and mediation centres shall be passed to the president
a district court,

c) If the parties entered into a seltiement before a mediator, the corresponding agreement, signed by th,
parties, is included in the protocol. The court approves the settlement by declaring its enforceabillty or by £
decision taken in a closed session. The court refuses to declare enforceability of the settlement or its approval i,
part or in full, if it is against the law or the principles of social co-existence, aims to circumvent the law, and when
is incomprehensible and contains contradictions.

d) The settiements before the mediator and approved by the court is legally valid just like the settlemgy
before the court. Mediation interrupts the limitation periods, but it is important to remember that mediation Is
not considered launched without consent of the other party, unless a mediation agreement has been Etlraau;,1Jr
concluded.

@) An advantage of mediation is that exclusively the parties and the mediator know the substance of
sattlement, and even the protocol does not contain the merit of the settiement. Moreover, according to the Articis
259-1 of the Civil Procedure Code, the mediator cannot be a witness of facts acknowledged during mediatigy
Another advantage is that both parties have control over the mediation, both when it comes to choosing a mediaty
and proceedings. Mediation is cheaper inan court proceedings, as courl mediation costs are regulated by th,
arder of Minister of Justice of 30 November 2005 on the remuneration level and refundable expenses of mediatge
in civil cases, and in private mediations, costs are negotiated between the parties and the mediator based on i
complexity of the case.

c. Arbitration

a) Arbitration institution is extensively regulated in Book 5 of the Civil Procedure Code. The regulations wem
macle coherent with international standards — they are based on a model legal standard in international arbitration -
UNICITRAL, elaborated by the United Nations Commission on International Trade Law. Arbitration is based on the
principle of consensual will to submit the dispute for arbitration. This agreement, called arbitration agreement, must
be in writing, or otherwise remains null and void.

b) Arbitration agreement may conceim future disputes arising in connection with an agreement of the parties
and be a part of the agreement (arbitration clause) or have a form of a separate agreement related to a substantive
agreement. [t may also concern an existing dispute and consist in conciuding a separate agreement subjecting the
dispute to arbitration court resolution. Arbitration agreement regarding labour law may be prepared only after e
dispute has arisen and shall be submitted in writing.

¢} This requirement is met also when the clause is in the documents exchanged between the parties or in
declarations stated by means of distance communication. A particular form of arbitration agreement is a provisian
in an agreement or in a status of a commercial company, a cooperative, or an association,

d) It should be indicated that the legislator limits the number of disputes that can be subject to arbitration. Thé
parties may subject a dispute to arbitralion court resclution If it concerns property rights or non-property rights.
which may be subject to an in-court settlement, with the exception of cases invalving alimony. Non-property cas#
excluded from the jurisdiction of arbitration court because of exclusion of the possibility of seltlement i
divorce and separation cases, adoption cases, marriage annuiment cases, elc.

&) Disputes subject to arbitration may be resolved by courts appointed by the parties, in which case they 8%
called ad hoc courts or function as institutional courts appointed usually in business support organisations, in Wt
case they are called permanent arbitration courts. Examples of permanent arbitration courts in Poland: Arbilra
Court of the Polish Chamber of Commerce in Warsaw l[htlps:mwm.sakig.pwen.rabuut-muruQaneral-i of
Arbitration Court of the Polish Confederation of Private Employers Lewiatan {hltp:.f.fwww.arhitraﬂonm“"’
plf), Arbitration Court of the Regional Chamber of Commerce in Katowice {http:Hrig.l:aluwtca.pHanlha"’”"
arbitration), Arbitration Court of the Malopolska Chamber of Handicraft and Entrepreneurship in Krakow:

f} The parties may determine the procedure to be followed by the court appointed to settle the disP*"
a rule, the parties deciding to subject a dispute to permanent arbitrary court resolution should fﬂilﬂ“’::;“gﬂ
of procedure of a given court. Nevertheless, it should be pointed out that the majority of rules of pre W“"J
arbitration couris is clear, condensed, and accessible to businesses. An arbitration court verdict or @ sel m,;ﬂ
concluded before such a court are legally valid just like a settlement before a common court or com
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jaration of enforceabilty.
de

p. Appli
) In Poland, court proceedings are a dominant way of resolving economic disputes. In 2013, the number
_ﬂ.l cases brought before common courts was over 9.3 million, and the number of economic cases was over
of “"‘."m According to the World Bank's report “Doing business 2014", efficiency of Polish judicial system and
15 m:i'-"“ in economic cases improved significantly in the last 5 years, but average time of court proceedings in
exem‘d is still long (ca. 480 days) and average time of waiting for a verdict is 145 days.
a;} The scale of arbitration use is small, the number of cases submitted to arbitration courts is eslimated as
10 2000 a year, but it is noteworthy that the Arbitration Court of the Polish Chamber of Commerce in Warsaw
10::1 with 400 to 500 cases a year, which makes it the biggest and the most popular arbitration institution in this
d:d of Europe. " i i s A
P c) As @ rule, each year the number of economic cases referred to mediation by Polish district and regional
fs Increases (in 2006 there were 256 cases; in 2008 — 210, in 2010 — 848, in 2012 —2354, in 2014 — 3096
ol The increase of the number of cases referred to mediation does not translate to an increase in the number
ma:;-iaﬁﬂ“s conducted; there is even a slight downward trend. Despite a slight decrease of the number of cases
of ich the parties decided to conduct a mediation procedure, the analysed statistics prove the effectiveness of
in w'.“::-m for example with the 50% increase of the number of settlements concluded In relation with mediation.
mﬂdmr:r,se;nted statistics concern only court mediation. The number of cases in which out-of-court mediation was
Thﬁdflﬂt ed, as well as the number of settlements concluded as a result of out-of-court mediation is hard to estimate
EE; in the confidentiality of the process, large number of mediation centres and private mediators.

cation of Laws

viil. Others

A. Anti-commercial Bribery

a, Brief Introduction of Anti-commercial Bribery Laws and Regulations

a) In 2002, Poland ratified two fundamental conventions of the Council of Europe important in the improvement
of effectiveness of combating corruption in private sector: = Criminal Law Convention on Corruption done at
Strasbourg on 27 January 1999, — Civil Law Convention on Corruption, done at Strasbourg on 4 November 1999,

b) European Council Convention against corruption in civil law, in accordance with Article 2, states that
corruplion is requesting, offering, giving or accepting, directly or indirectly, a bribe or any other undue advantage
or prospect thereof, which distorts the proper performance of any duty or behaviour required of the recipient of the
bribe, the undue advantage or the prospect thereof.

¢) Polish definition of the offence of bribery in private sector expressed by the Criminal Law Convention on
Corruption of 27 January 1999 refers to this statement. Passive and active corruption are defined like in case of
public officials. The Criminal Law Convention obliged the signatory states to take a set of measures on a national
level to penalise acts related to bribing. It was decided that not only natural persons, but also legal persons, in case
when the actions of a natural person with a leading position in a legal person were committed for its advantage,
should be liable to prosecution. The Convention was accompanied by an agreement creating the Group of States
against Corruption (GRECO),

- :: On 22 July 2003, European Council decided that the growth of cross-border trade of goods and services
ason to address the question of private sector corruption and adopted Framework Decision 2003/568/JHA
xi:;:::r:_g mmbailng corruption in private sector. Member States were obliged to take legislative measures leading
Eﬂﬂwsﬁgjﬂimmmmatﬂ and dissuasive sanctions for acts of corruption in private sector. Framework Decision
defines passive and active corruption in private sector referring them to “economic activities”, i.e.

N economic operators, within conducted economic activity.
®) Legal Persons, apart fro

benefits o i m a fine, shall be subject to sanctions such as: exclusion from entitiement to public
dicial wind.. temporary or permanent ban on conducting business activity, placing under judicial supervision,
f;' :‘"”d“'*g-up order,
alan

other jnter ‘2! Signed the United Nations Convention against Corruption on 10 December 2003 and adjusted to
9) T|-.m“mml law requirements,
& act izi .
Pler Xxxv F;?r::hz'ng corruption offences covered by the private sector area is the Criminal Code. In the
*CONamic corry, @ C.iminal Code, the following commercial offences are listed, penalised, and defined:

ti :
$2anq 3 of th PN (management corruption) - Article 926a of the Criminal Code, creditor corruption — Article 302
e Criminal Code,



. 358 - Legal Environment Report of the “Belt and Road”™ Countries ( Volume Il ) -

b. Department Supervising Anti-commercial Bribery

Combating the offence of corruption in private sector, which is one of commercial offences, falls within the
competences of the Ministry of Internal Affairs and Administration (https:/fmswia.gov.plfen). The Ministry of Internal
Affairs in cooperation with the Ministry of finance and the General Prosecutor's Office, elaborated a Projecy
“Economic crime prevention and combating for 2015-2020", which was adopted by the Council of Ministers on
6 October 2015. On 11 August 2016 in the Ministry of Internal Affairs and Administration, the first meeting of
inter-ministerial Committee for coordination of implementation, monitoring, and evaluation of the programme,

c. Punitive Actions

a) The Arlicle 296a of the Criminal Code sanctions both aclive and passive corruption in private secyg,
stating in §1 that “whoever, holding a managerial position in an organisational unit conducting business actiy; ;
or having an employment, contract of mandate, or contract to perform a specific task relationship, requests ﬁr
accepls a material or personal benefit or a promise thereof, in exchange for abuse of powers granted himher
breach of duty resting with him/her leading to material damage of the unit or being an act of unfair competition,
inadmissible preferential activity for the benefit of the purchaser or recipient of a good, service, or provision, shajl
be subject to the penalty of deprivation of liberty from 3 months up to 5 years." and in §2 that "the same Penajy
shall apply to anyone, who in cases defined in §1 gives or promises to give a material or personal benefi”,

b) According to Article 302 §1, "Whoever gives or promises to give a material profit to a crediter in retury
for actions detrimental to other creditors in connection with bankrupicy proceedings or bankruptcy-prevantig,
proceedings shall be subject to the penalty of deprivation of liberty for up to 3 years”™. §3 states thal the same
penalty shall apply to the creditor, who in connection with cases defined in §2 accepts a profit for actions of othe,
credilors or requests such a profit.

¢) According to the Act of 28 October 2002 on the responsibility of collective entities for acts prohibited ungg,
penalty, a collective entity is responsible also for actions of a natural person acting on behalf or in support of thy
entity, if the actions benefited or could have benefited the collective entity, even in a non-material way.Accord
to the Aricle 5 of the aforementioned act, a collective entity is liable, if the offence was a result of lack of dyg
diligence in choosing the right natural person or at least lack of adequate oversight of this person or as a result of
arganisation of collective entity operations that did not prevent the offence from happening.

d) For a collective entity, the court imposes a penalty payment or a confiscation. It may also impose a ban on
promotion and advertisement, a ban on subsidies, subventions, and other forms of financial aid, a ban on public
procurement procedures, etc.

B.Project Contracting

a. Permission System

In case of some investmenis, it is necessary to obtain required decisions or permissions. These decisions
include in particular:

a) decision on environmental conditions, which is required for projects likely to have (always or potentially) a
significant impact on the environment (Aricle 71 et seq. of the Act of 3 October 2008 on Publishing Information
about the Environment and its Conservation, Public Participation in the Environmental Protection and
Environmental Impact Assessment);

b) decision on land development and management conditions laying down the conditions of change in the
use of land by constructing a building or other construction works (Article 9 of the Act of 2 March 2003 on spatd
planning and management). There are two types of the decision: decision on land management and decision 0
location of a public purpose investment;

c) construction permit allowing starting and conducting construction and construction works other thah
construction of a bullding (Article 28 of the Act dated 7 July 1994 Construction Law).

b. Prohibited Areas :
a) Article 3531 of the Civil Procedures Code lays down the principle of freedom of contract, 1.|-|.rhrsmaif=‘5"""":ﬂr
6 of the Act of 2 June 2004 on freedom of economic activity states that everyone have the right to take P it
and end an economic activity on equal terms. Possible restrictions of freedom of contract and economic 2 od)
shall be established in legal acts of the statutory rank (Article 31(3) of the Constitution of the Republic of Ff:mrﬂ‘
b) The Act on freedom of economic activity explicitly lists the disciplines, in which the freedom of & tg
activity is restricted, and which require a concession (such as protection of persons and property: o d
praduction and trading of explosives, weapons, ammunition, or products and technologies intended for

police). -
¢) Other restrictions of freedom of contract and economic activity are included — among other ||'+EI'EIU”““:'ﬂs
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(i) Act of 29 January 2004 Public Procurement Law, in which the restrictions concern the scope of free choice
contractor, prohibition of modifying provisions of the contract concluded in relation to the contents of the offer (as
culed introducing restrictions regarding the termination date of a contract, lack of possibility to choose the type of
i tracl. woreover, the ordering party may oblige the contractor to complete personally key parts of the order, and
e enlities that were imposed a ban on public procurement procedures by the court based on regulations on
l_525]:,;-_.r-milzility.r of collective entities for acts prohibited under penalty are excluded from procurement procedure.
the i) At of 16 April 2004 on environment protection, which contains a catalogue of forms of environment
i ctian. Legal restrictions regarding conducting economic activity resulting from the act concern excluding
P tments from protected areas or adjusting the scale of realised projects to areal and environmental conditions.
WZast known and the most restrictive form of nature protection is a national park.
(i) pct of 2 March 2003 on spatial planning and management, based on which a local government unit,
its planning authority, classifies the land, indicates the location of public investments and land development

i Plan arrangaments shape the legal stalus of land and indicate the scope of possible actions on a given

conditions-
ared.
c. Invitation to Bid and Bidding

a) concluding @ contract by a bidding [.Jroal:m!ure wals ra:gurated in the '.:w” Prnngdures Gﬂdl? I[Aﬂic!e 70 -
4 - 5)of the Civil Procedures Code]. In an invitation to bid, time, place, subject, and bidding conditions shall be
Lﬂlgrmine:i or the way of providing the information shall be indicated. Invitation to bid and bidding conditions may
pe changed of cancelled only if such claim appeared in their text.

b) The arganiser from the moment of providing the conditions, and the bidder from the moment of submitting a
bid, are obliged to act in accordance with the provisions of the invitation and bidding conditions.

‘ c) A bid submitted during bidding ceases to be binding when another bid has been chosen ar when the bidding
was closed without choosing any offer, unless the conditions state otherwise. The organiser is obliged to notify the
participar'ltﬁ of the bidding immediately and in writing of the result or of closing the bidding without choosing any
nﬂ’lﬂr}ﬂ In the conditions of an auction or a bidding one can state that the bidder should, under pain of refusal to
admit to them, pay the organiser a specified sum or lodge a security.

a) The organiser and the bidder may request cancelling the agreement, if a parly of the agreement, anather
participant or a person acting in concert with them influenced the result of the auction or bidding in a way that is
contrary fo law or to principles of morality This entitlement expires after a month from the day when the entitled
person acknowledged the reason of cancelling, but not later than a year after the conclusion of the agreement,

f} Special rules concerning bidding refer to awarding public supply and public works contract, to which applies
the Act of 29 January 2004 Public procurement law. Basic modes of public procurement are closed tender and
open tender,

g) In an open tender, every interested contractor may submit an offer in response 1o a public contract notice.
In a closed tender, interested contractors submit requests to participate, and only the invited to bid can submit their
offers,

h) The ordering party starts an open tender by placing a contract notice in a public part of their establishment
and on their website. The notice shall determine the subject, the size or scope of the procurement, provide
information on the possibility of submilting partial offers, indicate the deadline for completion of the contract, the
conditions of participation and exclusion, offers assessment criteria, the deadline for submission of the offers.
tha ;LD”?“Q an open or closed 1amliar.llhe orderin_g party provides the terms of reference (ToR) on the web.sita on
mﬁml:'t the puhllcatnmj of the !*Imlca in the Official Journal of the European Union, or on the day of sending the
St arﬂn confirm the interest in case of procurements or design contests the value of which is equal or higher

ounts defined by the Minister of Economy by regulation.



