If the management board is comprised of more than one person,
the Articles of Association of the company may set forth the
manner of representation. If, however, the Articles of
Association do not stipulate the manner of representation, two
members of the management board acting jointly or one member
acting together with proxy shall be authorized to make
statements on behalf of the company.

the identity of its officers authorized to sign on behalf of the
shareholder. If such document is issued by foreign authorities
prior to registration, it needs to be apostilled and its sworn
translation into Polish needs to be prepared in Poland. Once the
above documents have been translated into Polish, they can be
executed.
The notarial fee for the above depends on the share capital’s
amount. For the minimum LLC’s share capital of PLN 5,000 the
fee is PLN 160; for the minimum joint-stock company’s share
capital of PLN 100,000 the fee is PLN 1,170. The fee is also
subject to 22% VAT. Tax on civil law action is calculated as
0.5% of the initial share capital value.
After signing the above document, the company will be deemed
to be “in formation” (“spólka z ograniczoną odpowiedzialnością”
or respectively “spółka akcyjna w organizacji”), which is the first
step toward full registration. A company in formation is able to
enter into contracts with third parties prior to final registration.

Establishing A Business
To establish a business in the form of a limited liability or a joint
stock company, one must provide minimal share capital and
successfully complete a process of registration. The minimal
share capital in all partnerships and companies amounts to:
• Civil partnership - no minimum;
• Registered partnership - no minimum;
• Professional partnership - no minimum;
• Limited partnership - no minimum;
• Joint-stock limited partnership - PLN 50,000;
• Limited liability company - at PLN 5,000;
• Joint stock company - at PLN 100,000;
Certain conditions must be fulfilled in order to establish a
company in the form of a limited liability or a joint stock
company.
First, the company’s articles of association are required to be
executed in the form of notarial deed and signed in the presence
of a notary by either the shareholder(s) of the newly formed
company or by a representative based upon a duly executed
power of attorney. Such a power of attorney needs to be signed
by all shareholder(s), notarized and apostilled if given by the
foreign shareholder.
The notary may require evidence that each shareholder, if a legal
entity, is properly formed and operating. Normally this is
accomplished by presenting a copy of the shareholder’s excerpt
from the applicable local commercial register, which includes
key corporate information regarding the shareholder, including
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A second requirement is that the contributions of the share
capital should be in full or partially (for joint stock company)
made before the company’s registration in National Court
Register (Krajowy Rejestr Sądowy hereinafter referred as “KRS”).
In practice, this means that the capital contribution needs to be
wired into a Polish bank account for the company prior to
submitting the KRS registration application, which in turn
means that the bank account must be opened between the time
the company is in formation and the moment the final
application to register the company is submitted to the
commercial court. A company is obliged to open an account in
PLN (in any bank, except the National Bank of Poland) and it
may also open an account in foreign currencies in a bank
authorized to conduct transactions in foreign currencies. The
cost of opening the bank account depends on the regulations of
a given bank.
Finally, the establishment of the company in Poland also
requires its mandatory registration before Polish authorities such
as: registry of entrepreneurs in KRS, Statistic Office (Główny
Urząd Statystyczny hereinafter referred as “GUS”) and the
Tax Office.
To register the company in a registry of entrepreneurs in KRS,
the newly appointed management board of the company submits
the registration application to the relevant commercial court
according to the company’s seat.

Arbitration
Arbitration is another method of dispute resolution. Arbitration
proceedings are conducted before the arbitration court appointed
by the parties. This court is usually composed of one or three
judges, which may be chosen directly by the parties. Unlike
proceedings before the state court, parties may prescribe specific
procedures regarding the proceeding, for example: choice of
arbitrators, time and place of proceeding, rules of adjudication of
dispute, language of the proceedings.

judgments which form a right or legal relation. Declaration of
enforcement (“stwierdzenie wykonalności”) regards judgments
which may be executed compulsorily, for example judgments
awarding money. Then the arbitration judgment is effective and
enforceable.
In case of a refusal of a recognition or declaration of
enforcement of resolution or agreement reached before the
arbitration court, resolution or agreement reached before the
arbitration court could not be regarded as equal to resolution or
agreement reached before the state court. Then it means that
the arbitration proceeding were in fact not enforceable.
Enforcing a court judgments in Poland
In regards to the enforcement of judgments of sentences in
Poland, the following legal acts are applicable:
• Polish regulation - Civil Procedure Code;
• Community regulation: e.g. Council Regulation
No 44/2001 of December 22, 2000 concerning
jurisdiction and the recognition and enforcement of
judgments in civil and commercial matters;
• International agreements.

The validity of the decision of an arbitration court is similar to
validity of the resolution of state court after recognition or
declaration of its enforcement by the state court. Even though
the parties agree on arbitration, if the plaintiff files a case to the
state court and defendant does not object to it, the dispute can
be settled by the state court.
Generally, submitting a dispute to arbitration court requires a
written agreement. Parties may also conclude a compromise
(when a dispute already exists) or an arbitration clause as a one
of provisions of an agreement concluded by the parties.
Parties have the freedom of selecting the arbitration court. They
may submit a dispute to one of the permanent arbitration courts
or they may establish an ad hoc arbitration court. Parties may
decide on many elements of the arbitration proceeding including
the choice of arbitrators, choice of arbitration court, time and
place of the arbitration proceeding, and the language of the
proceedings.

According to the provisions of the Civil Procedure Code,
enforcement is based on an enforceable document, i.e.
enforcement title supplied with enforcement clause.
Examples of enforcement titles are: valid court judgments,
invalid court judgments still subject to immediate enforceability
(with order of immediate enforceability); settlement reached
before state court; award of the arbitration court; settlement
reached before arbitration court; notarial deed in which debtor
submits to enforcement, and judgments of the courts of the
European Union countries.
Enforcement is started in the following cases:
• Ex officio, on request of the court of first instance;
• On creditor’s request filed to relevant district court
or bailiff;
• On eligible authority’s request (court or prosecutor).

It should be emphasized that the resolution or an agreement
reached before the arbitration court has the same validity as the
resolution or an agreement reached before the state court.

Example of fees:
• Enforcement of pecuniary benefits - 15% of the value
of the exercised claim;
• Security of a claim - 5% of the value of claim.

To have that validity, the resolution or the agreement should be
recognized or their enforcement should be declared by the state
court. Recognition (“uznanie”) concerns judgments which may
not be executed compulsorily, for example judgments which
establish existence or non-existence of right or legal relation or

Enforcement may be carried out, for example, from:
• Movables;
• Salary;
• Bank accounts;
• Real estates.
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notice.
3) Termination without notice
The employer can terminate the employment contract without
notice because of the reasons attributable to the employees in
case of:
• Serious breach of basic employee duties;
• Commitment of a crime during the term of the
employment agreement if the crime is obvious or has been
confirmed by an final court sentence;
• Culpable loss of the rights required to work in the
position held.
Moreover, the employer can terminate the employment contract
with immediate effect due to circumstance not connected with
the employees fault resulting in:
• Incapacity to work caused by an illness lasting for more
than three months, if the employee has worked for the
employer for less than six months;
• Incapacity to work caused by an illness lasting for more
than the total period for which he has received a salary,
sickness benefit or rehabilitation allowance for the first
three months in accordance with the rules set out in the
Labour Code and other provisions, if the employee has
worked for the employer for more than six months or if
the incapacity to work is due to an accident at work or a
work-related illness;
• Absence justified on grounds other than those given
above lasting for more than one month.

competitive clause). In such case, the employer will be obliged
to pay the former employee the remuneration indicated in the
agreement.
The Labor Code recognizes an additional situation, which can
lead to the termination of the contract. Under special rules
specified in the Labour Code, the employer can issue to the
employee a notice concerning change of the work and
remuneration conditions. The employee can accept new
conditions proposed by the employer, which will bind both
parties after the lapse of the notice term or refuse to accept new
conditions, which will result in termination of the employment
agreement with observation of termination notice period.
Under Polish labor law employers are prohibited from giving
notice to certain employees and, in some cases, they are also
prohibited from terminating an employment contract without
notice. This special protection covers the following employees,
among others:
• Employees on vacation or maternity leaves;
• Employees on sick leave with doctor’s certificates;
• Employees approaching retirement age, i.e. who have less
than four years before being entitled to a pension if the
employment period allows them to attain this pension
entitlement once they reach this age
• Pregnant employees;
• Union activists.

On the other hand, the employee is also entitled to terminate
the employment agreement with immediate effect due to:
• Issuance of the medical certificate confirming negative
impact of the performed worked on the employees health
if the employer does not transfer the employee to other
work within the term indicated in such certificate;
• Serious breach of basic employer’s duty
4) By lapse of time, for which the agreement was
concluded or after completion of the work for
which the agreement was concluded.
In such case employment relationship expires without any other
notice terms.
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average of 40 hours in an average five-day working week in a
reference period applied by the employer of not more than four
months. However, the Labour Code provides an exception to
this rule, e.g. relating to work which, due to production
technology, cannot be stopped (so-called 24-hour shift work); in
this case, the number of working hours in any 24 hours can be
extended.
Working in time periods exceeding normal working hours is
treated as overtime.
Overtime is permitted:
• If rescue action is required to protect human life or
health, to safeguard property or the environment or to
carry out emergency repair work;
• In case of employer’s special needs.
In case of employer’s special needs, overtime cannot exceed 150
hours in any one calendar year for each worker, unless a
collective bargaining agreement, the employer‚' work regulations
or the employment contract provide otherwise. In the case of
overtime, the employee is entitled, apart from the normal salary,
to a supplement ranging from 100% to 50% of the salary in
specific situations.
The employees have the right to undisturbed rest- at least 11
hours undisturbed rest in every 24 hours and at least 35 hours
rest each week.
Night work covers the eight hours between 21:00 - 07:00.
Employees performing night work are entitled to days off or the
additional salary depending on the situations.
All employees are entitled to annual continuous paid vacations.
Vacation entitlement is as follows:
• 20 days - if the employee has been working for less than
10 years;
• 26 days - if the employee has been working for at least
10 years.
Trade Unions
Under conditions specified in specified legal regulations,
employees can organize themselves in trade unions which are
voluntary and self-governing workers’ organizations formed to
represent and defend workers’ rights and their social and
professional interests.
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agreements or the unemployed).
A trade union can be set up by 10 or more people authorized to
do so, who adopt a resolution to form the union, adopt its
statutes and elect a founding committee of three to seven
members.
A trade union must be registered in KRS. If the founding
committee fails to apply for registration within 30 days of the
union formation date, the formation resolution expires. Trade
union obtains legal personality with the moment of registration
in KRS.
In principle, an employer cannot terminate or alter a trade
unionist’s employment contract with notice without the consent
of the company’s trade union management board.
Moreover, employers engaging over 50 employees are obliged to
inform employers about the possibility of establishing a workers
council. Employers are obliged to inform the workers council
certain information concerning the enterprise, such as:
1) employer’s operations and economic situation,
2) employment level and structure, any changes to
employment level and employment level maintenance,
3) any actions that could lead to significant changes in work
organization or employment bases.
Moreover, the employer must conduct consultation with the
workers council in issues described above.

to submit monthly tax returns.
A final settlement of tax is deemed to be finalized on the day a
yearly tax return is submitted by a taxpayer to the tax office and
the tax due is paid. This should be done at the end of the third
month of the year following the tax year at the latest.
The CIT Act provides for a simplified form of calculation and
payment of the tax advance payments. Taxpayers are entitled to
make monthly advance payments in the amount of 1/12 of the
tax due, as calculated in the yearly tax statement for the year
preceding given tax year. If there was no tax due in the
statement, taxpayers are entitled to make monthly advance
payments in the amount of 1/12 of the tax due, as shown in the
yearly tax statement for the year preceding by two years a given
tax year.
So-called “small entrepreneurs” who launch their business
activities may benefit from a tax credit, which consists of a
deferral of tax on income generated in the first tax year. The
taxpayer is also relieved from filing a tax return for that year.
The tax due with reference to such income shall be paid by
taxpayers in installments within the next 5 consecutive years.

conditions natural persons conducting business activity can use
a flat 19% tax rate, or pay a lump-sum tax.
Natural persons subject to personal income tax (hereinafter
referred as “PIT”) are considered to be taxpayers with reference
to their income, including income from participation in
partnerships, i.e.:
• partnership in the meaning of the Polish Civil Code,
• registered partnership,
• professional partnership,
• limited partnership,
• limited joint-stock partnership.
Income earned from the above partnerships, as well as income
from joint ownership, joint enterprise, joint possession or joint
use of things or property rights, are taxed separately by each
taxpayer in proportion to his share in the partnership. The PIT
Act is also applicable to natural persons being shareholders in
the companies having legal personality, i.e., limited liability
companies or joint stock companies, with reference to income
from the participation in the companies profit.
Personal income tax is levied on all kinds of income, except for
income exempt from taxation under provisions of the PIT Act
and income on which collection of taxes has been abandoned
under provisions of the Tax Ordinance Act.
According to the PIT Act provisions, income can be
derived from several specific sources. Such an assignment of
income to a source results in application of a specific method of
its taxation.
Income from a given source of revenue is defined as the
excess of total revenue from that source over its tax deductible
costs, generated in a given tax year. If a taxpayer receives
income from more than one source, subject to certain
exceptions, the sum of the income from all sources is subject to
taxation. The exceptions refer to the following:
• Revenue (income), which is subject to lump-sum taxation,
• Income which is subject to flat-rate tax.
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request the infringer
• To publish a single or multiple announcement in the press;
• To pay an appropriate sum of money into a special fund
(“Fundusz Pomocy Tw ó rczo ś ci”) which cannot be less
than twice the amount of the probable profits achieved
by the infringer.

Competition Law
Overview
Polish law establishes development and protection of
competition, as well as it protects the interests of consumers.
The rules of fair competition are described in the Protection of
Competition and Consumers Act of February 16, 2007.
The mentioned Act provides definition of practices restricting
competition which are prohibited and include in particular
(http://www.uokik.gov.pl/en/competition_protection/competition
restricting_practice/):
1) entering into an agreement (with a competitor or a
supplier/distributor) that results in:
• Signing of an agreement subject to the acceptance or
fulfillment of another duty by the other party, which is
neither substantially nor customarily related to the subject
of the agreement;
• Direct or indirect fixing of prices or other terms of
purchase or sale of products;
• Restriction or control of production or supply, as well as
technical development or investments;
• Dividing up supply or purchase markets;
• Application of burdensome or non-homogeneous
contractual terms in similar transactions with third
parties, creating therefore different conditions of
competition for these parties.

acceptance or fulfillment of another activity by the other
party, which is neither substantially nor customarily
related to the subject of the agreement;
• Significantly delayed payment terms or other conditions
of purchase or sale of products;
• Imposing burdensome or non-homogeneous contractual
terms in similar transactions with third parties, creating
therefore diversified conditions of competition for these
parties.
Under the Act, there is a presumption that an enterprise has a
dominant position when it holds a market share exceeding 40%
of the relevant market.
The Chairman of the Office for Competition and Consumer
Protection (Prezes Urz ę du Ochrony Konkurencji i
Konsumentów) is the body responsible for promoting and
protecting competition in Poland. The Chairman of the Office is
able to prevent practices restricting competition that take place
in Poland or have an impact on the Polish market by taking
necessary actions described in the abovementioned Act. In
particular the Chairman is authorized to order the cessation of
such practices and the introduction of new clauses or
amendments to existing contracts as well as impose a fine on the
enterprise (the general rule is that the fine cannot exceed 10%
of the annual revenue generated in preceding calendar year).
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NewConnect was established on August 30, 2007 an alternative
market in the meaning of the E.U. law and Polish legislation. It
is aimed at start-up, growing companies, especially in the hightech sector.
NewConnect has the status of an organized market; it is
operated by the WSE but outside the regulated market as an
alternative trading system.
NewConnect offers more liberal formal obligations and
information requirements, which reduces the cost of capital.
NewConnect was conceived as the first step on the exchange
market for listed companies.
NewConnect is a market for companies:
(i) with a large growth potential;
(ii) established not more than 3-4 years ago and start-ups
building a track record;
(iii) with projected capitalization up to ca. PLN 20 million;
(iv) looking for equity between several hundred thousand
and several million PLN;
(v) operating in innovative sectors, mainly with intangible
assets (e.g., IT, electronic media, telecommunication,
biotechnology, environmental protection, alternative
energy, modern services);
(vi) with a vision and a likelihood of an IPO in the
exchange market in near future.
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CATALYST - the first organized market in debt securities in
Poland and a unique market in Central and Eastern Europe.
The new system shall facilitate and optimize corporate and
municipal bonds issuance. Secondary trading in these
instruments will be conducted on quotation systems operated by
the Warsaw Stock Exchange and BondSpot SA (formerly: MTS
CeTO). As of September 30, issuers and investors have gained
access to new regulated markets as well as issuance mechanisms
and procedures for authorizing (registering) the securities in
WSE information systems. Until the end of 2009, the WSE and
BondSpot will additionally launch alternative trading systems.
These markets, similar to NewConnect in terms of regulations,
will offer small and large entities the possibility to issue publicly
traded bonds. CATALYST trading segments provide access to
the market equally well for qualified and individual investors
connecting them through a wide range of intermediaries - banks
and investment companies. As it is planned the CATALYST
project shall result in a retail-wholesale market in debt securities
that will provide a financing tool for corporations as well as local
governments (municipalities) and expand possibilities of
investing in financial instruments traded on a transparent,
efficient, safe and supervised public market.

As partly mentioned above, entrepreneurs operating in Poland
can apply for European Union funds. European funds are present
in Poland in form of regional programs (per one program for
each voivodeship) and in the form of sectoral programs, which
include:
• Infrastructure and Environment;
• Human capital;
• Innovative Economy;
• Eastern Poland Development;
• Technical Assistance;
• European Self-government Territorial.
As a principle, the entrepreneur who wishes to obtain grants
from one of above funds, shall submit a motion within the term
established separately for each of these programs to the public
institution managing the appropriate program and go through
the procedure of verification of fulfillment of the requirements.
Subsidy from one of the above funds shall be granted to perform
these investments, which best meets the goals and requirements
of the program. However, some of the investments can be
treated as special importance for realization of indicated
programme. In such a situation, special funds will be reserved for
performance of such investment. It does not mean, however,
that the subsidy will be granted automatically, as the
entrepreneur must meet special requirements provided by the
chosen program. It significantly improves his position in
comparison to other competitors.
Moreover, it should be emphasized, that Polish law provides
special incentives not only for large investments. Especially,
small and medium entrepreneurs can obtain, under specified
conditions, a credit on special advantageous terms for realization
of the investments resulting in the creation and implementation
of a new technology in scope of production or providing services.
Among others requirements, the entrepreneur has to have a
personal investment of at least of 25% .
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check the legal state of the land. One of the most important
documents to be verified is the extract from the Land &
Mortgage Register (“Księga Wieczysta”) maintained for real
property by the district court. This document contains
fundamental information concerning the legal status of the real
property, including information about the owner and any
liabilities and encumbrances on the real property. The purchaser
who acquired the real property in good faith relying on the
information revealed thereon acquires the real property, as a
principle, without unrevealed encumbrances and liens, subject to
some exceptions. Some encumbrances are established ex lege
and are not usually revealed in the Land & Mortgage Register
but they still bind the purchaser of the property. Moreover, the
purchaser has to examine the extract from the Land Registry
(“Rejestr/Ewidencja Gruntów”) to ensure which property it
acquires and where such property is situated. Excerpts from the
Land and Mortgage Register and from the Land Registry are two
essential documents, which should be verified during each sale
agreement concerning the real properties. The list of documents
to be verified shall be extended according to specific factual
situation.
According to Polish law, the sale agreement of the real property
must be concluded in the form of notarial deed in order to be
valid and enforceable. After conclusion of the sale agreement,
the public notary submits the motion to the district court
maintaining the Land & Mortgage register for the real property
in order to reveal the new owner of the real property in the
register.

Generally, no other ways of transfer of shares are permitted, as a
transfer of shares owned by the State Treasury, except for the
additional possibilities that may be provided by the Council of
Ministers in particular situations.
Below are examples of indirect privatization:
Offer announced in public
Transfer of shares as a result of a publicly announced offer takes
place in accordance with the terms set forth in the Civil Code.
An offer compliant with that provision should comprise material
provisions of the share transfer agreement and enable its
conclusion without the need to conduct prolonged negotiations
as regards the terms and conditions of the agreement.
Public Tender
Public tender consists of a public invitation of potential buyers
to submit bids for the purchase of State Treasury shares. In the
mentioned invitation to the tender, the Minister of the State
Treasury specifies, inter alia, the number and type of shares
which are the subject of the tender, the minimum sales price,
minimal requirements as regards investment and social
commitments, the amount of the bid bond, the date, place and
form of the bid bond contribution, the manner in which the bids
are submitted along with the scope of information made
available by the bidder.
After the bid submission deadline expires, a committee
appointed by the Minister of the State Treasury, in an open
procedure, opens all the bids submitted by potential buyers and
evaluates them. Subsequently, in a closed procedure, it evaluates
the merits of the submitted bids and either selects the most
advantageous bid or withdraws from the tender without making
a selection. In the process of selecting the most advantageous
bid, the committee follows the criteria specified in the tender
announcement, in particular the price, as well as the manner
and the date of purchase price payment.
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In the case when negotiations are conducted with more than
one entity, the seller, unless it withdraws from the negotiations,
may conclude an agreement only with that entity which offers
the seller the most advantageous terms and conditions of the
agreement, in particular as regards the share price, other criteria
specified in the subject of the negotiations, as well as credibility
and financial capacity of the entities with which the
negotiations are conducted. After completion of negotiations,
the entity participating in the negotiations submits in writing
the binding terms and conditions of the agreement which it
proposes. The seller is under obligation to inform all the entities
admitted to the negotiations that one entity was granted an
exclusivity period for negotiations and also about the fact that
an agreement to transfer shares was concluded.
By accepting an offer in response to invitation to purchase
shares on stock market
Minister of the State Treasury, acting on behalf of the State
Treasury, may sell shares of public companies on the basis of a
call announced on the basis of the Act on the Public Offer and
Terms and Conditions of Trading of Financial Instruments and
Public Companies. That procedure applies exclusively to
companies listed on the stock exchange.

territory of Republic of Poland with special attention drawn to
providing medical services by private entities.

(iv) Other legal entities (i.e. foundations, cooperatives,
associations).

Providing a medical service is governed by the Act as of August
30, 1991 on medical establishments. The Act determines that
medical services are provided by medical establishments
(hereinafter referred to as “ZOZ”). According to mentioned Act,
medical establishments are an organizationally distinguished
complexes of people and financial measures established and
maintained in order to provide medical services and to promote
health.

Process of NZOZ establishment requires undertaking several
actions, which can be divided into three stages:

There are two types of ZOZ:
a) Public medical establishments, that is ZOZ
established by the minister, central authority of
governmental administration, voivode, local
government authority, public medical university,
public university conducting education and research
activity within medical science or Centre of
Postgraduate Education;
b) Non-public medical establishments (hereinafter
referred to as: “NZOZ”), that is ZOZ established by
church, religious union, employer, foundation, trade
union, professional self-government, association, other
domestic or foreign legal entity or natural person or
organization without legal personality.

2. Establishment of NZOZ as an organizational part of the
founder.
Establishment of NZOZ as an organizational part of the founder
requires undertaking several actions leading to fulfillment the
criteria imposed on ZOZ, which consist of:
a) Adoption of the resolution on establishment of NZOZ
as an organizational part of the founder;
In case of natural person conducting business activity,
it should be a statement on establishment of NZOZ.
b) Bestow of a statute on NZOZ;
c) Assurance of appropriate premises and devices in
accordance with the directive as of November 10,
2006 on conditions, which should be met in
professional and sanitary scope by the premises and
devices of the medical establishment;
d) Selection of professional staff in accordance with
directive as of October 30, 2002 on procedure of
obtaining the title of specialist in the fields applied in
the health care and the directive as of May 17, 2000
on requirements, which should be fulfilled by the
naturals holding management positions in medical
establishments;
e) Establishment of the regulation by the medical
establishment manager;
f) NZOZ registration into ZOZ register.

To commence any activity, both public and non-public medical
establishments must have been registered into ZOZ register.

1. Establishment of the NZOZ founder.
Establishment of the entity, which will be the founder of NZOZ,
is governed by the regulations concerning conducting chosen
kind of activity. As an example, in case of limited company,
provisions of the Polish Commercial Code should be applied.

Venture Capital
Poland shall be considered a good opportunity for venture
capital fund investment. According to recent surveys, Poles are
among those who are very likely to start their own businesses.
Moreover, even the biggest Polish companies are not nearly as
big as their foreign competitors. Additionally, the Polish
economy was not as affected by the world financial crisis as
other European countries. In other words, Polish companies are
eager to expand.
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