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On 1 August 2007 the Rome Convention 
on the law applicable to contractual 

1obligations (the “Rome Convention”) 
will come into force in Poland. 
The Rome Convention will replace the 
applicable provisions of the Act on 
International Public Private Law of 
12 November 1965 (though this act will 
still apply to contracts concluded before the 
Rome Convention comes into force). The Rome 
Convention is already in force in all 15 of 
the “old” European Union member states 
(it came into force on 1 April 1991). 

Significance for business 
– free choice of applicable law

The Rome Convention takes a very flexible 
approach to regulating contracting parties' 
choice of applicable law. Now parties will be 
free to choose any law to govern the contracts 
they conclude – even one not directly related 
to a given contract (e.g. a Polish and German 
company will be able to choose Swiss law as 
applicable to an asset sale contract). 

However, the parties must remember that 
the choice of the law applicable to a contract 
must be clear and unquestionably result from 
the provisions of the contract and the
circumstances of the given case. Parties may 
even choose the law to govern an entire 
contract or its part already after its 
conclusion. 

When does the Rome Convention apply? 

The Rome Convention applies to contracts 
that associate with the law of various countries. 
It is meant to standardise the choice of law 
applicable to a given contract within the entire 
European Union. 

 

The consequences of failing to choose 
the law applicable to a contract

If the parties do not choose the law applicable 
to a contract, then according to the Convention 
the contract will be governed by the law of the 
state to which it is most closely connected. 
Therefore, if the contract concerns e.g. 
a licence to use proprietary copyrights to 
a work by a Polish citizen and granted by 
a Polish licensor to several licensees from 
various EU countries, then the contract will be 
governed by Polish law, as it is most closely 
connected to Poland. 

As an exception, the law of another state may 
govern a part of a contract that may be 
separated from the rest and that shows 
a closer relationship with that state.  
As an example, if the above contract includes 
the possibility of the licensees granting further 
licences, then if a French licensee grants 
a further licence to another French entity, 
French law could be applied to that part of 
the contract.

In order to establish the “closest connection”, 
the Rome Convention (Article 4 paragraphs 
2 to 4) indicates the law applicable to contracts 
in several specified situations. 

Consumer contracts and individual 
employment contracts

The Rome Convention contains divergent, 
specific provisions regarding consumer 
contracts (Article 5) and employment 
contracts (Article 6). The freedom to select 
the applicable law is limited in these situations, 
which is a measure aimed at protecting 
consumers and employees, who are usually
the weaker parties to a contract.
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Attention – the Rome Convention 
does not apply to…

Please remember that the Rome Convention 
does not regulate all issues related to 
international transactions, and in particular 
it does not apply to non-contractual 
obligations and to issues related to
the following: 

wills and inheritance, property issues 
   in marriages 

obligations under bills of exchange 
   or cheques 

arbitration clauses
 issues related to company law. 

Advantages of the Rome Convention

In the light of the constantly increasing 
number of transactions between Poland 
and other EU member states, the Rome 
Convention establishing uniform principles 
of establishing the law applicable to 
contractual obligations within the EU will 
have a positive impact on Polish businesses 
by making it easier to freely choose the 
governing law. It is also important 
that Polish businesses will be subjected to 
the same principles as their EU partners, 
which will make it possible to avoid many 
disputes regarding the law applicable to 
concluded contracts.
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1 Poland will accede to the convention on the law 
  applicable to contractual obligations, opened for 
  signing in Rome on 19 June 1980 and to the First 
  and Second Protocols on its interpretation passed 
  by the Court of Justice of the European Communities, 
  prepared in Luxembourg on 14 April 2005 (together 
  with 10 “new” European Union members, which 
  will accede to the Rome Convention at various times, 
  depending on the ratification procedures in these 
  countries).
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