
January 2009Amendments to the Commercial Companies Code

On 23 October 2008 the Polish parliament 

passed the Act Amending the Commercial 

Companies Code (the “Act”). The Act was 

published on 8 December 2008 (Journal of 

Laws No. 217 item 1381) and went into 

force on 8 January 2009. 

According to the legislative justification,

the amendment is designed primarily to make 

it easier to do business, particularly in the form 

of a limited-liability company (sp. z o.o.) or 

joint-stock company (S.A.) The changes that 

have been introduced are not very extensive, 

but are significant – particularly the reduction 

of the minimum share capital required for these 

types of companies.

Most significant amendments

Lifting requirement to convert ordinary

    partnerships into registered partnerships

Entrepreneurs doing business in the form of an 

ordinary partnership (s.c.) had been required to 

convert their business into a registered partnership 

(s.j.) if the partnership's net revenue in both of the 

two prior fiscal years reached a level requiring that 

full accounting be maintained. The Act abrogated 

this requirement, and now the members of an 

ordinary partnership may make their own decision 

on whether to change the form in which they do 

business. This amendment may prove very 

favorable to ordinary partnerships which earn high 

net revenue but are not interested in changing 

their business form. Most importantly, it allows 

them to avoid the lengthy and costly process of 

converting an ordinary partnership into a registered 

partnership.

Reduced formal requirements for 

    establishing a professional corporation 

The form in which the articles of association for 

a professional corporation (sp. p.) are drawn up 

has changed. A notary deed, which was required 

before, has been replaced by mandatory written 

form. This will be of interest to persons practicing 

in the free professions, such accountants, 

architects and doctors. 

•  

•  

Reduction of minimum share capital in 

    capital companies

The most radical amendment introduced by the 

Act is a large reduction in the minimum level of 

share capital in capital companies. 

The minimum share capital in a limited-liability 

company (sp. z o.o.) has been cut by 90%, 

from PLN 50,000 to PLN 5,000.

The minimum share capital for a joint-stock 

company (S.A.) has been cut by 80%, from 

PLN 500,000 to PLN 100,000.

This amendment makes it easier to start business 

in the form of a capital company. Previously, raising 

the money necessary for the minimal share capital 

often presented a considerable barrier for the 

founders of a company. An additional benefit for 

entrepreneurs is reduction of some of the fees 

associated with establishing a company (such as 

the notary fee and the transaction tax) where the 

level of the fee depends on the amount of the 

share capital.  

Reduced formal requirements for 

    one-person capital companies

Previously, entrepreneurs doing business via 

a limited-liability company or joint-stock company 

in which they were the sole shareholder were 

required to make declarations to the company in 

writing, which had to be certified by a notary. 

This requirement applied to declarations outside 

the ordinary course of business. 

If they wish to practice together in the form of 

a professional corporation, it is now sufficient for 

them to draw up articles of association in writing, 

without having to visit a notary. Thus the cost of 

setting up a professional corporation has been 

reduced by eliminating the notary fee. 

It is essential, however, for all the partners to 

sign the articles of association, which is required 

for the articles to be considered to have been 

made in writing. Otherwise, the articles of 

association will be invalid.
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Contact:Now this requirement has been relaxed, and it 

is sufficient for the shareholder's declaration to 

be made in writing. Otherwise the declaration 

is invalid (which was previously the case if 

a declaration was not notarized).

This change is significant because it greatly 

simplifies the procedural requirements for 

single-shareholder companies and reduces the 

associated costs, such as notary fees. 

Previously, it was also difficult to determine in 

many instances whether a given action was or 

was not made within the ordinary course of 

business.

Introduction of provisions for setting 

    the dividend payment date in capital 

    companies

Previously, provisions governing the payment 

of dividends in capital companies did not clearly 

address the issue of the payment date, if not 

specified by the shareholders in the dividend 

resolution. The new section provides that in such 

case, the dividend payment date is simply set by 

the company's management board. 

The failure to set a dividend payment date had 

tax consequences for a number of companies 

when tax authorities found that there was a delay 

in paying out the dividend, because the unpaid 

dividend was deemed to be imputed income for 

the company (in the form of a gratuitous benefit 

from the shareholders). Now the management 

board will set the payment date, and it will be 

clear whether or not there was a delay in paying 

out the dividend.
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