
October 2011Facilitating corporate spinoffs and mergers

The plan must be made available in this way no
    later than one month prior to the commencement 
    of the shareholders’ meeting at which the merger 
    resolution is to be adopted.

The company will be able to make the full 
    documentation concerning the transaction 
    available in the same manner, instead of making 
    it available at the company headquarters.

Any shareholder who consents thereto will be 
    able to receive any information from the company 
    about the merger or split in electronic form.

Thus companies will have much greater latitude 
than they do now to use electronic communications 
to inform shareholders of preparation and
implementation of the merger or spinoff process
- including cross-border corporate mergers. 

Public companies

The new regulations will have particular significance 
for merger or spinoff plans of a public company. 
The company will no longer be required to prepare
information about the accounting status of the 
company and annex it to the plan, so long as the 
company prepares half-yearly financial reports 
and makes them available to shareholders.

Protection of creditors

Alongside a number of new regulations intended 
to simplify these transactions as much as possible, 
some of the existing regulations have been amended
to increase the protection of creditors of companies 
undergoing merger, acquisition or spinoff.

When the amendments to the Commercial Companies 
Code go into effect, any of these creditors will be 
able to apply to the court for establishment of 
appropriate security, provided that the creditor 
asserts the claim within six months after publication 
of the merger plan (or during the period between 
publication of a spinoff plan and announcement 
of the spinoff) and demonstrates that carrying 
out the procedure may pose a threat to satisfaction 
of the claim.
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•  

Soon conducting a merger or split of a Polish 
company will be easier, faster, and cheaper. 
This should increase the appeal of 
restructuring procedures as a potential tool
for strengthening and growth of businesses, 
particularly within capital groups. At the 
same time, protection of the interests of 
shareholders will be heightened, especially 
by keeping them fully informed on the 
corporate website of procedures underway
within the company. 

These changes are introduced by the Act of 19 
August 2011 Amending the Commercial Companies 
Code, which goes into effect on 27 October 2011. 

Simplified procedure

The amended regulations enable a merger or 
split to be carried out using a simplified procedure 
which eliminates

the report justifying the merger or split, 
    with information about changes in assets 
     and liabilities, and

audit of the plan for the merger or split,
    upon consent of all of the shareholders of 
    each of the companies undergoing merger 
    or split.

It is likely that the simplified procedure will be 
used primarily for restructuring within capital 
groups, where the shareholders of individual 
companies are affiliated.

Online publication

The amendment introduces a number of 
conveniences in performing duties to provide
information to shareholders of the companies 
participating in a merger or split:

•

•

•  

  

  

It will no longer be necessary to publish the 
    plan for the merger or split in the official 
    journal Monitor S¹dowy i Gospodarczy if the 
    plan is published on the company’s website so 
    that users can review the plan free of charge.
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