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On 31 March 2016 the Supreme Court of Poland resolved the issue of 
whom members of the management board of a company should submit 
their resignations to. The resolution by a seven-judge panel of the 
Supreme Court ends a long debate and brings uniformity to the differing 
practices followed by management board members seeking to resign from 
office. The split in the earlier case law from the Supreme Court and the 
lower courts, and among legal commentators, did not encourage legal 

certainty in this area.  

Three main views 

This ruling was issued as a result of an application by the First President of the 
Supreme Court of Poland in light of the discrepancies in the interpretation of the 
current regulations. The application pointed out that there were three leading 
conceptions on the issue of who should be the addressee of a statement of 

resignation by a management board member. They were mutually exclusive and 
presented difficulties in exercise by management board members of their right to 
resign from office. 

Under the first view, a management board member should submit his or her 
resignation to another member of the management board or a proxy. This solution 
was justified by the fact that the management board of the company is the body 
conducting the affairs of the company and representing the company. But a major 

difficulty in following this view arises when the resignation is filed by the member 

of a single-person management board, or by the last remaining member of a 
management board that could be composed of multiple members.  

The second position assumed that a member of a company’s management board 
should submit his or her notice of resignation to the supervisory board or a proxy 
appointed by a resolution of the shareholders’ meeting of a limited-liability 
company or the general meeting of a joint-stock company. This procedure for 

resignation was justified by the statutory bar on representation of the company by 
the management board in contracts and disputes between the company and a 
member of the management board. In practice, this procedure could be hard to 
apply in companies where a supervisory board did not operate and the 
shareholders failed to appoint a proxy. Then there would be no one responsible for 
accepting the board member’s resignation. 

A third practice that has been followed, however, is for the resignation to be 
submitted to the body authorized to appoint the management board member. The 
reasoning behind this was that it would be possible for the body accepting the 

resignation to immediately appoint a new member of the management board. On 
the other hand, this represents an expansion of the competencies of the 
shareholders’ meeting or general meeting which is not grounded in the current 
regulations and conflicts with the statutory right of the management board to 

represent the company.  

Resolution by the Supreme Court  

In the resolution passed by the Supreme Court, it adopted the first of the 
positions presented above, ruling that the statement of resignation by a member 
of the management board should be submitted to another member of the 
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management board or a proxy. There is an exception in the situation where the 

sole member of the management board is the shareholder in a single-shareholder 
limited-liability company or joint-stock company.  

The resolution does not say whom a statement of resignation should be submitted 
to by the member of a single-member management board, the last remaining 
member of a management board composed of more than one member, or all of 
the members of a management board with multiple members, in a situation where 

the company does not have a proxy. In the absence of the published justification 
for the resolution adopted by the Supreme Court, it is reasonable to assume that 
in such case a proxy should be appointed for the purpose of accepting the 
management board member’s resignation. 

In the case of single-shareholder companies where the sole shareholder is also the 
only member of the management board, in the opinion of the Supreme Court the 
statement of resignation must be made in the form of a notarial deed. The notary 

will then notify the registry court accordingly, forwarding it a copy of the notarial 
deed. 

The Supreme Court’s resolution clears up doubts surrounding the issue of 

submission of a statement of resignation from office by a member of the 
management board. In light of the resolution, the former practice of submitting 
the resignation to other authorities of the company or persons appointed by those 
authorities should be abandoned. Any remaining doubts should be resolved when 

the Supreme Court publishes the justification for the resolution of 31 March 2016. 
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