
 

 
  

 

 

 

 

 

 

Legal Alert 

Amendment of the Polish  

Commercial Companies Code 
 
February 2019 
 
 

 
Amendments to the Polish Commercial Companies Code will enter 
into force on 1 March 2019, introducing a number of changes involving 
such issues as the resignation of the sole management board member, 

the record date for dividends, advance dividends, and the procedure 
for annual shareholders’ meetings.  
 
The most relevant and controversial change concerns the form of resignation  
by the sole member of the management board of a company. From 1 March 
2019, the sole member of the management board will be required to submit his 
resignation to the shareholders (the supervisory board in a joint-stock company) 

while at the same time convening a shareholders’ meeting, unless otherwise 
provided in the company’s articles of association. The resignation statement, 
forming part of the invitation to the shareholders’ meeting, will be effective  
as of the day preceding the date of the shareholders’ meeting. In practice, 
this implies that after entry into force of the amendment, the sole member of 

the management board will be prevented from resigning on an immediate basis. 
 

Relevant changes also relate to the payment of dividends and the record date 
for dividends. Under the amending act, if the shareholders’ resolution does not 
specify the record date for dividends, the date of the shareholders’ resolution on 
distribution of profit will be regarded as the record date. If the date for payment 
of dividends is not specified, payment must be made promptly following the 
record date. This indicates that in case of a planned dividend payment, it will be 

necessary to specify the dividend payment date. Otherwise, the dividend 
payment date will be the same as the record date for dividends, or, if that is not 
specified, the date of the shareholders’ resolution on the distribution of profit. 
 
Furthermore, the amendment provides that if a limited-liability company records  
a loss or insufficient profit, the shareholders will be obliged to refund advance 
dividends they received, in whole or in part. 

 

Another new option introduced in the amendment is the possibility of adopting 
resolutions of the ordinary (annual) shareholders’ meeting using the circulation 
procedure. Until now adoption of such resolutions has been possible only  
at physical annual meetings of the shareholders. 
 
Some of the other changes include introduction of the right of the convening 

shareholder to revoke the convocation of a shareholders’ meeting, and the 
possibility to specify the rules of representation of the company in liquidation 
in the articles of association or in a shareholders’ resolution. 
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