
I n v e s t m e n t  L a w , B u s i n e s s  O r g a n iz a t io n s ,  a n d  F o r e ig n  E x c h a n g e
A v a ila b ility

5.1  I n v e s tm e n t  L aw

T h e  P o lish  g o v e r n m e n t stron g ly  su p p o rt an d  e n c o u r a g e s  foreign  
in v e s tm e n ts . M ost la w s a re  b e in g  reform ed  to  a c c o m m o d a te  foreign  
in v e s tm e n t s in c e  1 9 9 0  w h e n  a  d em o cra tic  g o v e r n m e n t w a s  e le c te d .  
T h o s e  le g is la t io n s  are: th e  F oreign  In v estm en t (Join t V e n tu r e s ) Act, 
F oreign  P articipation  Act, F oreign  E x c h a n g e  A ct, In co m e  T ax  A ct and  
se v e r a l reg u la tio n s  on  b an k in g reform s. T h e  g o v e r n m e n t a im s  at inflow  
cap ita l in v e s tm e n t an d  b u s in e s s  e x p e r t is e  from  o v e r s e a s  to  h elp  b o o s t  
th e  fr ee  m ark et e c o n o m y .

T h is h a s  resu lted  in a  c o n s id e r a b le  inflow  o f  fore ign  cap ita l to 
P o la n d . A b o v e  all, th ere  h a s  b e e n  a s ig n ifica n t in c r e a s e  in th e  n u m b er  
o f fo re ig n  c o m p a n ie s  d o in g  b u s in e s s  in P o la n d , with an  official figu re o f  
1 9 ,7 3 7  fo re ig n  and  joint v en tu re  c o m p a n ie s  g iv en  by th e  C entral 
S ta tistic  O ffice  for D e c e m b e r  1 9 9 4 . เท 1 9 9 4 , th e  la rg e st a m o u n ts  o f 
fo re ig n  in v e s tm e n t in P o la n d  c a m e  from  A m erica n  co rp o ra tio n s, and  
th en  from  m u ltin ation als, an d  th o s e  b a s e d  in G erm a n y , Italy an d  F ra n ce.

During th e  y e a r s  1 9 9 0 -1 9 9 4  private foreign  c o m p a n ie s  in v este d  
u s $  4.3 billion in their P o lish  o p e r a t io n s .59

59The Foreign Trade Research Institute, “Poland: Your Business Partner’’, 
Warsaw, 1996, p 89.
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F oreign  in v esto r s  m a y  e n g a g e  in b u s in e s s  in P o la n d  e ith er  by 
w a y  o f buying  s h a r e s  in a  c o m p a n y  during th e  c o u r s e  o f  privatization  or 
form ing a  n ew ly  re g istered  co m p a n y . T h e  n ew ly  reform ed  leg is la tio n  a s  
w ell a s  s e v e r a l In v estm en t P ro tectio n  A g r e e m e n ts  w h ich  P o la n d  s ig n e d  
with o v e r  5 0  foreign  co u n tr ie s  w orld -w id e c o n ta in s  c la u s e s  that 
p r o m o te s  an d  g iv e s  g u a r a n te e s  to  foreign  in v es to r s  on  v a r io u s  i s s u e s  
s u c h  a s  a g a in s t  n a tion a liza tion  and  a s s e t s  exp ropriation , repatriation  of 
fu n d s ou t o f  th e  country, e x c h a n g e  inconvertibility an d  m o d e  o f d isp u te  
reso lu tio n .

A cco rd in g  to  th e  current la w s, all ty p e s  o f  industry a re  g en e ra lly  
o p e n  to  foreign  in v esto rs . H o w ev er , a  b u s in e s s  perm it is required  from  
th e  M inistry o f O w n ersh ip  C h a n g e s  w h en  a  joint v en tu re  with foreign  
participation  e n g a g e s  in th e  fo llow in g  b u s in e s s :60

- M a n a g e m e n t o f s e a p o r ts  an d  airports.
- R ea l e s t a t e  a g e n c y  s a l e s  an d  s e r v ic e s .
- D e fe n s e  industry not su b je c t  to  l ic e n s e  req u irem en t.
- W h o le s a le  trad e  in im ported  c o n s u m e r  g o o d s ,  and
- L egal a d v iso ry  s e r v ic e s

All land (o th er  th an  for agricultural p u r p o s e s )  b e lo n g s  to  th e  
S ta te . F oreign  in v esto r s  m a y  a cq u ire  land in P o la n d  for their b u s in e s s  
e ith er  by w a y  o f buying or ta k e -o n  le a s e .  H aving th e  o w n ersh ip  or 
p erp etu a l l e a s e  (b e tw e e n  4 0  to  9 9  y e a r s  le a s e h o ld )  o f land a re  h o w ev er  
su b jec t to  p er m iss io n  from  th e  M inistry o f  Interior. S h ort-term  le a s e  is 
not su b je c t  to  a n y  official ap p roval, it ca n  b e  d o n e  th rou gh  th e  
n eg o tia tio n  b e tw e e n  p a rties  c o n c e r n e d . T h ere  a re  no  restr ic tion s for 
foreign  in v es to r s  to  ow n  a c c o m m o d a tio n  p la c e s .61

“ Price Waterhouse, “Doing Business in Poland”, USA, 1998, p. 30.
61 Op., cit., p. 93 and see also Polish Agency for Foreign Investment, p. 23
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T o e n c o u r a g e  fo re ig n  in v e s tm e n ts , th e  la w s p ro v id es  p rotection  
o f tra d em a rk s an d  in tellectu a l property a cco rd in g  to  in ternational 
s ta n d a rd .62 T h e  o w n e r s  o f  tra d em a rk s or in te llec tu a l property m ay  
reg ister  their in tan g ib le  a s s e t s  with th e  P a te n t O ffice  for th e  p rotection  
tim e  p eriod  a s  fo llow s:

P a te n t for in v en tio n s  15  y e a r s
P a ttern s  5  to  10  y e a r s
T ra d em a rk s 10  y e a r s
C op yrigh ts 2 5  y e a r s  a fter th e  d e a th  o f  o w n er

T h e  g o v e r n m e n t h a s  in 1 9 9 0  and  1 9 9 3  a m e n d e d  th e  B ankruptcy  
an d  In so lv en cy  Law to  m e e t  in ternational s ta n d a r d s  by a llow ing  
fin an cia l restructuring o f  e n te r p r ise s  ou t o f  court p r o c e d u r e s  to  help  
e n te r p r ise s  w h ich  fa c e  sh ort term  fin an cia l liquidity.63

5 .2  I n v e s tm e n t  a n d  T a x  I n c e n t iv e s

Presently, th er e  a re  th re e  (3) fo rm s o f  in c e n tiv e s  granted to qualified 
c o m p a n ie s :  in v e s tm e n t in c e n tiv e s  in a  form  o f d ed u c tio n  o f  qualify ing  
in v e s tm e n t cap ita l e x p e n d itu r e s  from  p re-tax  profits for co rp o ra te  
in c o m e  ta x  p u r p o se s , su c h  a s  c o s t  o f m a ch in ery , co n stru ctio n  o f  
b u ild ings, m e a n s  o f transp ortation  and  in frastructures; s p e c ia l  e c o n o m ic  
z o n e  for e n tit ie s  in v estin g  in th e  s p e c ia l  e c o n o m ic  z o n e  a s  s tip u la ted  by 
th e  C ou n cil o f  M in isters m a y  ob ta in  tax ex e m p tio n  or red u ction . T h e  
recen tly  o p e n e d  11 s p e c ia l  e c o n o m ic  z o n e s  h a v e  b e e n  e s ta b lis h e d  on  
14 O cto b e r  1 9 9 7 . T ax relief is norm ally  g ra n ted  up to  10 y e a r s  an d  after

Polish Agency for Foreign Investment, p. 25
63 Ibid., p. 26
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th e  exp iry  d a te  o f  th is p eriod , up to  50%  (75%  in s o m e  reg ion ) o f  th e  
in c o m e  ta x  m a y  b e  ex e m p te d ; b o n d e d  w a r e h o u s e  an d  c u s to m s  free  
z o n e  a re  a ls o  a v a ila b le . T h e  b u s in e s s  o p er a to rs  m a y  m o v e  g o o d s  from  
o n e  lo ca tio n  to  a n o th er  w ith ou t p ay in g  c u s to m s  d u t ie s .64

5 .3  B u s i n e s s  O r g a n iz a t io n s  a n d  R e g u la t io n s

T h e  principal fo rm s o f  o rg a n iza tio n s  w h ich  a re  a v a ila b le  for 
e n g a g in g  in th e  b u s in e s s  u n d er  th e  P o lish  la w s a re  jo in t  s t o c k  
c o m p a n y ,  l im ite d  lia b ility  c o m p a n y ,  r e p r e s e n t a t iv e  o f f ic e ,
p artn ersh ip  an d  s o le  proprietorsh ip . H o w ev er , a cco rd in g  to  th e  law  only  
th e  first tw o fo rm s a re  o p e n e d  to  fore ign  participation . A  re p r e se n ta tiv e  
o ffice  o f  a  foreign  c o m p a n y  is perm itted  to  d o  b u s in e s s  in P o la n d  on ly  to 
certa in  ex ten t.

5 .3 .1  J o in t  S t o c k  C o m p a n y , s o -c a lle d  A p o lk a  A k c y jn a -S .A .65
T h is form  o f c o m p a n y  is norm ally e s ta b lis h e d  to  e n g a g e  in 

m ed iu m  to la rg e  s iz e  o f  b u s in e s s  with a  large n u m b er  o f  p artic ip an ts, 
s ta te  o w n e d  c o m p a n ie s , in su r a n c e  c o m p a n ie s  or b a n k s. A joint s to c k  
c o m p a n y  is reg u la ted  by th e  C o m m ercia l C o d e  o f  1 9 3 4  an d  th e  Joint 
V e n tu r e s  A ct o f 1 4  J u n e  1 9 9 1 , th e  la w s w h ich  h a v e  b e e n  e n a c te d  to 
reg u la te  private c o m p a n ie s  with foreign  participation  in P o la n d .

T h e  joint s to c k  c o m p a n y  h a s  its ow n  leg a l p erso n a lity  
s e p a r a te d  from  its sh a r e h o ld e r s . T h e  sh a r e h o ld e r s  o f th is  ty p e  o f entity  
h a v e  lim ited liability to  th e  e x te n t o f their unpaid  a m o u n t rem a in ed  on  
their s h a r e s . It ca n  b e  form ed  th rou gh  th e  R eg istry  C ourt for entry into

64 Price Waterhouse. “Doing Business in Poland”, USA, 1998, pp. 32-35
65 Ibid.! pp. 70-75
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th e  C o m m ercia l R e g is te r  by th e  joint su b scr ip tio n  o f  th e  a p p lica tio n  by at 
le a s t  th r e e  (3 ) fo u n d ers .

A  joint s to c k  c o m p a n y  m a y  b e  p r o c e s s e d  in th r e e  d ifferen t 
w a y s  a s  fo llow s:

- V ia public offering . It sh o u ld  b e  n o ted  th at th e  offering  
o f s h a r e s  to  th e  public  req u ires a  p e r m iss io n  from  th e  S e c u r it ie s  
C ou n cil. T h e  fo u n d e r s  m u st d e p o s it  an  a m o u n t eq u a l to  1 /2 0  o f th e  
s h a r e  cap ita l to  th e  ap p rop ria te  district court w h e r e  th e  offerin g  is to  b e  
m a d e . T h e  d e p o s it  is reg a rd ed  a s  a  secu r ity  for a n y  c la im s w h ich  cou ld  
b e  ra ised  a g a in s t  th e  fo u n d e r s  during th e  period  o f  in corp orating  th e  
c o m p a n y  for w h ich  th e  c o m p a n y  h a s  n o  leg a l e x is t e n c e .  It is h o w e v e r  
re fu n d a b le  a fter th e  c o m p a n y  h a s  b e e n  in corp orated  or s ix  m o n th s  
th er ea fter  if th e  c o m p a n y  is not in corp orated  or s ix  m o n th s  h a v e  b e e n  
e la p s e d  w ith ou t c o m p a n y  form ation .

- By th e  fo u n d e r s  tak ing all th e  s h a r e s  t h e m s e lv e s
- By a  d irect o ffer  to  a  p oten tia l b u yer

A s  for th e  cap ita l p a y m e n t for th e  s h a r e s ,  it is required  to  
b e  m a d e  via th e  N ation al B ank  o f P o la n d  or o th er  s ta te  b a n k s a s  
a p p ro v ed  by th e  F in a n c e  M inister. S h a r e s  c a n  b e  is s u e d  in v a r io u s  
ty p es; ordinary s h a r e s , preferred  s h a r e s  and  b ea r er  s h a r e s . T h e  law s  
a llow  fo r e ig n e r s  to  ow n  all s h a r e s  in a  joint s to c k  c o m p a n y .

T h e  c o m p a n y  is m a n a g e d  and  r e p r e se n te d  by th e  
M a n a g e m e n t B oard w h ich  is c o m p o s e d  o f  o n e  or m o re  m e m b e r s  
e le c te d  by th e  sh a r e h o ld e r s  m e e tin g . เท a la rg e  s iz e d  c o m p a n y , a 
S u p erv iso ry  B oard  m a y  b e  a p p o in ted  to  rev iew  certa in  fu n ction  o f th e  
M a n a g e m e n t B oard.
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5 .3 .2  L im ited  lia b ility  c o m p a n y ,  s o -c a lle d , S p o lk a  Z  

o g r a n ic z o n a 66
T h is is a n o th er  ty p e  o f  a  joint v en tu re  th at p erm its foreign  

participation . It is a ls o  g o v e r n e d  by th e  C o m m ercia l C o d e  o f  1 9 3 4  and  
th e  Join t V e n tu r e s  A ct o f  14  J u n e  1 9 9 1 . T h e  a p p lica tio n  for entry into 
th e  C o m m erc ia l R e g is te r  is required  to  b e  su b m itted  to  th e  R egistry  
C ourt an d  th e  M inistry w h ich  in v o lv es  in th e  su p e rv is io n  o f  th e  b u s in e s s  
o f su c h  c o m p a n y .

Lim ited liability c o m p a n y  is norm ally  e s ta b lis h e d  by 
in v esto r s  w h o  a re  e n g a g e d  in sm a ll to  m ed iu m  s iz e  b u s in e s s e s  with a 
sm a ll n u m b er  o f sh a r e h o ld e r s . T h is ty p e  o f c o m p a n y  m a y  b e  w holly  
o w n ed  by o n e  p er so n . It h a s  s e p a r a te  leg a l s ta tu s  from  its fo u n d e r s  and  
sh a r e h o ld e r s .

T h e  p r o c e d u r e s  on  in corporating th e  c o m p a n y  is a lm o st  
id en tica l to  th e  p r o c e d u r e s  s e t  forth for th e  joint s to c k  co m p a n y .

T h e  c o m p a n y  is r e p r e se n te d  an d  m a n a g e d  by th e  
M a n a g e m e n t B oard and  th e  S u p erv iso ry  B oard . In c r e a se  an d  d e c r e a s e  
o f cap ita l is p o s s ib le  by reso lu tion  o f th e  sh a r e h o ld e r s  m e e tin g .

5 .3 .3  R e p r e s e n t a t iv e  o f f i c e 67
F oreign  c o m p a n ie s  m a y  e s ta b lish  a r e p r e se n ta tiv e  o ff ic e  in 

P o la n d  in th re e  d ifferen t form s:
- A bran ch  o ffic e  1 s o -c a lle d  O d d z ia l

“ ibid., pp. 75-78
67 Ibid., pp. 80-81 and 129-130.
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- A  te ch n ic a l inform ation  o ffice , s o -c a l le d  B iu r o  in fo r m a c ji
t e c h n ic z n e j

- A  su p e rv iso ry  o ffice , s o -c a lle d  B iu r o  n a d z o r u

A  bran ch  o ff ic e  is a llo w ed  to  perform  b u s in e s s  activity in 
v iew  o f  profits s e e k in g  on ly  on  th e  fo llow in g a r e a s :  fo re ig n  trade, 
tran sp orta tion , travel s e r v ic e  an d  cultural s e r v ic e s .  It m a y  a ls o  a c t a s  a 
lia iso n  o ff ic e  in p ro p a g a tin g  th e  inform ation  an d  p rom oting  th e  b u s in e s s  
for its h e a d  o ff ic e  o v e r s e a s ;  su p e rv is in g  co n tra ct p er fo rm a n c e  an d  m a k e  
in v estm en t. H o w ev er  it is prohibited  to  p ro d u ce  or s to r e  g o o d s .  
E sta b lish m e n t o f a  bran ch  o ff ic e  is su b jec t to  prior ap p rova l from  th e  
M inistry o f  F oreign  E c o n o m ic  R e la tio n s .

A te ch n ic a l inform ation  o ff ic e  is restricted  to  on ly  th e  
d isse m in a tio n  o f p rod u ct inform ation  an d  p rom oting  th e  e x c h a n g e  o f  
te c h n o lo g y . It m a y  not b e  in vo lv ed  in th e  b u s in e s s  activity in v iew  o f  
profit s e e k in g  nor in v o lv e  in n eg o tia tio n  for con tract. E s ta b lish m e n t o f  
th e  te c h n ic a l inform ation  o ff ic e  is a ls o  su b jec t to  prior ap p rova l from  th e  
M inistry o f  F oreign  E c o n o m ic  R e la tio n s .

A su p e rv iso ry  o ff ic e  is restricted  to  on ly  th e  quality  control 
activity for its h ea d  o ff ic e  o v e r s e a s  w h ich  in c lu d e s  su p e rv is in g  activity  
for im p lem en ta tio n  o f a  b u s in e s s  co n tra ct by P o lish  con tractor. A pproval 
is not required  for th is ty p e  o f e s ta b lish m e n t.

5 .4  F o r e ig n  E x c h a n g e  A v a ila b ility

T h e  au th o rities w h ich  a re  in vo lv ed  in foreign  e x c h a n g e  control are  
th e  N ation al B an k  o f P o la n d , M inistry o f F in a n c e , M inistry o f F oreign  
E c o n o m ic  R e la tio n s , and  M inistry o f O w n ersh ip  C h a n g e s . T h ey  are
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e m p o w e r e d  to  e x e r c is e  fo re ig n  e x c h a n g e  co n tro ls  a s  a cco rd in g  to  th e  
F oreign  E x c h a n g e  A ct, 1 9 8 9  an d  th e  M inister o f F in a n c e ’s  R e g u la tio n s , 
1 9 8 9 . T h e  A ct su p p o r ts  th e  princip le o f  fr eed o m  o f  fo re ig n  e x c h a n g e  
o p e r a tio n s , but lim its th is fr e e d o m  by m a n d a tin g  th at en tit ie s  ob ta in  a  
fore ign  e x c h a n g e  perm it for certa in  o p er a tio n s . A s  o th er  co u n tr ie s , th ere  
a re  no  restr ic tion s on  th e  m ax im u m  a m o u n t o f  fo re ig n  cap ita l to  b e  
b rou gh t in for in v e s tm e n t in P o la n d . C apital in v e s tm e n t ca n  b e  
rep atriated  free ly  in th e  c a s e  o f  liquidation o f  th e  b u s in e s s  or 
exp ropriation  or red uction  o f r e g istered  cap ita l o f  th e  co m p a n y . Profits 
an d  d iv id e n d s  from  b u s in e s s  o p era tio n  in P o la n d  ca n  a ls o  b e  freely  
ex p a tr ia ted  w ithout p er m iss io n  required . B u s in e s s  o p er a to rs  in P o lan d  
a re  a llo w ed  to  m a k e  p a y m e n t o v e r s e a s  in th e  c a s e  it a c q u ir e s  s e r v ic e s  
or g o o d s  from  o v e r s e a s  s o u r c e s .

T h e  g o v e r n m e n t g u a r a n te e s  a g a in s t  fo re ig n  e x c h a n g e  
inconvertibility  a cc o rd in g  to  th e  F oreign  In v estm en t L aw  an d  bilateral 
in v e s tm e n t tr e a tie s  w h ich  th e  g o v e r n m e n t h a s  en te r e d  with foreign  
c o u n tr ie s .68

68Ibid., pp. 38-40 and
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