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Overview 

 Arbitration of corporate disputes in Poland is a complex issue 

 A number of factors needs to be taken into account, specifically: 

 The extent of arbitrability of corporate matters 

 The scope and effect of the arbitration clause in the articles of 

association  



Arbitrability 

 General rule: only matters that may be resolved by a settlement 

agreement are arbitrable 

 Corporate relations – under this general rule, many corporate 

disputes will be denied arbitrability, e.g.: 

 Actions against resolutions of company governing bodies 

 Action for dissolution of a company 

 Claims regarding entries to the commercial register 

 Most financial corporate disputes are arbitrable; e.g.: 

 Payments of dividends or debentures  

 Shareholder financial or in-kind contributions in exchange for shares 

 Remuneration of members of managment and supervisory boards 

 Claims from shareholders’ agreements or SPAs 
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Exceptional arbitrability? 

 The arbitration clause in the company articles of association is 

dealt with by Article 1163 of the Civil Procedure Code  

 Proposal to open all corporate disputes to arbitration if proceedings 

are based on the arbitration clause in the articles of association 

 The Supreme Court of Poland rejected this approach in the 

ruling of 7 May 2009 (case no. III CZP 13/09)  

 Consequently, the current approach of the courts is that all 

corporate disputes are subject to the general arbitrability rule 
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Arbitration clause in the company articles of 

association 

 Does not deal with arbitrability but is still a very useful tool 

 Binding for the company and all shareholders 

 Eliminates the need to conclude individual arbitration agreements – 

every shareholder is bound thereby from the moment he enters the 

company 

 Limitations: 

 (1) Does not bind the governing bodies, managers, agents and employees 

 (2) Covers only disputes ‟arising from legal relations of the company” 
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Disputes ‟arising from legal relations of the 

company” 

 Covers claims that stem from internal corporate regulations, i.e. 

concerning: 

 Dividend payments 

 Shareholders’ contributions in exchange for shares 

 Unlawful distributions of company assets to shareholders 

 Does not cover other claims, even if they arise between the 

company and its shareholders, e.g.: 

 Contractual claims, e.g. under loans or managerial contracts 

 Claims in tort  

 Claims under employment law 
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Parties bound by the arbitration clause 

 Only disputes between shareholders and the company itself 

 Does not bind other parties, e.g.: 

 Members of the management board and other managers 

 Members of the supervisory board 

 Commercial proxies / agents 

 Employees 

 Auditors 

 Unless they are also shareholders  

 Separate arbitration agreements can be concluded with these 

individuals 
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Shareholder agreements and SPAs 

 Disputes between shareholders based on shareholder agreements 

are generally arbitrable 

 An explicit individual arbitration clause needs to be included in the 

shareholders’ agreement or SPA 

 Arbitration of disputes concerning shareholder agreements may 

mitigate the consequence of limited arbitrability of corporate 

disputes: 

 For example, in closely held companies, shareholder agreements 

commonly regulate the system of voting on important issues  
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Conclusions 

 Arbitration of corporate disputes may be a useful solution 

 Careful consideration needs to be given to various factors 

 Specifically, the extent of arbitrability and the scope of 

application of the arbitration clause in the company articles of 

association 

 An efficient corporate dispute resolution mechanism may be 

achieved through a system of carefully drafted and well 

coordinated complementary arbitration agreements  
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