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PREFACE

The present book developed mainly as a result of my lec-
tures on Commercial Law at the Faculty of Management Univer-
sity of L6dz and formerly at the Kozminski University in Warsaw.
I will be happy if it serves all those students who learn Polish law
in English as well as students who set off to study abroad in English
and seek books that could acquaint them with English legal termi-
nology. Hopefully the work can also be of help to foreigners, espe-
cially foreign entrepreneurs who want to engage in business activi-
ty in Poland and need basic knowledge of Polish Commercial Law,
as well as legal practitioners who have to explain the institutions
of Polish Law to their foreign clients.

It is difficult to find on the market a comprehensive textbook
in English that would correspond the structure of an academic lec-
ture on Polish Commercial Law. “Polish Commercial Law: An Intro-
duction” by Robert Lewandowski is much wider in the scope than
this book and refers also to EU law, but it is rather rudimentary
when taking into account Polish Partnerships and Companies. Nor
does it cover commercial contracts, apart from some rules concern-
ing their conclusion and the contract of sale, nor unfair competition
and intellectual property law.

I wanted to simplify lecture on Commercial Law and adapt
it to the needs of students who do not have general knowledge
of law, especially those from Business and Management faculties.
Usually lectures on Commercial law in Poland are divided into two
basic parts: the first regards entrepreneurs, and the second regards
commercial acts, mainly contracts. The present book follows this
sequence. The first part deals mainly with partnerships and com-
panies as the most important forms of organization of business
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activity in the modern economy. The second part, apart from con-
tracts, includes remarks on commercial papers (securities) as well
as on the prevention of unfair competition and trademark law.
The scope of the book made it impossible to cover other intellectual
property rights and copyright.

Preparing this book I made extensive use of translations of Pol-
ish legal acts accessible on the market, especially the books: Kod-
eks cywilny. Civil Code. Polsko — angielski. Przepisy dwujezyczne
by T. Bil, A. Broniek, A. Cincio, M. Kielbasa; and Kodeks spolek
handlowych. Code of Commercial Companies. Polsko — angielski.
Przepisy dwujezyczne by G. Domanski, J. Palinka, K.A. Zakrze-
wski, both published by Wolters Kluwer Business in 2011. I have
also used the translations of Polish legal Acts accessible via Inter-
net. I am indebted to those who professionally translated Polish
Law into English. Such translation is difficult for obvious reasons:
English speaking countries have a common law legal system, which
is quite different from the civil law system of continental Europe.
Hence Polish concepts often do not have counterparts in common
law countries, and vice versa. Proposing a completely new transla-
tion seemed not only difficult, but rather pointless as it would only
lead to more chaos.

I would like to thank to Professor Wojciech Jan Katner for help
in publishing this book and Dr. James Hartzell for checking the Eng-
lish text.
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PART ONE
ENTREPRENEURS



Chapter One

NOTION AND SOURCES
OF COMMERCIAL LAW

1. OBJECT AND METHOD OF REGULATION

Commercial Law regulates commercial turnover/transactions!
in general. Commerecial turnover/transactions may be defined
from both the economic and legal point of view. From the economic
point of view commercial turnover is understood as the exchange
ofthe goods and services using the transfer of money or in-kind goods
(goods which can be calculated in monetary terms). From the legal
point of view commercial turnover encompass the activity of an en-
trepreneur rendering performance (selling goods or servic-
es) to another person within the scope of his enterprise’s activity.
In other words it may be said that commercial law regulates legal
relations between participants of the market.

Commercial turnover include business to business relations
(B2B), where both parties to a transaction are entrepreneurs acting
within the scope of their professional activity. and business to con-
sumer relations (B2C), where one party is an entrepreneur acting

! Tt should be noted that the terms ‘turnover’ and ‘transactions’ are basical-
ly interchangeable. A transaction, by definition, produces a turnover, and a turn-
over is based on a transaction. In Polish law the term ‘turnover’ is used, while
in Anglo-Saxon legal systems the term ‘transaction’ is usually used. In this book
the terms are used either simultaneously or separately, but unless otherwise noted
they have the same meaning.
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within the scope of his enterprise and another is a consumer accept-
ing performance of the entrepreneur for his or her private use.

The method of regulation of commercial law is civil in na-
ture, which means both parties to a transaction are equal
from the legal point of view. This principle however is often inca-
pable of being put into practice, due to the natural economical im-
balances between the parties to a transaction. For this reason con-
sumers are usually offered legal protections with respect to their
relations with entrepreneurs. The basic source of the legal relations
in commercial law is a contract, i.e. an agreement between the par-
ties based on consensual manifestations of intent. In some instanc-
es, legal relations between entrepreneurs and/or between entrepre-
neurs and consumers may also arise from the legal spheres of torts
and unjust enrichment.

2. SUBJECTIVE AND OBJECTIVE APPROACH

There are two general approaches to commercial law in the con-
tinental countries of Western Europe. The first is the subjective
approach adopted in the German Commercial Code from 1897
(Handelgesetzbuch). The basic notion underlying this approach
is the notion of a ‘merchant’ (in modern legal language — entrepre-
neur), i.e. a person conducting acts aimed at making profits on his/
her own behalf.

The second approach is that of the Romanesque countries,
above all that adopted by the French Commercial Code of Napoleon
from 1807. The basic notion underlying this approach is the notion
of a commercial act (usually a contract) entered into by a profes-
sional merchant. The focus is on the act, however, not the person
of the merchant.

The Polish approach is probably more close to the German one,
but may be also viewed as mixed. The first modern Polish legal act
regulating commercial law was Commercial Code of 1934 (the
Decree of the President of 27 June 1934), which was divided into
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